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KEY DATES

Annual Results Announcement
Annual Report sent to Shareholders
Latest time to lodge transfers
(for attending and vote at
Annual General Meeting)
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Annual General Meeting)
Annual General Meeting
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(for final dividend)
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20 March 2013
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22 — 24 May 2013

24 May 2013

29 May 2013

4:30 p.m. on
30 May 2013

30 May 2013

10 June 2013
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Definitions
e

In this annual report, unless the context otherwise requires, the

following expressions shall have the following meanings:

“associate(s)

“Board”

“Chia Hsin Cement”

‘CHPL”

“Company”

“Director(s)”

“Group”

“HK$”

“Hong Kong”

has the same meaning as ascribed to

it under the Listing Rules

the board of Directors

Chia Hsin Cement Corporation, a
parent company of a substantial
shareholder, CHPL

Chia Hsin Pacific Limited, a company
incorporated in the Cayman Islands
and a substantial shareholder of the

Company

TCC International Holdings Limited, a
company incorporated in the Cayman
Islands with limited liability, the
Ordinary Shares of which are listed on

the Stock Exchange

the director(s) of the Company

the Company and its subsidiaries

Hong Kong Dollars, the lawful currency

of Hong Kong

the Hong Kong Special Administrative
Region of the PRC
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“Independent Third
Party(ies)”

“Listing Rules”

“New Convertible

Preference Shares”

“Open Offer”

person(s) or company(ies) which is
(are) independent of the directors,
supervisors, controlling shareholder,
substantial shareholder and the chief
executive (such terms as defined in
the Listing Rules) of the Company or
any of its subsidiaries or an associate

of any of them

the Rules Governing the Listing of

Securities on the Stock Exchange

the 494,344,810 restricted voting
convertible preference shares of
HK$0.10 each in the capital of the
Company, which were allotted and

issued pursuant to the Open Offer

the issue by way of open offer of
three (3) unlisted offer shares for
every twenty (20) Ordinary Shares
in issue and held on 8 November
2011 to the qualifying shareholders
at the subscription price on the terms
and subject to the conditions set
out in the prospectus issued on 9

November 2011
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Definitions
EE

“Ordinary Shares”

“PRC”

“BMB”

“SFO”

“Shareholder(s)”

“Stock Exchange’

“subsidiary”

“substantial

shareholders”

“T’Cement”

ordinary shares of HK$0.10 each in

the share capital of the Company

the People’s Republic of China, which
for the purposes of this annual report
excludes Hong Kong, the Macao
Special Administration Region and

Taiwan

Renminbi Yuan, the lawful currency of
PRC

Securities and Futures Ordinance
(Chapter 571 of the Laws of Hong
Kong)

a registered holder(s) of Ordinary

Shares

The Stock Exchange of Hong Kong
Limited

has the meaning ascribed to that
term in the Companies Ordinance
(Cap. 32 of the laws of Hong Kong)
and “subsidiaries” shall be construed

accordingly

has the same meaning ascribed

thereto in the Listing Rules

Taiwan Cement Corporation, a
company incorporated in Taiwan,
the shares of which are listed on the
Taiwan Stock Exchange and which,
through its wholly owned subsidiary,
is holding approximately 56.5%
of the issued share capital of the

Company
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“TCcar”

“Us$”

u%n

TCC International Limited, a company
incorporated in the British Virgin
Islands and a substantial shareholder

of the Company
United States Dollars, the lawful
currency of the United States of

America

per cent

[TCCI
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Chairman's Statement
TRERIHSE

The cement industry constitutes an important component of the
Chinese economy. It is, thus, associated closely with the rhythm
of the country’s economic and social development. With the State
government’s tightening of its fiscal policies, growth in fixed asset
investment began to slow down. Deceleration in public sector
infrastructure development and retraction in private sector property
construction had hampered the consumption of cement in 2012.

Optimism derived from a robust cement market in 2011 had
translated into substantial investment in capacity expansion, and
therefore exerted additional pressure on the supply side, when
the majority of the new capacity was released in the year under

review.

Cement product average selling prices were inevitably
suppressed by a imbalanced market. The Group’s gross profit
margin had been squeezed, despite its effort in enhancing
efficiency.

Against a backdrop of substantially declined average selling price
(“ASP”), cement enterprises’ sustainability had been put to test,
as the industry’s overall earnings had been sliced by half in 2012.
The difficult market environment had expedited the phasing out of
inefficient operations and the consolidation of smaller operators
under large regional or national conglomerates.
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The Group’s rapid expansion in recent years had formed a
portfolio with extensive geographical reach and formidable
production scale. In addition, the Group continued to commit
resources in operation efficiency optimisation and effective
cost control. These efforts served to reinforce the Group’s
competitiveness to weather the challenges presented by a

punishing market environment.

Leveraging its enlarged capacity and far-reaching distribution
network, the Group continued to increase its sales volume in
the year under review. The Group was, thus, able to maintain its
strong presence in its key markets amidst intensified competition.

The State government has been crystal clear with its objective
of containing capacity growth through restriction on new
plant development and elimination of obsolete facilities.
Leading market players have, since, been rushing for merger
and acquisition opportunities, to realise capacity and market
expansion.

At present, most of economically affluent or rapidly developing
regions in Mainland China have become the arena of a handful
of leading cement enterprises. Their struggle for market influence
has accelerated the pace of industry consolidation. This, in a
way, is expected to channel to more disciplined competition.
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Chairman’s Statement
TRERSE

In a better regulated market, leading cement manufacturers may
compete for market dominance and collaborate in technology
and new product development at the same time. The sharing of
latest technology in material recycling, production knowhow, and
local market knowledge among market leaders would contribute
to the enhancement of corporations’ competitiveness, as well as
the industry’s healthy advancement.

Intensified industry concentration has drawn leading players
into close encounter in a congested market place. We have,
therefore, redistributed various cement manufacturing interests in
Southwestern region. This arrangement enables us to effectively
allocate our resources in areas where we have a strong strategic
presence.
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Although there is an absence of a consensus in the outlook of
2013, it is generally agreed that the product ASP will become
more stable from the second quarter of the year, supported by an
increased amount of civil engineering and construction works.

The State government’s promotion of affordable housing, under
the 12th Five-Year Plan, and the new government leadership’s
emphasis on expedition of urbanisation are expected to be a
major driving force for surge in cement consumption.

We have no doubt about Mainland China’s sustainable
development, and therefore, our ongoing strategy will not be
deterred by periodical market fluctuation.
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Our expansion through merger and acquisition will continue in
markets where we have established a significant presence. We
will maintain the momentum in fine-tuning our operation efficiency
and optimising facility utilisation. We will also improve saving
in resources and energy, through application of environmental
friendly technology.
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Chairman's Statement
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To extend our market influence and enhance cost-efficiency, we
will carry on our vertical integration in operation. Following our
upstream expansion to quarrying services, we have mapped out
plans for development of downstream distribution facilities, such
as grinding mill and silos to better serve our key markets.

The structural reform of the cement sector in Mainland China has
brought along fundamental changes to the industry’s operating
environment. The competitiveness of a cement manufacturer
is no longer judged merely by its scale of operation, but more
importantly its efficiency, as well as commitment in environmental
protection. We believe in the course of the industry’s
transformation, the securing of a forefront position in the cement
sector depends on a corporation’s ability to elevate the quality of
its overall development. It is for this reason, the Group has been
mobilising its physical and human resources in the development
of a fully integrated operation platform running at optimum cost
effectiveness.

Koo, Cheng-Yun, Leslie
Chairman

Hong Kong

20 March 2013
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Management Discussion and Analysis
SRENRR DM

MARKET OVERVIEW

Following a year of favourable development in 2011, the cement
industry in Mainland China slipped into the pressure of excessive
supply of new capacity in the year under review. The inauguration
of massive new clinker and cement production facilities had

squeezed the ASP of cement products.

Despite the reduction
in coal price in
the second half of
2012, the lowered
production cost was
not sufficient to offset
the impact of plunging
cement ASP, resulting
in trimmed gross
margins of cement

manufacturers.
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Slowdown in infrastructure development, in particular the
suspension of high-speed railway construction, along with a
sluggish property market had restrained the consumption of

cement on the other side of the equation.

According to the statistics of the China Cement Association, the
overall earnings of Mainland China’s cement industry declined by
almost 50 per cent in 2012 year-on-year. There was 160 million
metric tons of clinker new capacity unfolded in 2012, with 124

new production lines inaugurated.

Total cement output amounted to 2.18 billion metric tons in
2012, which was 7.4 per cent more than that of 2011. Total fixed
assets investment in 2012 amounted to RMB36.48 trillion which
was 20.6 per cent higher than that of 2011. However, the growth
rate reflected a 3.4 percentage points downward adjustment

when compared with that of 2011.
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REVIEW OF OPERATION

During the year, the Group had gradually extended its market

influence through expanding sales in various regions, supported

by an enlarged capacity from its recent acquisitions and new

facility development. Through its swift
response to changing market conditions
and agile adjustment of sales strategies
in different regions, the Group managed
to attain a sales volume of 40.2 million
metric tons, which was 17.5 per cent

higher than that of the previous year.
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Management Discussion and Analysis
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The flux of new capacity, which had outpaced the modest
surge in demand, had compressed cement ASP in most parts
of Mainland China. As manufacturers rushed to reduce their
inventory in light of slowing down cement consumption, the
Group’s operations in most of the regions of Mainland China had
been put under the pressure of shrinking gross margin, despite

an increase in output volume.

The Group’s overall product ASP for the year 2012 was
decreased by 14.5 per cent. Entering the fourth quarter, the
Group’s overall performance experienced a strong rebound
due to recovery of ASP during the industry peak season and

accelerated cement consumption from public sector projects.
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Management Discussion and Analysis
EEEsmIk ol

Although plunge in product ASP was partly offset by lowered coal

costs and improved efficiency from further operation integration

and better facility

utilisation, the Group reported a retreat in gross

profit to HK$2,105.0 million, representing a gross profit margin of

18.6 per cent. Profit attributable to owners of the Company was

HK$610.0 million,

previous yeatr.

SALES VOLUME IN 2012 BY REGION

which was 62.8 per cent lower than that of the
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CEMENT AND CLINKER ASP BY REGION

—E-_FRUHWESI P ZEHEDN BRitEE D 2K ERBRTEIEE
4% -
400
0
28% 50% - ./ /.\
13% 200 (7

Southern g 20.2 million metric tons & & ZA&

Eastern ZEH 5.3 million metric tons & & QA

Southwestern 7aE 11.0 milion metric tons & A 100
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Others H At
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185

Total sales volume : 40.2 milion metric tons

BB © 40282

Southern China Region

About half of the Group’s overall sales
volume was derived from the Group’s
Southern China operations, which had
sold a total of 20.2 million metric tons
of clinker and cement during the year
2012. The amount was almost the

same as that of the previous year.

Additional capacity unleashed in
the region, in particular in Guangxi
province, during the year, further
intensified the price competition in
Southern China. Cement manufacturers

in the region were desperate to dispose
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of their output in a soft market, leading

to suppressed product ASP.
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Sales volume of the Guangxi plant significantly improved in the
second half of the year. In view of the severe overcapacity in
Guangxi, the Group effectively coordinated output distribution of
its facilities in the two provinces, and directed about half of the
output from the Guangxi plant for sale in Guangdong province.
The Guangxi plant achieved a full year sales volume of 8.6 million
metric tons including 400,000 metric tons of clinker sold to the

Group’s grinding mills in Fuzhou.

In Guangdong, the Group’s TCC Yingde Cement Co., Ltd. (“TCC
Yingde”) and Yingde Dragon Mountain Cement Co, Ltd. (“Yingde
Dragon Mountain”) together reported a total sales volume of 12.1
million metric tons in 2012. TCC Yingde’s production lines had
been running at high efficiency throughout the year, and managed
to capitalise on the market recovery and ASP rebound in the

fourth quarter to generate a favourable profit.
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The incident occurred at Yingde Dragon Mountain's limestone
quarry in late August, had led to a halt of the quarrying activities
and thus shattered raw material supply to the plant. Yingde
Dragon Mountain’s profitability was, thus, affected by low

utilisation since September 2012.

The Group’s 25 per cent interest in Prosperity Conch Cement
Company Limited continued to generate stable earnings during

the year under review.
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Southwestern Region

The Group’s Southwestern region operations comprise plants in
Chongging municipality, and Sichuan and Guizhou provinces. The
region together contributed a sales volume of 11.0 million metric
tons during the year. The amount was almost three times of that
of the previous year. This was mainly attributed to the running in
of many of the region’s new production lines, which had been

operational throughout the financial year.

Although the Southwestern operations suffered a loss for the full
year due to under-utilisation of certain production lines during the
first half of the year, there was a noticeable improvement in the

region’s performance in the second half of the year.

Enhanced efficiency and completion of a facility’s overhaul
allowed the Southwestern region production lines to assume
profitability with strengthened profit margins in the second half of

the year under review.

Following the running in of the Group’s Chongging plant, the two
production lines there began to generate significant clinker output
and reported a sales volume of 4.5 million metric tons. ASP of
the Chongaging plant was under the pressure of excess new
capacity supply during 2012. However, with lower production
costs and improved efficiency, the Chongqging plant reported a

profit for the year under review.
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The Group’s single production line in Guangan, Sichuan province,
contributed a sales volume of 2.2 million metric tons in 2012,
Substantial reduction in costs allowed the Group to partly offset the
impact of low ASP and only reported a mild loss for the year, with

performance significantly improved in the second half of the year.

In Guizhou province, the two production lines in Anshun suffered
loss under a highly competitive environment. However, the
production lines began to break even in the fourth quarter of the
year, as efficiency continued to improve. The Kong On production
line began to generate profit in the fourth quarter after it resumed
normal operation following an overhaul in the first half of the
year. The first full year results of the Group’s Kaili production
line had been booked in the accounts of fiscal 2012, which had

contributed a handsome profit.

The Group enjoyed positive contribution from its 30 per cent

interest in two Yunnan cement plants during the year.

Eastern China Region
The Group’s Jurong
plant in Jiangsu
province attained
a sales volume of
4.1 million metric
tons, including
approximately
256,000 metric tons
of clinker shipped
to the Group’s
Fuzhou grinding
mills. The sales
volume was slightly
higher than that of
2011. The Jurong
plant maintained an
optimum utilisation

throughout the
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year. However, the
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weak ASP in the eastern China region resulting from significant
additional new capacity had compressed the plant’s profitability,

leading to an insignificant profit for the Jurong plant in 2012.

The Fuzhou grinding mills sold a total of 1.4 million metric tons of
cement in 2012, with a substantial portion of the clinker supplied
by the Group’s Jurong and Guangxi plants. The cement grinding

mills had been able to benefit from the lower cost clinker despite

decline in ASP, and remained profitable for the year under review.
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Northeastern Region

The Liaoning province enjoyed a relatively favourable operating
environment as compared with other regions during the year
under review. However, the decline in product ASP in the
province, in 2012, had softened the Northeastern operations’

gross profit margin and led to a retreat in profit year-on-year.

The Liaoning plant had been running at close to full capacity and
reported a sales volume of 1.9 million metric tons, which was the

same as that of the previous year.
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Others

The Group’s two slag powder subsidiaries together achieved
a sales volume of 1.3 million metric tons. Under the pressure
of high slag costs and low slag powder selling prices, the

subsidiaries reported modest losses during the year.

Hong Kong

Approximately 460,000 metric tons of cement was sold by the
Group’s Hong Kong operations in 2012. Benefiting from a stable
demand and healthy ASP supported by a booming construction
sector in Hong Kong, the operations maintained a favourable

profit for the full year.

OTHER SIGNIFICANT INVESTMENTS HELD

During the year under review, there was a gain on disposal
of overseas listed held-for-trading investments and a jointly
controlled entity amounting to approximately HK$4.5 million
(2011: HK$24.2 million) and HK$116.6 million (2011: Nil)
respectively. As at 31 December 2012, a net increase in fair
value of approximately HK$7.5 million (2011: decrease in fair

value of approximately HK$3.6 million) was recognised for held-
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for-trading investments upon stating them at market prices. As
at 31 December 2012, the carrying amount of held-for-trading
investments was approximately HK$49.1 million (2011: HK$84.9

million).

LIQUIDITY, FINANCIAL RESOURCES,
CAPITAL STRUCTURE AND NET GEARING
RATIO

The Group adopts prudent treasury policies in managing cash

resources and bank borrowings.

The current ratio of the Group as at 31 December 2012 are as

follows:

A 4> 493,600,000 7T) cR—_F——_F+_H
Z T H BEXRSBRREZEEENA
49,100,000/ Jt ( == — — £F : 84,900,000/

JT) e
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2012 2011
—E——F —T——F

HK$’000 HK$’000

FHT TAETT

Current assets mEEE 9,327,449 9,297,158
Current liabilities mEAEE 7,562,724 8,380,865
Current ratio VE S 1.23 1.11

The Group’s current ratio as at 31 December 2012 was 1.23
(2011: 1.11). The improvement of the current ratio in 2012 and
the strong liquidity position was attributable to the effective

financial management of the Group.

Total cash and bank balances of the Group as at 31 December
2012 amounted to HK$3,075.9 million (2011: HK$3,766.7
million), of which HK$180.6 million (2011: HK$134.3 million)
was pledged for general banking facilities or as performance
guarantee in relation to certain sales or purchases contracts.

Highly liquid short term investments, classified as held-for-trading
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investments, with a market value of HK$49.1 million as at 31
December 2012 (2011: HK$84.9 million), were also held by the
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B I35 A T {E A49,100,0008 7T ( ZF——4F
84,900,000/ 7T ) Z DS ARBER ZREREZ

Group. SRR ERE -
The maturity profile of the Group’s bank loans as at 31 December RZE——F+_A=+—H AEERTE
2012 are repayable as follows: B R BERBRAT
2012 2011
—E-C-F —EF—%F
HK$’000 HK$’000
FET T
Within one year —FR 4,924,279 3,771,517
More than one year but not exceeding BB —FENHEAME
two years 3,483,441 2,199,867
More than two years but not exceeding 18 MW & {8 8@ 7 &F
five years 5,885,371 5,678,849
Carrying amount of bank loans that HREREFRZNER
are repayable on demand due to EREBEZRITERZ
breach of loan covenants BREE (PR RE
(shown under current liabilities) BEET) - 1,537,500
Total bank loans RITE KA 14,293,091 13,187,733
There was no material effect of seasonality on the Group's AEEZEEFTEZENARAZINERFTH R

borrowing requirement. As at 31 December 2012, HK$2,772.9
million of the bank loans was denominated in HK$, HK$9,076.5
million in US$ and HK$2,443.7 million in RMB. All of the bank

loans are of floating rate structures.

- N -_T——F+-_F=+—HB HTE
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The net gearing ratio of the Group as at 31 December 2012 are

REER _ZT——_F+_A=+—BZFEE

as follows: BELRERAT:
2012 2011
—E—=F —E——%F
HK$’000 HK$’000
FExT TFAT
Total bank loans IRITE AR 14,293,091 13,187,733
Less: Cash and bank balances, time W IRe RIBITE
deposits and pledged bank EHFEHR K
deposits BRI (3,075,946) (3,766,725)
Net borrowings BEFE 11,217,145 9,421,008
Equity attributable to owners of NRRERS AELHEZ
the Company 15,413,360 14,942,953
Net Gearing ratio FEEAEBERLE 72.8% 63.0%

As at 31 December 2012, the Group’s net gearing ratio,

expressed as the ratio of net borrowings divided by equity

attributable to owners of the Company, was 72.8% (2011:

63.0%). The change in the Group’s net gearing ratio was mainly

attributable to the new bank loans raised by the Group for the

capital expenditure during the year. The net gearing ratio as at 31

December 2012 maintained at a healthy level.
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SIGNIFICANT INVESTMENTS, MATERIAL
ACQUISITIONS OR DISPOSALS

During the year, the Group acquired property, plant and
equipment of approximately HK$1,249.4 million.

On 26 May 2011, the Group has entered into a conditional
agreement (the “Framework Agreement”) with an Independent
Third Party to acquire the entire equity interest of three PRC
companies, in Guigang, Jiangsu and Yingde, which are engaged
in the provision of limestone quarrying services to support
some of our existing subsidiaries in the PRC. The consideration
amounted to NTD1,600,000,000 together with working capital
consideration, in aggregate equivalent to approximately
HK$506,322,000, which were satisfied by cash and were payable
under the terms of the Framework Agreement. The acquisition

has completed on 31 March 2012.

On 6 January 2012, the Group has completed the acquisition
of Scitus Cement (China) Holdings Limited (“Scitus Cement”) at
an aggregate cash consideration of HK$1,553,015,000 and by
the Company’s issuance of 45,000,000 unlisted warrants. As
disclosed in Note 23 to the consolidated financial statements,
the financial statements of the Manufacturing Companies have
not been consolidated into Group’s consolidation financial
statements, as the Group has not yet obtained effective control

over the Manufacturing Companies.

Save for aforesaid, the Group had no significant investment,

material acquisitions or disposal.
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As stated in the prospectus dated 9 November 2011, the Group
had plans to use the proceeds obtained from the Open Offer.
All the proceeds have been fully used as planned as at 31
December 2012. The proceeds used during the year ended 31
December 2012 and the residual balance to be used as at 31

December 2012 are as follows:

BR—_E——F+—ANBZHEERA
e AREEFEFER A ARBEEIE ZFSHRIE -
FIEFEHREBEER_E——F+_H=1+—
Bz EEZEBHR -REBEE-_T——F+=A
S+—HLEFEERFEAZHERERR-_Z
——F+-A=+—BABFERAZHBELT:

Residual Residual

balance to balance to

be used as at Used be used as at

1 January as planned 31 December

2012  during the year 2012

R=-B-—Z=F R=-B-—=F%

—A—H RER +=A=+-—-H

T ER 2R RitEIER HBTIERAZHE

HK$million HK$million HK$million

BEAT BEAT BEAT
Share acquisition and repayment of R IE U BB EEE TG
certain shareholder loans underthe ~ WWHEN(EEE TRRER

acquisition of Scitus Cement 1,328.0 (1,328.0) -

As at 31 December 2012, deposits amounting to HK$180.6
million have been pledged by the Group as security for the letters
of credit and similar obligations provided by banks in regard to
the Group’s purchase of plant equipments and as performance

guarantee in relation to certain sales or purchases contracts.

As at 31 December 2012, certain property, plant and equipment,
prepaid lease payments and mining rights have been pledged
to secure bank loans of the Group with the carrying amount
of approximately HK$3,659.1 million, HK$950.4 million and
HK$108.2 million respectively.
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BEZERABRBITERERUEE2EARAK
ERME THEXRBANZBLORE -

R-—ZT——F+-A=+—8B RELE 5
#) /3,659,100,0007% JT * 950,400,000/ 7t &
108,200,000 T2 & T Y% MFE k& 78
RHEERERIRBEED FEIT - URAEER

BFRITER



FOREIGN CURRENCY EXPOSURES

The Group utilised various methods to mitigate foreign currency
exposures arising from the currency mismatch of construction
material purchases and sales. To protect the benefits of
shareholders, cost-efficient hedging methods will be considered

in future foreign currency transactions.

No foreign exchange contracts were outstanding as at 31
December 2012.

MAJOR CAPITAL COMMITMENTS
As at 31 December 2012, the Group’s capital expenditure in
respect to the following items contracted but not provided for in

the financial statements are as follows:
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e

HK$’000

FHET

Acquisition of property, plant and equipment BEYWE BE k&HE 769,541
Acquisition of subsidiaries I B B 8 A 7] 210,800
980,341

The Group anticipates funding those commitments from its

internal resources and bank borrowings.

EMPLOYEES

As at 31 December 2012, the Group had 8,088 full-time
employees. Total expenses in wages and salaries of the Group
for the year ended 31 December 2012 amounted to HK$556.9
million. Discretionary bonuses, recommended by management
and reviewed by the remuneration committee, are payable to
employees in Hong Kong and senior management of subsidiaries
based on performance. In addition, the Directors may invite
employees, including executive Directors (in which case approval
of independent non-executive Directors is required), of the
Company or any of its subsidiaries and associates to take up
options to subscribe for shares of the Company. During the year,
no share options were granted to Directors or employees. As at

31 December 2012, 33,180,000 share options were outstanding.

AEEFERHAEANBERLRITEERMGZSE
AE o

EE&

R-ZE——F+-_A=+—HB A&£EHXE
8,088 2 HEE -AKEBMREBE_T—_F
T A=+ BLFEZIERFSAILHE
#556,900,000/8 7T © B 12 [E Al 12 & B [E B Mt
BRAAIZaRERBRB 2 RRERMRF N
BREA WHHFMEESETENM I FE
ABEARAIKEFAMBARREE QAR Z
BE BERTESE (ERBERTEHBLF
MITESIE)  BERTRBARRRN 2B
B-FR EZNREBVERBEABERE R
—E-——F+ZHA=+—H" 33,180,000/ &
P& 1 RATAE o

27



28

Annual Report 2012

Prospects and Future Plans
REX KM

Although the State government’s austerity measures aiming to
curb inflation have slowed down the Mainland China’s economic
development, the country remains the world’s second largest
economy. Mainland China’s economy is in the transition of
reducing its reliance on export and placing more emphasis on
domestic consumption. Instead of pursuing fast track expansion,
attention has been placed on return on capital investment and

healthy development of economic environment.

The State government has also attached significant importance
to the country’s urbanization. The rapidly increased urban
population has been supporting robust building construction
and ancillary development which radiate from the cities to their
outskirts. Works to improve living standards and condition in rural

areas also buoyed the economy’s development.

There is no sign of loosening the State government’s control
measures on the property sector. However, with more capital
available at lower costs, property developers are becoming more
active in replenishing their land bank with a number of prime site
changed hands at historical high premium in first and second tier

cities.

During the last quarter of 2012, cement prices in most parts of
Mainland China began to pick up. Resumption of high speed
railway development and the relaxation of funding for local
government civil engineering projects had lifted the consumption
of cement. However, entering the first quarter of 2013, with
the arrival of Chinese New Year, the demand and ASP of
cement began to decline. The impact was compounded by
manufacturers’ destocking of their inventory during the industry

low season.
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To align with its strategy of sustaining economic growth by
strengthening domestic consumption, the State government is
encouraging both public and private investment in infrastructure
development. In addition, the resumption of railway development
and expedite approval of transportation projects have drawn
billions of capital to fuel the growth in demand for construction

materials.

It is expected that additional capacity in 2013 from new facilities
will be less than that of 2012.

Following a year of severe decline in ASP, prices of clinker
and cement are expected to remain at a relatively stable level
after the first quarter of the year, and there is room for upward
adjustment given a large amount of civil engineering and building

construction works commencing this year.

The Group’s operations in Southern China have secured a
dominant market presence. The operations will continue to
flexibly coordinate the distribution of clinker and cement among
their facilities in Guangdong and Guangxi provinces capitalising
on their effective logistic system and established distribution

network.

The Group’s Yingde Dragon Mountain plant had returned to
normal production by the end of February 2013, and the plant will
thus be able to beef up its capacity utilisation and performance in

the current year.

In Eastern China Region, which is expected to have less new
capacity entering the market, product ASP is expected to steadily

recover under an orderly market environment.
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After the close of the book, the Group entered into agreements
with Xinan Cement Company Limited and other parties regarding
the distribution of various cement manufacturing interests
controlled by Scitus Cement. The agreements serve to put an
end to the arbitration regarding the Group’s acquisition of interest

in Scitus Cement.

Following the implementation of the agreements, the Group will
be able to reallocate its resources in Southwestern region. The
transactions contemplated under the aforementioned agreements
allow the Group to concentrate its resources in the Southeastern
part of Sichuan and the area surrounding Chongging municipality,

leveraging its strong market presence.

To speed up its response to market demand and shorten the
supply lead time, the Group is planning to establish grinding
mills or silos in the proximity of its major markets. In addition, the
Group intends to develop distribution facilities in the countryside

to strengthen its penetration of the rural market.

The structural reform of cement industry in Mainland China
has yet to complete. The State government’s determination
in improving industry efficiency is evidenced by its expedited
elimination of obsolete facilities and promotion of further industry
concentration through merger and acquisition. Less players with
each enjoying a higher proportion of market share is expected to

facilitate better utilisation of resources and investment.

To ride along the tide of industry consolidation, the Group
will continue to expedite its expansion in scale of operation
and market influence in regional markets through merger
and acquisition. It is imperative for the Group to establish a
respectable size and an extensive market reach, in order to be
enlisted among the top-tier cement manufacturers in Mainland
China.
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DIRECTORS

Executive Directors

Mr. Koo, Cheng-Yun, Leslie

Mr. Koo, aged 58, is the Chairman and an executive Director.
Mr. Koo is responsible for the overall policy and direction
of the Group. He became a director of Hong Kong Cement
Manufacturing Company Limited (which carried on the Group’s
cement business in Hong Kong prior to the Group’s re-
organisation in September 1997) in July 1991. He is also the
vice-chairman of Quon Hing Concrete Company Limited (“Quon
Hing”) and director of Hong Kong Concrete Company Limited
(“Hong Kong Concrete”), both being associated companies of
the Group. He holds a Bachelor Degree in Accounting from
the University of Washington and a Master Degree in Business
Administration from the Wharton School of the University of
Pennsylvania, USA. He is currently the Chairman and president
of T'Cement, the ultimate holding company of the Company.
Mr. Koo also serves as the Chairman of China Synthetic
Rubber Corporation, Chairman of Taiwan Prosperity Chemical
Corporation, a director of China Steel Chemical Co., Ltd., a
director of CTCI Corporation, the Chairman of Synpac (N.C.)
Limited, USA and the Chairman of Continental Carbon Company,
USA. T'Cement, China Synthetic Rubber Corporation, Taiwan
Prosperity Chemical Corporation, CTCl Corporation and China
Steel Chemical Co., Ltd. are companies listed on the Taiwan

Stock Exchange.

Mr. Wu Yih Chin

Mr. Wu, aged 58, is the Managing Director and executive
Director, the deputy managing director of Hong Kong Concrete
and a director of Quon Hing and Yargoon Company Limited.
He joined the Group in November 1993. Mr. Wu is responsible
for the overall management, strategic planning and business
development for the Group. He holds a Bachelor Degree in
Accounting from National Cheng Chi University, Taiwan and a
Master Degree in Business Administration from the Wharton
School of the University of Pennsylvania, USA. He has more than

30 years of experience in cement-related businesses.
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Non-executive Directors

Dr. Shan Weijian

Dr. Shan, aged 59, chairman and chief executive officer of
PAG, an investment firm. He is also a director of a number of
companies including T'Cement, Bank of China (Hong Kong)
Limited, BOC Hong Kong (Holdings) Limited and Taishin Financial
Holdings Co., Ltd. He was a senior partner of TPG, co-managing
partner of Newbridge Capital, managing director of J.P. Morgan,
an assistant professor at the Wharton School of the University
of Pennsylvania and an investment officer at the World Bank in
Washington DC. Dr. Shan graduated from the Beijing Institute
of Foreign Trade with a major in English in 1979. He obtained
a Master Degree in Business Administration from the University
of San Francisco in 1981, and received a Masters of Arts
in Economics and a PhD Degree in Business Administration
from the University of California at Berkeley in 1984 and 1987

respectively.

Mr. Chang, An-Ping, Nelson

Mr. Chang, aged 60, is the brother-in-law of Mr. Koo, Cheng-
Yun, Leslie who is the Chairman and an executive Director. Mr.
Nelson Chang is also the uncle of two non-executive Directors,
Mr. Chang, Kang-Lung, Jason and Ms. Wang, Lishin, Elizabeth.
Mr. Nelson Chang graduated from New York University with a
Master Degree in Business Administration. Mr. Nelson Chang is
a director of T'Cement and a director and chairman of Chia Hsin
Cement and CHPL. In addition, Mr. Nelson Chang is directors
of China Synthetic Rubber Corporation and Taiwan Prosperity
Chemical Corporation. T'Cement, Chia Hsin Cement, China
Synthetic Rubber Corporation and Taiwan Prosperity Chemical

Corporation are companies listed on the Taiwan Stock Exchange.
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Mr. Chang, Kang-Lung, Jason

Mr. Chang, aged 41, is the nephew of Mr. Chang, An-Ping,
Nelson, a non-executive Director and the cousin of Ms. Wang,
Lishin, Elizabeth, also a non-executive Director. Mr. Jason Chang
graduated from the Massachusetts Institute of Technology,
Boston, U.S.A. with a Master Degree in Management of
Technology. He also holds a Bachelor Degree of Arts from Carroll
College, Helena, U.S.A. Mr. Jason Chang is a director of Chia

Hsin Cement, a company listed on the Taiwan Stock Exchange.

Ms. Wang, Lishin, Elizabeth

Ms. Wang, aged 39, is the niece of Mr. Chang, An-Ping, Nelson,
a non-executive Director and the cousin of Mr. Chang, Kang-
Lung, Jason, also a non-executive Director. Ms. Wang graduated
from the Waseda University, Tokyo, Japan with a Master Degree
in Organization Restructuring. She also holds a Bachelor Degree
of Science in Finance from Boston College, Boston, U.S.A. Ms.
Wang is a director of Chia Hsin Cement, a company listed on the

Taiwan Stock Exchange.

Independent non-executive Directors

Dr. Liao Poon Huai, Donald C.B.E., J.P.

Dr. Liao, aged 83, has been an independent non-executive
Director since August 1997. He was educated at The University
of Hong Kong and the University of Durham, the United Kingdom.
He received a degree of Doctor of Science from the University
of Durham, the United Kingdom, in 2011. He is a senior advisor
to Mitsui & Co (HK) Limited. He retired from the Hong Kong
civil service in 1989 and was the former Secretary for District
Administration and the Secretary for Home Affairs. He served
as a non-executive director for The Hong Kong and Shanghai
Banking Corporation Limited and The HSBC China Fund Limited.
He has served on the Council of the Stock Exchange between
1991 and 1995. Dr. Liao was also appointed as an Official
Member of the Hong Kong Legislative Council in 1980 and of the
Hong Kong Executive Council in 1985.
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Dr. Chih Ching Kang, Kenneth

Dr. Chih, aged 58, has been a Chief Architect Global Purchasing
and Supply Chain of General Motors Corporation (“GM”) in
Detroit US from 2007 to 2009. Before joining GM in 2007, Dr.
Chih was the director and Chief Information Officer of Orient
Overseas Container Line Ltd., a subsidiary of Orient Overseas
(International) Limited (“OOCL”) which is a company listed on the
main board of the Stock Exchange. He also served as executive
committee member of the board of OOCL and was globally
responsible for IT strategy, information systems development,
information technology infrastructure, business process and
ISO9000 facilitation. Dr. Chih also served as director of several
OOCL subsidiary companies such as Cargo Smart Limited and
IRIS Systems Limited. Before joining OOCL in 1993, Dr. Chih was
the Senior Principal at American Airlines Decision Technologies.
Dr. Chih also had extensive consulting experience in the US
railroad transportation industry. Dr. Chih received an M.A. and a
Ph.D. from Princeton University, an M.S. from the University of

Texas at Austin and a B.S. from National Taiwan University.

Mr. Shieh, Jen-Chung, Roger

Mr. Shieh, aged 55, started his career with Ogilvy & Mather
Advertising Taiwan since 1982. In 1999, he became managing
director of Enterprise IG, a consultancy company and a
subsidiary of one of the world’s largest communications groups,
WPP Group plc. In 2001, Mr. Shieh was relocated to Shanghai
to set up Enterprise IG China and further develop its business
and operations in the Greater China Region. He retired from WPP
Group plc in 2005. Mr. Shieh has over 20 years of experience
in advertising, public relations, corporate image and identity

management.
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SENIOR MANAGEMENT

Mr. Mao, Deng-Fa

President of TCC Yingde Cement Co., Ltd

Mr. Mao, aged 50, holds a College Degree from Huainan Mining
Institute. He has nearly thirty years of cement engineering and
production management experience. He joined the Group at the
beginning of 2011.

Mr. Chen, Chen-Yuan

President of Jurong TCC Cement Co., Ltd.

Mr. Chen, aged 48, holds a Bachelor Degree in the Department
of Engineering from Feng Chia University in Taiwan, and joined
T’Cement in 1992. He has more than 20 years of experience in
cement-related engineering. He joined the Group in April 2007.

Mr. Huang, Yi-Meng

President of TCC (Guigang) Cement Ltd.

Mr. Huang, aged 45, holds an Associate Degree in Electrical
Engineering from National Taipei Institute of Technology in
Taiwan, and joined T’'Cement in 1991. He has over 20 years of
experience in electrical and automation engineering businesses
in cement industry. Between 2002 and April 2008, he had
joined the Group as a leader of electrical sect in construction
department in TCC Yingde Cement Co., Ltd and TCC Fuzhou
Cement Co., Ltd. and was responsible for electrical and
automation related fields during plants construction phase. He
serviced in TCC (DongGuan) Cement Company Limited since
November 2009. Mr. Huang then joined TCC (Guigang) Cement
Ltd. as a leader of electrical department in September 2010 and

was appointed as President of the plant in July 2011.

Mr. Lin, Miin-Shyong

President of TCC Fuzhou Cement Co., Ltd.
Mr. Lin, aged 41,
Engineering department of Hwa Hsia Institute of Technology in

was graduated from the Mechanical

Taiwan, and joined Koos Group in 1997. He has more than 10
years of relevant experience in marketing and management. He
joined the Group in October 2009.

Mr. Zhang Peng Xiang

President of Anhui King Bridge Cement Ltd.

Mr. Zhang, aged 40, graduated from the Anhui Building Materials
Industrial School. He has joined a large-scale cement group
since 1991 and has more than 20 years of relevant experience in

cement manufacturing. He joined the Group in September 2012.
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Mr. Wu, Chih-Feng

President of TCC Liuzhou Construction Materials Company
Limited

Mr. Wu, aged 54, graduated in Marine Engineering from National
Taiwan Ocean University. Mr. Wu has joined T'Cement since
1988. He has acquired practical experience through holding
various posts responsible for plant construction planning,
product dispatching management, storage and transportation
management, standardized plant operation and advanced plant

management. He joined the Group in October 2007.

Mr. Chen, Yin-Hua

President of TCC (DongGuan) Cement Company Limited

Mr. Chen, aged 46, holds a College Degree in the Department
of Mechanical Engineering from National Taipei Institute of
Technology, and joined T’Cement in 1992. He has more than
20 years of relevant engineering experience in cement plant. He
joined the Group in October 2007.

Mr. Zhan Jiagan

President of Yingde Dragon Mountain Cement Co, Ltd

Mr. Zhan, aged 37, graduated from Tongji University in Shanghai.
He has joined a large-scale cement group since 1998, and has
many years of expertise in planning, design and construction of
cement projects. He has been working as a general manager
and a director in various cement companies in the PRC, and was
responsible for the expansion work for overseas projects. Mr.
Zhan has extensive experience in the construction, production,
operation and management of the cement industry. He joined the
Group in October 2012.

Mr. Yao Chengfu

President of TCC New (Hangzhou) Management Company
Limited

Mr. Yao, aged 42, graduated from Xiangtan Mining Institute
in Hunan Province specialized in Mining Engineering. Mr. Yao
had held senior management positions in large-scale cement
companies in the PRC and has extensive experience in
engineering construction of cement industry, corporate operation
management and mine management. He joined the Group in April
2008.
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Mr. Chen Qian

Vice President of TCC New (Hangzhou) Management
Company Limited

Mr. Chen, aged 57, graduated from Anhui Building Materials
Industrial School and the Advanced Seminar in Accounting
of Nanjing University successively. Mr. Chen had held senior
management positions in large-scale cement groups in the PRC
and has extensive experience in financial management of cement
enterprise, financing, cost management. He joined the Group in
February 2009.

Mr. Nie Dalin

Assistant President of TCC New (Hangzhou) Management
Company Limited

Mr. Nie, aged 44, graduated from Anhui University of Technology
specialized in Program Statistics. Mr. Nie had held senior
management positions in large-scale cement groups in the PRC
and has extensive experience in marketing management of

cement enterprise. He joined the Group in August 2010.

Mr. Shen Dingbao

President of TCC Liaoning Cement Company Limited

Mr. Shen, aged 48, graduated from Chaohu Teachers’ College
(HEHmEN# = EEREZ4) . Mr. Shen had held technical and
management positions in large-scale cement groups in the
PRC and has more than ten years of experience in equipment
management, engineering construction, cement manufacturing

and production management. He joined the Group in June 2008.
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Mr. Xie Yubing

President of TCC Chongqing Cement Company Limited

Mr. Xie, aged 44, graduated from Anhui Building Materials
Industrial School specialized in Cement Technology. Mr. Xie
had held technical management positions in large-scale
cement companies in the PRC and has more than ten years of
experience in cement manufacturing, production operation and
engineering construction. He joined the Group in September
2012.

Mr. Zhang Luping

President of TCC Guangan Cement Company Limited

Mr. Zhang, aged 40, graduated from University of Science and
Technology of China specialized in Business Administration,
and from Anhui Polytechnic University specialized in Textile
Machinery successively and obtained a MBA degree in business
administration. Mr. Zhang had held senior management positions
in large-scale cement enterprises in the PRC and has extensive
experience in corporate management, administration and human

resources management. He joined the Group in December 2010.

Mr. Ni Xianglai

Assistant President of TCC New (Hangzhou) Management
Company Limited and President of TCC Anshun Cement
Company Limited

Mr. Ni, aged 49, graduated from Sichuan Jiangyou Building
Materials School and specialized in Cement Process Technology,
and from Anhui Province TV University (% #(& & A ) and
specialized in Industrial Enterprise Management successively,
and studied in MBA classes of Hefei University of Technology
and Shaanxi Building Industry University. Mr. Ni had held senior
management positions in large-scale cement groups in the
PRC and has extensive experience in cement manufacturing
and production operation management. He joined the Group in
October 2011.
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Mr. Wang Bing

President of Guizhou Kaili Rui An Jian Cai Co., Ltd.

Mr. Wang, aged 44, graduated from Ningguo Radio and TV
University specialized in Law. Mr. Wang has held management
positions in large-scale cement companies in the PRC. He has
more than 20 years of experience in engineering construction,
cement manufacturing and operation management. He joined the
Group in April 2010.

Mr. Zhang Wenchao

Executive Vice President of Guizhou Kong On Cement
Company Limited

Mr. Zhang, aged 34, graduated from Anhui Commercial College
(ZHrEESSERER) specialized in Marketing. Mr. Zhang had
worked in market development in large-scale cement groups in
the PRC and has more than ten years of experience in corporate
management and market planning. He joined the Group in
February 2008.

Mr. Cheung Chi Wah, Patrick

Financial Controller and Company Secretary of the Group

Mr. Cheung, aged 42, joined the Group in September 2010
and is mainly responsible for the accounting and financial
management and company secretarial matters of the Group.
He holds an Honours Degree in Accountancy from The Hong
Kong Polytechnic University and a Master Degree in Information
Technology Management from The Chinese University of Hong
Kong. He is an associate of the Hong Kong Institute of Certified
Public Accountants. Prior to joining the Group, he had worked
at a leading international accounting firm for about 5 years and
had served senior management position in a listed company for
over 10 years. He has over 15 years of professional experience
in corporate finance, financial management, accounting and

auditing.

ESREHREEEBEE

IERE
EMNANEHmLEWERL AJBEE
ITRERF4Mm EXRERERERANBE

BHEE - FTAACERRARKEATETE
B EIEER KERERKEEEEH
AEE - TZ2FNER - BR - —ZFFWA
IIAREH -
RXELE

B ME L KEER L 6] B 5 5l #AEE

REFERFM EERLCHAESZTERS
RMGEHEE - REEEERBRRNAKESE
EREMSAEIE EEXEE mHREE
FEREETEFENER - BR_ET)/\F_A
MAREHE -

REERE

FEEYBHEER LA E

RELBRFL2E R_ZE—SFALAMAXE
B ITEEAKEZEF RUBERARRD
ANEEH REAREBEIARBZ K2
BLBURBETXAEZEARMKRERRLT

B -WREEEMAR LG8 - MALREH
Z AT R B — R E R B ST ADE PR
WREF YR—EMLEHRAEESREREBRS
BTHF-REEARCERE MHEE 5tk

B THEERTLEERER-

39



40

TCC International Holdings Limited
Annual Report 2012

Corporate Governance Report
$§7 $EIZI

CORPORATE GOVERNANCE PRACTICES

The Company recognises the value and importance of achieving
good corporate governance standards to enhance corporate
performance, sound internal control, transparency and
accountability to the shareholders. The board of directors and
the management of the Company are committed to adhere to the
principles of corporate governance and adopt good corporate
governance practices and procedures to meet the legal and
commercial standards by focusing on areas such as internal

control, fair disclosure and accountability to all shareholders.

Save as disclosed below, the Company has applied the principles
and complied with all code provisions and, where applicable,
the recommended best practices of the Code on Corporate
Governance Practices during the period from 1 January 2012
to 31 March 2012 and the Corporate Governance Code (‘CG
Code”) during the period from 1 April 2012 to 31 December
2012 as set out in the Appendix 14 to the Listing Rules on
the Stock Exchange. In respect of code provision A6.7 of the
CG Code, three non-executive Directors and two independent
non-executive Directors were not in a position to attend the
annual general meeting of the Company held on 25 May 2012
due to an overseas commitment. In respect of code provision
A4.1 stipulate that non-executive directors should be appointed
for a specific term and directors should have formal letters of
appointment. The non-executive Directors are not appointed for
a specific term and do have a formal letters of appointment but
they are subject to retirement by rotation and re-election at the
annual general meeting of the Company in accordance with the
provision to the Company’s Articles of Association, and their

appointment will be reviewed when they are due for re-election.
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CODES OF CONDUCT ON DIRECTORS’
SECURITIES TRANSACTION

The Company has adopted a code of conduct for securities
transactions and dealings (the “Code of Conduct”) based on the
Model Code for Securities Transactions by Directors of Listed
Issuers (the “Model Code”) set out in Appendix 10 of the Listing
Rules. The terms of the Code of Conduct are no less exacting
than the standards in the Model Code, and the Code of Conduct
applies to all the relevant persons as defined in the Model Code,
including the Directors, any employee of the Company, or a
director or employee of a subsidiary or holding company of the
Company who, because of such office or employment, are likely
to be in possession of unpublished price sensitive information in
relation to the Company or its securities. Having made specific
enquiry, all Directors have complied with the required standard

set out in the Model Code throughout the year of 2012.

BOARD OF DIRECTORS

Responsibilities

The Board is responsible for the leadership and control of
the Company and oversees the Group’s business, strategic
decisions and performances and is responsible for promoting
the success of the Company by directing and supervising its
affairs. In practice, the Board takes responsibilities for decision
making in all major matters of the Company include approving
and monitoring of all policy matters, setting of objectives,
annual budgets and overall strategies, material transaction,
appointment of Directors and other significant financial and
operational matters. The Board delegates its authority and
responsibilities to the senior management for the day-to-day
management, administration and operation of the Group.
These responsibilities include the implementation of decisions
of the Board, the co-ordination and direction of day-to-day
operation and management of the Company in accordance
with the management strategies and plans approved by the
Board. Approval has to be obtained from the Board prior to any
significant transactions entered into by these senior executives
and the Board has the full support of them to discharge its

responsibilities.
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Board Composition

As at 31 December 2012 and up to the date of this report,
the Board comprised two executive and seven non-executive
Directors of whom three are independent as defined by the Stock
Exchange. The number of independent non-executive Directors
and the non-executive Directors represents 33% and 44% of the
Board respectively. To enhance independence and accountability,
the role and responsibility of the Group Chairman, Mr. Koo,
Cheng-Yun, Leslie and the Group Managing Director, Mr. Wu
Yih Chin, is separated. The Directors, including the independent
non-executive Directors, have brought a wide spectrum of
valuable business experience, knowledge and professionalism
to the Board for its efficient and effective delivery of the Board
functions. All Directors have given sufficient time and attention
to the Company’s affairs. The Board believes that the ratio of
executive Directors to non-executive Directors is reasonable and
adequate to provide checks and balances that safeguard the
interests of the Shareholders and the Company as a whole. The
profiles of each Director are set out in the “Biographical Details of

Directors and Senior Management” section in this annual report.

Throughout the year and up to the date of this report, the
Company had three independent non-executive Directors
representing not less than one-third of the Board. One of the
three independent non-executive Directors have the appropriate
professional qualifications or accounting or related financial
management expertise under Rule 3.10 of the Listing Rules.
The Board has received from each independent non-executive
Director an annual confirmation of his independence and
considers that all the independent non-executive Directors are
independent under the guidelines set out in Rule 3.13 of the

Listing Rules.

The family relationships among the board members, if any, have
been disclosed under “Biographical Details of Directors and

Senior Management” section in this annual report.

EEgERK

R_E——F+-_A=+—BREEAREH
H EEZSaMANTESFTRERIERTES
B HEP =2 AEMRAER 2B - B
FRTEERFATEZTZHE DAL ESS
Z283%K&44% o BIRBMEREEN  SEE
BERAGTEEREEEFALEREREEL
AERBECEED EF (BIEBIIRITE
E)VMABRZMBEE  EBRR NBERFEE
B EREEEERARABBEITERE
PREEHNEARKEARBNIREARASE
B-EBEEFRRE WITEFLHIERNTEST Z LA
BEAE WEAZEETRERKHIEZER -
NRERREERARAZEEMNZ SEEZE
BHERAFR[EEREREEELE] —4-

REFRBEARERR ARAE=RBIL
FRITER TIREFG2=n2z—REL
MARAFEI0G = BB ILIFRATEETES —
ZEBEEEXERN ST HAAMBEER
T EECCRESBIUNNITESZTZFES
VMERERE  WRRRE AR B EIA3MGAH
H2ES BB FRTTESTBB L -

EZesMBZRZEKERAR (WA)ERAEF
BRIBEEFRSRAEEERE] —HRE-



Through the insurance plan of the Company’s parent company,
T’'Cement, the Company has arranged appropriate Directors’ and
Officers’ Liability Insurance for the directors and officers of the
Company for indemnifying their liabilities arising from corporate

activities.

Appointments, re-election and removal
The Board has established a nomination committee on 22
March 2012 with details set out in the section of “Nomination

Committee” on page 49 of this report.

According to the Articles of the Company, the Board has the
power from time to time and at any time to appoint any person as
a Director either to fill a causal vacancy or as an addition to the
Board. The nomination should be taken into consideration of the
nominee’s qualification, ability and potential contributions to the

Company.

In accordance with the Articles, all Directors appointed to fill a
causal vacancy should be subject to election by Shareholders at
the first general meeting after their appointment. At every annual
general meeting, one-third of the Directors for the time being, or,
if their number is not three or a multiple of three, then the number
nearest to but not less than one-third shall retire from office by

rotation.
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Board Meetings

The Board meets in person or through other electronic means
of communication at least four times every year. The Board
is responsible for overseeing the Group’s businesses and
development, formulating long term strategies and policies.
The Board also monitors and controls operating and financial
performance in pursuit of the Group’s strategic objectives. At
least 14 business days’ notice of regular Board meeting are
given to all Directors, who are all given an opportunity to attend
and include matters in the agenda for discussion. Apart from
regular meetings, senior management from time to time provides
Directors information on activities and development of the
businesses of the Group. The company secretary takes detailed
minutes of the meetings and keeps records of matters discussed
and decision resolved at the meetings. Individual attendance
records of each Directors at the respective Board and committee
meetings are set out in the table on page 45 of this annual report.
All Directors and Board committees have recourse to external
legal counsel and other professionals for independent advice at
the Group’s expense if they require it. The Board has delegated
the day-to-day management and operation of the Group’s

businesses to management.

Directors’ Continuous Training and Development Programme
Pursuant to the revised CG Code which has come into effect
from 1 April 2012, all Directors should participate in continuous
professional development to develop and refresh their knowledge
and skills. This is to ensure that their contribution to the Board
remains informed and relevant. Up to the date of this report,
all Directors have participated in continuous professional
development by attending training course on the topics related to

corporate governance and regulations.

Pursuant to the requirements of the CG Code, three Board
committees, namely, the Audit Committee, the Remuneration
Committee and the Nomination Committee (established on 22
March 2012), were established to oversee particular aspects of

the Group's affairs.
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Directors’ Attendance Record at Meetings
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ESHFEETHE

Details of the attendance of individual Directors at the Board SEERNFARESEERR=-AZE8eR
meetings and the three Committees meetings during the year are ZHBEFBHNTX:
set out in the table below:
Meetings Attended/Held
HE/BTES
Audit Remuneration Nomination

Board Committee Committee Committee

Bsg EREBEE FHMEEE REZES
Executive Directors HITES
Mr. Koo, Cheng-Yun, Leslie ERATE 4/4 N/A 7~ 1/1 1/1
Mr. Wu Yih Chin REWLHE 4/4 2/2* 1/1 1/1
Non-executive Directors FHTES
Dr. Shan Weijian BREEELT 2/4 N/A i N/A i F N/A i F
Mr. Chang, An-Ping, Nelson RETFEE 2/4 N/A i A N/A i@ N/A i@
Mr. Chang, Kang-Lung, Jason 5 [l 4 5% 4/4 2/2* N/A 7~ N/A T~
Ms. Wang, Lishin, Elizabeth TubxzL 4/4 2/2 N/A i@ N/A i@
Independent non-executive Directors B HTES
Dr. Liao Poon Huai, Donald BAEEL 2/4 1/2 1/1 1/1
Dr. Chih Ching Kang, Kenneth MERET 4/4 2/2 1/1 1/1
Mr. Shieh, Jen-Chung, Roger R EE 4/4 2/2 1/1 1/1

*

The Director is not a member of the committee at the relevant time

but attended the meetings by invitation.

To oversee particular aspects of the Company’s affairs and
to assist in the execution of its responsibilities, the Board has
established three Board Committees, namely Audit Committee,
Remuneration Committee and Nomination Committee.
Independent non-executive Directors play an important role in
these committees to ensure independent and objective views are

expressed and to promote critical review and control.
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Audit Committee
The Audit Committee was established in 1999 and its members
comprise three independent non-executive Directors and a non-

executive Director:

Dr. Liao Poon Huai, Donald (Chairman of the Committee)
Dr. Chih Ching Kang, Kenneth

Mr. Shieh, Jen-Chung, Roger

Ms. Wang, Lishin, Elizabeth

All committee members possess diversified industry experiences
and appropriate professional qualifications as required under the

Listing Rules.

The Audit Committee held two meetings during the year. Their
major duties and responsibilities are set out in the terms of
reference and the work conducted by the Audit Committee

included the following matters:

1. Reviewed the Group’s 2011 annual and 2012 interim
reports, internal controls and corporate governance issues,
financial and accounting policies and practices and made

recommendations to the Board;

2. Recommended to the Board on the re-appointment of
Deloitte Touche Tohmatsu as auditor and to develop policy
on the engagement of an external auditor to supply non-

audit services;

3. Discussed with the external auditor their independence and

the nature and scope of the audit; and

4. Discussed with the external auditor any material queries
raised by the auditor to management in respect of the
accounting records, financial accounts or systems of control

and management’s response.
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The Committee reviewed the Group’s internal control based
on the information obtained from the external auditor and
Company’s management and was of the opinion that there are

adequate internal controls in place in the Group.

To comply with the new requirement under the CG Code in
respect of the responsibilities for performing the corporate
governance duties, the Board has delegated its responsibilities
to the Audit Committee to develop and review the policies
and practices of the Company on corporate governance and
make recommendations to the Board; to review and monitor
the Company’s policies and practices on compliance with legal
and regulatory requirements; to develop, review and monitor
the code of conduct applicable to the Directors and employees;
to review and monitor the training and continuous professional
development of Directors and senior management and to review
the Company’s compliance with the code provisions set out in
the CG Code contained in the Listing Rules and disclosures in

the corporate governance report.

Remuneration Committee

The Remuneration Committee consists of three independent non-
executive Directors and two executive Directors:

Dr. Liao Poon Huai, Donald (Chairman of the Committee)
Mr. Koo, Cheng-Yun, Leslie

Mr. Wu Yih Chin

Dr. Chih Ching Kang, Kenneth

Mr. Shieh, Jen-Chung, Roger

Its major terms of reference are summarized as follows:

1. To formulate and recommend to the Board the policy for
the remuneration of the executive Directors and other senior

executives as designated by the Board;

2. To determine the individual remuneration package of each
executive Director including basic salary, annual bonus plans

and allocation of share options;
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3. To consider and recommend to the Board any payment
or compensation commitment to be made to an executive

Director on termination of his contract;

4. In formulating its policy, the Committee shall give due regard
to the contents of the Listing Rules and shall also consider
market forces and compare between different remuneration
packages paid to directors of other companies of a similar
size in comparable industries. The executive Directors may
attend meetings of the Remuneration Committee when
invited to do so, but not when their own remuneration is

being discussed; and

5. To determine any performance related remuneration

schemes and executive share option schemes.

The Remuneration Committee is authorized by the Board to seek
any information it requires from any employee of the Company in

order to perform its duties.

In connection with its duties, the Remuneration Committee is
required by the Board to select, set terms of reference for and
appoint remuneration consultants, at the Company’s expense
as the Remuneration Committee deems necessary in order to

perform its duties.

The Remuneration Committee sets the remuneration policy for
the executive Directors and senior management. Specifically,
the Remuneration Committee agrees their service contracts,
salaries, other benefits, including bonuses and other terms and
conditions of employment. It also agrees terms for their cessation

of employment.

One meeting was held in 2012, with the attendance rate of
100%. No executive Director takes part in any discussion about

his own remuneration.
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Nomination Committee

The Nomination Committee was established on 22 March 2012
and its members comprise three independent non-executive
Directors and two executive Directors:

Mr. Koo, Cheng-Yun, Leslie (Chairman of the Committee)
Mr. Wu Yih Chin

Dr. Liao Poon Huai, Donald

Dr. Chih Ching Kang, Kenneth

Mr. Shieh, Jen-Chung, Roger

[ts major terms of reference are summarized as follows:

1. To review the structure, size and composition (including
the skills, knowledge and experience) of the Board at least
annually and make recommendations on any proposed
changes to the Board to complement the Company’s

corporate strategy;

2. To identify individuals suitably qualified to become board
members and select or make recommendations to the
Board on the selection of individuals nominated for
directorships;

3. To assess the independence of independent non-executive
Directors; and

4. To make recommendations to the Board on the appointment
or re-appointment of Directors and succession planning for
Directors, in particular the chairman and the chief executive.

The Nomination Committee is authorized by the Board to seek
any information it requires from any employee of the Company in

order to perform its duties.

The Nomination Committee shall have the authority delegated
by the Board to engage independent professional advisors, at
the Company’s expense, to assist the Nomination Committee in
order to perform its duties.

Member of Nomination Committee can call for a meeting anytime

when it is necessary.
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During the year, the fees charged to the accounts of the
Company and its subsidiaries for the non-statutory audit services
amounted to HK$921,000. The non-statutory audit services
consist of financial due diligence, tax compliance and the interim
review. The cost of statutory audit services provided by external
auditor was HK$6,708,000. The responsibilities of the external
auditor with respect to financial reporting are set out in the

section of “Independent Auditor’s Report” on pages 73 to 75.

During the year, the Group had issued announcement in respect
of a number of “connected transactions”, details of which have
been included in the Report of the Directors on pages 53 to 72

and the related announcements.

Pursuant to the code provision C.1.2 of the revised CG Code
which has come into effect from 1 April 2012, it stipulates
that management should provide all members of the Board
with monthly updates giving balances and understandable
assessment of the Company’s performance, position and

prospects in sufficient details.

During the period from 1 April 2012 to 31 December 2012,
the management of the Company has provided to all Directors
(including non-executive Directors and independent non-
executive Directors) monthly reports which provided sufficient
details in relation to the Company’s performance, position and
prospects. In addition, the management has also provided all
Directors, in a timely manner, updates on any material changes
to the performance, position and prospects of the Company and

sufficient information for matters brought before the Board.

The Board recognizes its responsibility to prepare the Company’s
accounts which give a true and fair view and are in accordance
with generally accepted accounting standards published by the
Hong Kong Institute of Certified Public Accountants. Appropriate
accounting policies are selected and applied consistently;

judgments and estimates made are prudent and reasonable.
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The Board is entrusted with the overall responsibility for
maintaining an adequate internal control system and reviewing
its effectiveness through the Audit Committee. The Company
management maintains and monitors the systems of controls on
an ongoing basis.

Based on the assessment made by the Company’s management
and external auditor during its statutory audit, the Audit
Committee satisfied that the internal control system is sufficient
to provide reasonable assurances that the Group’s assets are
safeguarded against loss from unauthorized use or disposition,
transactions are properly authorized and proper accounting
records are maintained. In addition, the Board considered
that the resources, qualifications and experience of the staff
responsible for the Company’s accounting and financial reporting
function, their training and budget are adequate. The system
is designed to provide reasonable, but not absolute assurance
against material misstatement or loss, and to manage rather than

eliminate risks of failure in the Group’s operational system.

Mr. Cheung Chi Wah, Patrick was appointed as the company
secretary of the Company since 27 September 2010. He is
responsible to the Board for ensuring the board procedures
are followed and that the Board is fully briefed on all legislative,
regulatory and corporate governance developments. Mr.
Cheung is also responsible for the Group’s compliance with the
continuing obligation of the Listing Rules and other applicable

laws, rules and regulations.

The biographical details of Mr. Cheung is set out in the section
of “Biographical Details of Directors and Senior Management”
on page 39 of this annual report. Up to the date of this annual
report, Mr. Cheung has undertaken not less than 15 hours of

relevant professional training.
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SHAREHOLDERS’ RIGHTS

Pursuant to the Articles, any one or more Shareholders holding
at the date of deposit of the requisition not less than one-tenth of
the paid-up capital of the Company carrying the right of voting at
general meeting of the Company shall at all times have the right,
by written requisition to the Board or the company secretary
of the Company, to require an extraordinary general meeting
to be called by the Board for the transaction of any business
specified in such requisition. The requisition must be lodged with

Company’s principal place of business in Hong Kong.

Shareholders may at any time send their enquiries and concerns
to the Board in writing to the company secretary at the
Company’s office in Hong Kong at 16/F., Hong Kong Diamond
Exchange Building, 8-10 Duddell Street, Central, Hong Kong.
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The Directors are pleased to present their annual report together
with the audited financial statements of the Group for the year
ended 31 December 2012.

PRINCIPAL ACTIVITIES

The principal activities of the Group consist of the import and
distribution of cement in Hong Kong and the manufacture and
distribution of cement, clinker and slag powder in other areas of
the PRC. Through its associates, the Group is also engaged in
the production and distribution of ready-mixed concrete in Hong
Kong. There were no significant changes in the nature of the

Group’s principal activities during the year.

RESULTS AND DIVIDEND

The results of the Group for the year ended 31 December 2012
are set out in the consolidated statement of comprehensive
income on pages 76 to 77. The Directors now recommend the
payment of a final dividend of HK4.5 cents per ordinary and
preference share to the shareholders whose names appear on
the register of members of ordinary shares or the register of
members of preference shares of the Company on 30 May 2013,
estimated to be HK$170,549,000.

PROPERTY, PLANT AND EQUIPMENT
Details of the movements in property, plant and equipment of the
Group during the year are set out in Note 15 to the consolidated

financial statements.

SHARE CAPITAL

Details of movements during the year in the ordinary share
capital and non-redeemable convertible preference share of the
Company are set out in Note 39 and Note 40 to the consolidated

financial statements.

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the Company’s
Articles of Association or the laws of the Cayman Islands, which
would oblige the Company to offer new shares on a pro rata

basis to existing Shareholders.
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RESERVES
Details of the movements in the reserves of the Group during
the year are set out in the consolidated statement of changes in

equity on page 80.

At 31 December 2012, the Company’s reserve, including the
share premium and contributed surplus accounts, available
for cash distribution and/or distribution in specie, computed
in accordance with the Companies Law (2004 Revision) of the
Cayman lIslands, amounted to HK$13,880,998,000. Under the
laws of the Cayman Islands, a company may make distributions
to its members from the share premium and contributed surplus

accounts under certain circumstances.

DIRECTORS
The Directors of the Company during the year and up to the date

of this report are:

Executive Directors:
KOO, Cheng-Yun, Leslie (Chairman)
WU Yih Chin (Managing Director)

Non-executive Directors:
SHAN Weijian

CHANG, An-Ping, Nelson
CHANG, Kang-Lung, Jason
WANG, Lishin, Elizabeth

Independent non-executive Directors:
LIAO Poon Huai, Donald

CHIH Ching Kang, Kenneth

SHIEH, Jen-Chung, Roger
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The Company has received annual confirmation from each
of the independent non-executive Directors as regards their
independence to the Company pursuant to Rule 3.13 of
the Listing Rules. The Company considers that each of the
independent non-executive Directors is independent to the

Company.

In accordance with Article 114 of the Articles of Association,
Mr. Koo, Cheng-Yun, Leslie, Mr. Chang, An-Ping, Nelson and
Mr. Chang, Kang-Lung, Jason shall retire by rotation and, being
eligible, offer themselves for re-election at the forthcoming annual

general meeting.

DIRECTORS’ AND SENIOR MANAGEMENT’S
BIOGRAPHIES
Biographical details of the Directors and the senior management

of the Group are set out on pages 31 to 39.

DIRECTORS’ SERVICE CONTRACTS

None of the Directors proposed for re-election at the forthcoming
annual general meeting has a service contract with the
Company or any of its subsidiaries which is not determinable
by the employing company within one year without payment of

compensation, other than statutory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

There were no contracts of significance to which the Company,
its holding companies, any of its fellow subsidiaries or
subsidiaries was a party and in which a Director had a material
interest, either directly or indirectly, subsisted at the end of the

year or at any time during the year.

SHARE OPTION SCHEME

Pursuant to a share option scheme adopted by the Company on
23 May 2006 (the “Scheme”), the Company had on 27 May 2011
granted to certain Directors the rights to subscribe for shares
at an exercise price of HK$4.42 per share exercisable during
the period from 27 February 2012 to 26 May 2014 (both days

inclusive).
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A summary of movement of the share options granted to

Directors during the year is as follows:

FARTESZEREZESHHMENT

Number of share options

BREHA
Outstanding Outstanding
at Exercised at
Exercise 1 January during 31 December
Name of Directors Date of grant price Exercise period 2012 the year 2012
RZB-Z% R=ZZ-Z%
—-A—-H +=RA=t+-H
A R A TEE  TEH tef R AT € ERETE i K176
HK$ (note)
BT (Krit)
KOO, Cheng-Yun, Leslie 27 May 2011 4.42 27 February 2012 to 10,450,000 = 10,450,000
o —2——F 26 May 2014
TAZ++H —T-Cf
ZAZTtHZE
“E-NF
AAZ1H
WU Yih Chin 27 May 2011 4.42 27 February 2012 to 2,000,000 = 2,000,000
REH —E——F 26 May 2014
RRAZ++H —T-f
ZAZttHZE
—T-mF
AAZ+H
12,450,000 - 12,450,000
note: The exercisable period of an option granted under the Scheme Hrit: REZFAERHZBREZTEHARLE

commences on the date falling nine months after the date of
grant of an option and expiring at the close of business on the
day falling immediately prior to the third anniversary of the date
of grant in respect of such option. Special restriction apply to
the exercise period of these options: up to 20% of the share
option held by each Director/employee may be exercised from
27 February 2012, a further 30% from 27 February 2013 and
the entire balance from 27 February 2014 onwards. These
share options will not lapse when the Director leaves the Group
and returns to his original employment with T'Cement; their
termination is determined by reference to the date when the
Director subsequently ceases to be employed by T'Cement.

RiERHZERNERAEBRABEZERT
ZEERRE B AW =B F B HR — B AR
R R o 2SRRI ZTEIAESERIR
H:2EE /BEVTRA-_T——F_A_t++
HERTEEMS A ZBRERZ20% K_F
—=FZ- A=+t HRBATESIE0% H=
T—NFE= A=+ AR TR 3P eREE -
ZEBREBTERESHEAEE L RE
T'Cement 2 JR TYERNL 0 K20 4R E Thi%
EEHERT CementRIEZEZ ARE T -
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DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND
DEBENTURES

As at 31 December 2012, the interests and short positions of
the Directors and chief executive of the Company in the shares,
underlying shares and debentures of the Company or any
associated corporation (within the meaning of Part XV of the SFO)
which were required to be notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests and short positions which they were taken or
deemed to have under the provisions of the SFO) or which were
required, pursuant to Section 352 of the SFO, to be entered
in the register referred to therein or which had otherwise been
notified to the Company and the Stock Exchange pursuant to
the Model Code for Securities Transactions by Directors of Listed

Companies, were as follows:

(i) Long positions in the Ordinary Shares as at 31
December 2012
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EERTHRASNKRG - HE KRG
REZ2EERAR

R_ZE——F+_A=+—RH EERAQA
THRAHENR AR SEMEEER (ERAEF
7 REABRBIEXVED) 2 I’ - iR R EH
HHEEIREBES BB GRIIEXVEETRESS
HEAMERARAIRBMIzER AR (B
HIRBEFLPERIGEXEEEIRAER
ZHEmNORR)  HIREBERF KRS KA E352
BAESAZGHRLz SRz @Eas AR =
BIE LT RREFETIESFXINRETAIZR
MEARA RIS RRBIAT

() R=ZZ—-—F+=-B=+—HBH REER
2R

Number of Approximate
Capacity and Ordinary percentage of
Name of Directors nature of interest Shares held shareholding
EEnR BHORERME g BER™E REMNE DL
KOO, Cheng-Yun, Leslie Directly beneficially owned 66,061,019 2.00%
(note 1)
EROP ERESER (KtiE1)
WU Yih Chin Directly beneficially owned 5,650,000 0.17%
REA ERERER
CHANG, Kang-Lung, Jason Directly beneficially owned 3,000,000 0.09%
5 Wl 4 ERERER
74,711,019 2.26%
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note:

(1) 40,215,000 Ordinary Shares were directly beneficially owned
by Mr. Koo. An additional 17,828,019 and 8,018,000 Ordinary
Shares were also held by two corporations which are 49.85%

and 50.9% beneficially owned by Mr. Koo respectively.
The interests of the Directors in the share options of the
Company are separately disclosed in Note 41 to the

consolidated financial statements.

(ii) Long positions in shares and underlying shares of

Hiat -

(1) ZEEEEEE = HE40,215,0008 T i@
R ZEXEDREREFLI9.85%
}50.9% %% 2 M E A 75 Bl F 8ok

17,828,019/% %28,018,0004% & i X °

EENARARIREIAE D BB RER
BB mRME41A -

(i) R=F2—=-"F+=-A=+—H8 REBZE

associated corporations as at 31 December 2012 BHEREBRODZER
T’Cement T’Cement
Number of shares held,
capacity and nature of interest
Rz RAOHME SORBEREME
Directly Through Through Approximately
beneficially spouse or controlled percentage of
Name of Directors owned  minor children corporation Total shareholding
EAREBS EB REBA
E=ps ERERER AREFZ ZEHEE @it BAk
KOO, Cheng-Yun, Leslie 42,827,543 91 183,538,052 226,365,686 6.13%
EHPN (note 1) (note 2)
(Hizt1) (Hii#2)
CHANG, An-Ping, Nelson 156,573 3,059,817 7,155,821 10,372,211 0.28%
wREF (note 1) (note 3)
(Kiit1) (H1it3)
LIAO Poon Huai, Donald 12,616 789,293 - 801,909 0.02%
BEAXE (note 1)
(Hiit1)
CHIH Ching Kang, Kenneth 50,000 - - 50,000 0.01%
B R
notes: Kt it -

(1) The shares are held by the respective Directors’ spouses as

the registered and beneficial shareholder.

(1)

BOBREEFZRBERELRERRR

o



(2) Koo, Cheng-Yun, Lesile, is interested in companies controlled
by him, which held an aggregate of 183,538,052 shares of

T’'Cement.

(8) Chang, An-Ping, Nelson, is interested in companies controlled
by him, which held an aggregate of 7,155,821 shares of

T’'Cement.

Save as disclosed above, as at 31 December 2012, no person
(not being a Director or chief executive of the Company) had
any interest or short position in the shares, underlying shares or
debentures of the Company or any associated corporation (within
the meaning of Part XV of the SFO) which were required to be
notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests and
short positions which they were taken or deemed to have under
such provisions of the SFO) or which were required, pursuant to
Section 352 of the SFO, to be entered in the register referred to
therein or which had otherwise been notified to the Company and
the Stock Exchange pursuant to the Model Code for Securities

Transactions by Directors of Listed Companies.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES
OR DEBENTURES

Apart from the details as disclosed under the share option
scheme disclosure in Note 41 to the consolidated financial
statements, at no time during the year, there were rights to
acquire benefits by means of the acquisition of shares in or
debentures of the Company granted to any Director or their
respective spouse or minor children, or were any such rights
exercised by the Directors; or was the Company, or any of its
holding companies, fellow subsidiaries and subsidiaries a party to
any arrangement to enable the Directors to acquire such rights in

any other body corporate.
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SHAREHOLDERS WITH NOTIFIABLE
INTERESTS

As at 31 December 2012, according to the register kept by the
Company pursuant to Section 336 of the SFO and, so far as was
known to the Directors or chief executive of the Company, the
persons or entities, other than a Director or chief executive of the
Company, who had an interest or a short position in the shares
or the underlying shares of the Company which would fall to be
disclosed to the Company under the provisions of Divisions 2
and 3 of Part XV of the SFO or which were directly or indirectly,
interested in 10% or more of the nominal value of any class
of share capital carrying rights to vote in all circumstances at
general meetings of the Company or any other company which is
a subsidiary of the Company, or in any options in respect of such

share capital were as follows:

BREARBREZ KRR

RZB-—ZF+_A=+—H REARAAR
B85 M BRI ZE3361KMIFE 2 &Rt &
BESFHAARATHRARMA TIALHE
B (EFAARRITRAEKIN RARE Z K
MEEERO T HEAARERE S MG GDE
XVERSHE2 R E3D B Z R E R AR R KE Z
AR NERAFAEKEAMSENAR
EABERATEARBXSARBNB AR 2E
AEMARZBRAEG LRE 2 EAERIRA
E{E10% 3 IA LR F MG RN Z E[HE
Pt 2t 2

() Long positions in the Ordinary Shares as at () A=—ZE——-—F+=-A=+—HB REBER
31 December 2012 2R
Number of Approximate
Capacity and Ordinary Shares percentage of
Name of Shareholders nature of interest held shareholding
IR R & B BHORERME FEEBERHE REBOBE DL
TCCI Directly beneficially owned 1,861,802,000 56.49%
BEERERER
T'Cement (note 1) Through a controlled corporation 1,861,802,000 56.49%
T'Cement (H#13£1) FHBRZIESEE
CHPL Directly beneficially owned 521,899,500 15.84%
BEEXERER
Chia Hsin Cement (hote 2) Through a controlled corporation 521,899,500 15.84%
FHINOR (Hat2) FiR XA
notes: Bt it -

(1) T’'Cement is interested in the shares of the Company by virtue
of its beneficial ownership of the entire issued share capital of

TCCI.

(2) Chia Hsin Cement is interested in the shares of the Company

held by its subsidiary, CHPL.

(1) T'CementAEz=#A TCCIEIE BHITRA
A AR BRI 2 #Ews o

2 EFKEREWBARARCHPLIEFAE ZAR
AP EE R



(ii) Long positions in the underlying shares of the New
Convertible Preference Shares of the Company as at
31 December 2012

Name of Shareholders
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(i) A-ZE——-F+=-A=+—H REXAF
FUEREERZEEROZEFE

Percentage of

the Company’s

Number of total issued
the underlying Ordinary

Ordinary Shares Share capital

HERQATE BT
LTERKRABLE
BEREE HEZTEREE ZEDLE
TCCI 494,251,511 15.0%
T'Cement (note 1) 494,251,511 15.0%
T’ Cement (#15#1)
note: HiaF

(1) T'Cement is deemed to be interested in the underlying shares
of the New Convertible Preference Shares of the Company

held by TCCI as TCCI is wholly-owned by T'Cement.

Save as disclosed above, as at 31 December 2012, no person
(not being a Director or chief executive of the Company) had an
interest or a short position in the shares or the underlying shares
of the Company which would fall to be disclosed to the Company
under the provisions of Divisions 2 and 3 of Part XV of the SFO or
which were, directly or indirectly, interested in 10% or more of the
nominal value of any class of share capital carrying rights to vote
in all circumstances at general meetings of the Company or any
other company which is a subsidiary of the Company, or in any

options in respect of such share capital.

MAJOR CUSTOMERS AND SUPPLIERS

In the year under review, sales to the Group’s five largest
customers accounted for less than 30% of the Group’s total
sales revenue. Purchases from the Group’s five largest suppliers

accounted for less than 30% of the Group’s total purchases.

(1) TCementA 2 & ABTCCIMHEEHER
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BB Z R 2 et o

TEEFRHEER

REBEFER AAEBAAEFFLZHE
B AR B A E WS BIO%U T - AAEER
AHRET fE 2 SR8 B A~ o B 4R 4R B8 5E30%
AT



62

TCC International Holdings Limited
Annual Report 2012

Report of the Directors
EFSREE

None of the Directors or any of their associates or any
Shareholders which, to the best knowledge of the Directors, own
more than 5% of the Company’s share capital, had any interest
in any of the Group’s five largest customers and suppliers during

the year.

RELATED PARTIES AND CONTINUING
CONNECTED TRANSACTIONS

Related party transactions, which fall within the definition
stipulated in the Hong Kong Accounting Standard 24 “Related
Party Disclosures”, undertaken by the Group during the year
are set out in Note 49 to the consolidated financial statements.
The transactions included in Note 49 items (i) to (vii) to the
consolidated financial statements also constitute continuing
connected transactions as defined under Chapter 14A of the
Listing Rules. Details of such transactions conducted by certain
subsidiaries of the Company with connected parties during the

year are summarized below:

AEEN BEFLREZEABRALRBE
FHRABAAD ABAE%M b2 AR
BE A R BB AR R G o A 1
a3 -

FAEALREEBRERS

REBRAFEERNET BN EBGHERE
245 [BEATHEIFTRZERZBEALTR
SEINNERE M BREM T4 - RETBHRE
Bt 5E 4958 () 2 (Vi) FE P # < 22 5 IR R B A BT
RAUNFVIABFIAEZHBRER S - FA - K
RAETHBAREBEATETNEEARS
EFFIEB T

Annual cap
under the waiver

granted by the

Amount Stock Exchange

R 3 A

¢E FERHZZFELR

HK$’000 HK$'000

THT FHT
1. Leasing of a site on Tsing Yi Island, AR B — R RHE AR
Hong Kong, from a fellow subsidiary of MEERERE —RIK

the Company 4,968 4,968
2. Leasing of a site in Tondo, Manila, MARRZFEERAR 2
the Philippines, from an associate of —HHE L RHEFEE

the Company’s ultimate holding company & fe irTondo— 5831 & 1,228 1,228
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Annual cap
under the waiver

granted by the

Amount Stock Exchange
BEHR A
¢E FERRZEELR
HK$'000 HK$'000
THET AT
Purchase of cement in Hong Kong from the MAD R KEERAA K
Company's ultimate holding company and HEMBAREDBEAKE
its subsidiaries 61,139 200,000
Purchase of cement and/or clinker in MAD R REERRA K
the PRC from the Company’s ultimate HItEAREREBA
holding company and its subsidiaries USSR 33,011 89,000
Supply of cement to a substantial M—RETERRRENBAR
shareholder and its subsidiaries KR - 119,000
Purchase of clinker from a subsidiary of m—HF2ENBARZ
a substantial shareholder of —HEEZREMBARAEARK
a non-wholly owned subsidiary 11,593 163,000
Receive of transportation and management WEREBADRZRAZNBARIRE 2
services from fellow subsidiaries of EHREERS
the Company 301,419 405,400
Supply of slag powder to a substantial M—2EERRRENBAR
shareholder and its subsidiaries HERER - 19,000
Receive of maintenance service of WREADRZRZBARIRE
a computer software system from fellow ENE R R ERY
subsidiaries of the Company 13,885 81,900
. Receive of implementation service of a WER AR 2R ZMEBARRE 2
computer software system from fellow ERREZRE AN RS

subsidiaries of the Company 00129 38,100
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1.

Leasing of a site on Tsing Yi Island, Hong Kong

On 11 September 1997, the Company entered into a
lease agreement with TCC Development Limited, a fellow
subsidiary of the Company, under which the Company
agreed to lease that part of the property known as Tsing Yi
Town Lot No. 119 on which the cement operation facilities of
the Group in Hong Kong are located for a term of 30 years
with effect from 11 September 1997. The rent payable was
negotiated on an arm’s length basis between the parties
with reference to the agreements signed. Details of the
continuing connected transaction is set out in greater details
in the prospectus of the Company dated 23 September
1997.

Leasing of a site in Tondo, Manila, the Philippines

On 1 September 1997, TCC Cement Corporation (“TCCP”),
a wholly-owned subsidiary of the Company, entered into
a contract of lease with Taicorn Minerals Corporation, an
associate of the Company’s ultimate holding company,
under which TCCP agreed to lease a site in Tondo, Manila
for a term of 25 years with effect from 1 September 1997.
The rent payable was negotiated on an arm’s length basis
between the parties with reference to the agreements
signed. Details of the continuing connected transaction is
set out in greater details in the prospectus of the Company
dated 23 September 1997.

HERBERE— R
R—AhAEFNRA+—H AAFRELRR
7 — R X 8B 2 FITCC Development
Limiteds] &2 — & 3% - Bt - N2 Al
AEHEAEBRES 2 KEEERER
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ERBES BN ELEEE 2 HE
BRATRAENEET - FERERFHE
HECHBERARABRAAE—LNLESF
NWB=+=BZ2EZ8BR-

HEFFEEFEN Tondo— i ith 7
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AA|TCC Cement Corporation (I'TCCP )
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Al Taicorn Minerals CorporationETLL*@J
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Purchase of cement in Hong Kong

On 15 December 2009, the Company, on behalf of itself
and its subsidiaries, entered into a purchase agreement
with T'Cement, on behalf of itself and its subsidiaries, for
the purchase of cement in Hong Kong. The agreement has
a term commencing from 1 January 2010 to 31 December
2012. The price of the transaction was determined between
the parties with reference to the agreements signed. Details
of the continuing connected transaction is set out in greater
details in the circular to the Shareholders of the Company
dated 5 January 2010.

Purchase of cement in and/or clinker in the PRC

On 15 December 2009, the Company, on behalf of itself
and its subsidiaries, entered into a purchase agreement
with T'Cement, on behalf of itself and its subsidiaries, for
the purchase of cement and/or clinker in the PRC. The
agreement has a term commencing from 1 January 2010
to 31 December 2012. The price of the transaction was
determined by reference to the prevailing market prices,
and no less favourable than those available to the Group
from Independent Third Parties. Details of the continuing
connected transaction is set out in greater details in the
circular to the Shareholders of the Company dated 5
January 2010.
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Supply of cement

On 15 December 2009, Jurong TCC Cement Co., Ltd., a
wholly-owned subsidiary of the Company, entered into a sale
agreement with Chia Hsin Cement, on behalf of itself and its
subsidiaries, for the supply of certain cement products. The
agreement has a term commencing from 1 January 2010
to 31 December 2012. The price of the transaction was
determined by reference to the prevailing open market prices
of cement products of the same type and quality. Details of
the continuing connected transaction is set out in greater
details in the circular to the Shareholders of the Company
dated 5 January 2010.

Purchase of clinker

On 15 December 2009, TCC Fuzhou Cement Co., Ltd., a
wholly-owned subsidiary of the Company, entered into a
purchase agreement with Shanghai Conch Construction
Material International Trading Company Limited (_£)& /&
BRENMBEERE S AR AT), a subsidiary of a substantial
shareholder of a non-wholly owned subsidiary, for the
purchase of clinker in PRC. The agreement has a term
commencing from 1 January 2010 to 31 December 2012.
The price of the transaction was determined by reference
to the prevailing open market prices of clinker of the same
quality. Details of the continuing connected transaction is set
out in greater details in the circular to the Shareholders of

the Company dated 5 January 2010.
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Receive of transportation and management services

On 15 December 2009, certain subsidiaries of the Company
entered into several service agreements with Da Tong
(Guigang) International Logistics Company Limited and
Guigang Da-Ho Shipping Company Limited, are fellow
subsidiaries of the Company for the transportation of
cement, clinker, gypsum or coal and for the management
services provided. The agreement has a term commencing
from 1 January 2010 to 31 December 2012. The price of the
transaction was determined by reference to the prevailing
market charges for road transportation and shipping
services. Details of the continuing connected transaction is
set out in greater details in the circular to the Shareholders

of the Company dated 5 January 2010.

Supply of slag powder

On 15 December 2009, Anhui King Bridge Cement Ltd.,
a non-wholly owned subsidiary of the Company, entered
into a sale agreement with T'Cement, on behalf of itself
and its subsidiaries, for the supply of slag powder. The
agreement has a term commencing from 1 January 2010
to 31 December 2012. The price of the transaction was
determined by reference to the prevailing open market prices
of slag powder of the same type and quality. Details of the
continuing connected transaction is set out in greater details
in the announcement to the Shareholders of the Company
dated 16 December 2009.
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10.

Receive of maintenance service of a computer software
system

On 30 December 2011, the Company, on behalf of itself
and its subsidiaries, entered into a master agreement with
TCC Information Systems Corporation (“TCC Info Systems”),
on behalf of itself and its subsidiaries, a fellow subsidiaries
of the Company, for the provision of general management
information system support, network and software
consultation and hardware maintenance services, the
payment agency services, the system virtualization and data
disaster recovery services and other related services as may
be agreed upon by the Company and TCC Info Systems
from time to time for the operations of the Group’s business.
The agreement has a term commencing from 1 January
2012 to 31 December 2014. The price of the transaction
was determined between the parties with reference to the
agreements signed. Details of the continuing connected
transaction is set out in greater details in the announcement
to the Shareholders of the Company dated 30 December
2011.

Receive of implementation service of a computer
software system

On 30 December 2011, the Company, on behalf of itself
and its subsidiaries, entered into a master agreement with
TCC Info Systems, on behalf of itself and its subsidiaries, for
the one-off installation and/or integration of the information
systems for the new production facilities and the newly
acquired subsidiaries of the Group. The agreement has a
term commencing from 1 January 2012 to 31 December
2014. The price of the transaction was determined between
the parties with reference to the agreements signed. Details
of the continuing connected transaction is set out in greater
details in the announcement to the Shareholders of the
Company dated 30 December 2011.
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Pursuant to Rule 14A.37 of the Listing Rules, the independent
non-executive Directors have reviewed the above continuing
connected transactions and confirmed that the transactions have

been entered into:

(i)  in the ordinary and usual course of business of the Group;

(i) on normal commercial terms or, if there are not sufficient
comparable transactions to judge whether they are on
normal commercial terms, on terms no less favourable than

those available to or from Independent Third Parties; and

(i) in accordance with the relevant agreement governing them
on terms that are fair and reasonable and in the interests of

the Shareholders of the Company as a whole.

Pursuant to Rule 14A.38 of the Listing Rules, the Company’s
auditor was engaged to report on the Group’s continuing
connected transactions in accordance with Hong Kong Standard
on Assurance Engagements 3000 “Assurance Engagements
Other Than Audits or Reviews of Historical Financial Information”
and with reference to Practice Note 740 “Auditor’s Letter on
Continuing Connected Transactions under the Hong Kong
Listing Rules” issued by the Hong Kong Institute of Certified
Public Accountants. The auditor has issued an unqualified letter
containing the following findings and conclusions in respect of
the continuing connected transactions in accordance with Rule

14A.38 of the Listing Rules:
(i)  the transactions have received the approval of the Board;
(i) the transactions were in accordance with the pricing policies

of the Company if the transactions involve provision of

goods or services by the Company;

BREREEERA T

Report of the Directors

ESERSE
BIE ETRAFE14AI7HR - BYERTEER
%Bﬁt *igt%g] %IEEHL;A:/\%

() RAEEr—BEBEFEBBEPEIL:

(i) RE—MREEMNKET Lk (BT HAT L
B2 R S1EAE R EIE— MR FEIGEKET L)
TERG Tk A B E = HES ZIERET
R

(i) RBEBBR S 2 HHIGEFETT MRS K
RBAFAE INEARABRZER

Az
Mase

$E¢th%ﬁﬁlJ%14A 381 A AR ERERAEZ

HE G BRBEGAMASRMIBBRER
FEAERIIZE30005% [ 4 B AEM K ERETERX

BRI 2 RERE ] R2EBEHEF 7405
[ERBEELTRAUAMAFEBERZOZH
B ] RAKREREREEI LRS- %
ZEEARE LT ARRAFE14ABBRELHERER
Rt ETMAERFERERHZ T5IH
ERAEW

() ZERZFEESFEoHE:

(i) fHxFR 5 EAANRQRREEY @R
% BZERSGDHREARB ZEBREK

69



70

TCC International Holdings Limited
Annual Report 2012

Report of the Directors
EFSREE

(i) the transactions have been entered into in accordance with

the relevant agreement governing the transactions; and

(iv) the transactions have not exceeded the cap disclosed in

previous announcements.

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

Neither the Company nor any of its subsidiaries purchased, sold
or redeemed any of the Company’s listed securities during the

year.

DISCLOSURES PURSUANT TO RULE 13.21
OF THE LISTING RULES

In accordance with the disclosure requirements of Rule 13.21
of the Listing Rules, the following disclosures are included in
respect of the Company’s loan agreements, which contain
covenants requiring performance obligations of the controlling

Shareholder of the Company.

Pursuant to a loan agreement and an amendment to loan
agreement dated 30 July 2009 and 30 June 2010, respectively,
between the Company and certain banks relating to a three-year
term loan facility of HK$750,000,000 and further extended for
another two years, a loan agreement dated 3 September 2010
between the Company and certain banks relating to a three-year
term loan facility of HK$1,920,000,000, and a loan agreement
dated 14 December 2011 between the Company and certain
banks relating to a five-year term loan facility of US$550,000,000,
a termination event would arise if (i) T'Cement ceases to
own legally and beneficially, at least 30% of the shares in the
Company’s capital or (i) the Group fails to meet the financial

covenants stipulated in the loan facility.
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Pursuant to a loan agreement dated 3 December 2012 between
the Company and a bank relating to a two-year loan facility of
HK$128,000,000, and a loan agreement dated 22 June 2011
between the Company and a bank relating to a three-year loan
facility of US$40,000,000, a termination event would arise if (i)
T’Cement ceases to own legally and beneficially, at least 30% of
the shares in the Company’s capital or (ii) the Group fails to meet

the financial covenants stipulated in the loan facility.

Pursuant to a loan agreement dated 26 April 2012 between
the Company and a bank relating to a one-year loan facility of
HK$40,000,000, a loan agreement dated 23 July 2012 between
the Company and a bank relating to a one-year loan facility of
HK$40,000,000, a termination event would arise if T'Cement
ceases to own legally and beneficially, at least 30% of the shares

in the Company’s capital.

Principal corporate governance practices as adopted by the
Company are set out in the Corporate Governance Report on

pages 40 to 52.

The emolument policy of the employees of the Group is set up
by the Remuneration Committee on the basis of their merit,

qualifications and competence.

The emoluments of the Directors are decided by the
Remuneration Committee, having regard to the Company’s
operating results, individual performance and comparable market

statistics.
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AUDIT COMMITTEE, REMUNERATION

COMMITTEE AND NOMINATION COMMITTEE
Details of the Company’s Audit Committee, Remuneration
Committee and Nomination Committee are set out in the

Corporate Governance Report on pages 40 to 52.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the
Company and within the knowledge of the Directors, there is
sufficient public float of not less than 25% of the Company’s
issued shares as required under the Listing Rules throughout the

year ended 31 December 2012.

FINANCIAL SUMMARY

A summary of the Group’s results and its assets and liabilities for

the past five years is set out on page 216.

AUDITOR

A resolution will be submitted to the forthcoming annual general
meeting to re-appoint Messrs. Deloitte Touche Tohmatsu as

auditor of the Company.

By order of the Board

KOO, Cheng-Yun, Leslie
CHAIRMAN

Hong Kong
20 March 2013
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Deloitte.
=)

TO THE MEMBERS OF
TCC INTERNATIONAL HOLDINGS LIMITED

(incorporated in the Cayman Islands with limited liability)

We have audited the consolidated financial statements of
TCC International Holdings Limited (the “Company”) and its
subsidiaries (collectively referred to as the “Group”) set out on
pages 76 to 215, which comprise the consolidated statement of
financial position as at 31 December 2012, and the consolidated
statement of comprehensive income, consolidated statement of
changes in equity and consolidated statement of cash flows for
the year then ended, and a summary of significant accounting

policies and other explanatory information.

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

whether due to fraud or error.
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Our responsibility is to express an opinion on these consolidated
financial statements based on our audit and to report our
opinion solely to you, as a body, in accordance with our agreed
terms of engagement, and for no other purpose. We do not
assume responsibility towards or accept liability to any other
person for the contents of this report. We conducted our audit
in accordance with Hong Kong Standards on Auditing issued by
the Hong Kong Institute of Certified Public Accountants. Those
standards require that we comply with ethical requirements and
plan and perform the audit to obtain reasonable assurance about
whether the consolidated financial statements are free from

material misstatement.

An audit involves performing procedures to obtain audit evidence
about the amounts and disclosures in the consolidated financial
statements. The procedures selected depend on the auditor’s
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 the 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.
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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
December 2012, and of the Group’s profit and cash flows for
the year then ended in accordance with Hong Kong Financial
Reporting Standards and have been properly prepared in
accordance with the disclosure requirements of the Hong Kong

Companies Ordinance.

Deloitte Touche Tohmatsu
Certified Public Accountants
Hong Kong

20 March 2013
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For the year ended 31 December 2012 #Z _-—F— —F+_-H=+—HIFE

2012 2011
—E-—F —E——F
NOTES HK$’000 HK$’000
B &t FET FABIT
Revenue g 6 11,304,232 11,266,196
Cost of sales 8 & P AR (9,199,250) (8,377,409)
Gross profit E A 2,104,982 2,888,787
Investment income &M A 7 26,185 33,750
Other income, gains and losses Eg A - Wz & EiE 8 283,006 291,806
Selling and distribution expenses 4% & 2 45 2 (599,358) (437,098)
General and administrative —MEITBAX
expenses (717,651) (555,117)
Finance costs A& A AR 9 (485,325) (428,995)
611,839 1,793,133
Share of results of associates EIEHERNA 2 ¥EE 154,910 242 352
Profit before tax BR 50 AT 4 A 10 766,749 2,035,485
Income tax expense Fri5 82 12 (152,141) (349,552)
Profit for the year N Z ) 614,608 1,685,933
Other comprehensive income, Hip2mukes -
net of income tax R PS8R
Exchange differences arising BEREVNEEEE
on translation to presentation E N =58
currency 137,705 463,628
Gain on revaluation of property HEEYERE 7,434 1,985
Income tax relating to revaluation ~ ARAE(EYEZ
of property Frig®i 1,293 (238)
Share of other comprehensive BB E AR Z
income of associates H b2 T U a 12,301 50,473
Other comprehensive income NEEH A2 K
for the year, net of income tax RS 158,733 515,848
Total comprehensive income AREE2EWKSEE
for the year 773,341 2,201,781




AEERERERA A
2012 F3R

Consolidated Statement of Comprehensive Income
FEEBEBREE
For the year ended 31 December 2012 #Z T — —F+_-HA=+—HIF/E

2012 2011
—E——F —E——F
NOTES HK$’000 HK$’000
Bt FExT FABT
Profit for the year attributable to:  FE{5 2N E 3% 7 :
Owners of the Company PiN/NETEF =N 610,000 1,637,880
Non-controlling interests FEPE A = 4,608 48,053
614,608 1,685,933
Total comprehensive income ElEEmlas 8% :
attributable to:
Owners of the Company ViN/NEIE7 ¥ =N 765,636 2,139,754
Non-controlling interests IR E = 7,705 62,027
773,341 2,201,781
2012 2011
—s—= —E——%F
(Restated)
(&e=7)
Earnings per share FRAF 14
— Basic —H AR HK14.8 centsi&ll HK49.0 centsi Il
— Diluted — % HK14.8 centsi& 1l HK49.0 cents/& Il
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i B B R

At 31 December 2012 R=F—=F+=-A=+—H

2012 2011
—E——F —T——F
NOTES HK$’000 HK$’000
et FHE T TAIT
Non-current assets ERBEE
Property, plant and equipment LN 8 15 16,193,824 15,864,953
Prepaid lease payments A E K IE 16 1,817,385 1,745,207
Intangible assets | EE 17 2,898,405 2,647,565
Mining rights HREE 19 401,163 406,633
Interests in associates B & A A a 20 1,537,007 1,456,066
Interests in jointly controlled KA E R
entities 21 21,700 -
Other financial assets HEfih SR & E 22 88,203 87,975
Deposits paid for the acquisition — SR %  WE &
of property, plant and RN EMEE
equipment and other assets S ZE] & 201,637 578,050
Deposits paid for acquisition BB AR ZF 2
of subsidiaries Hia 74,400 720,666
Available-for-sale investments A ERE 23 614,167 57,501
Amounts due from investee FE U 1% & A B R IE
companies 24 144,075 -
Pledged bank deposits BRI 25 4,578 3,970
Deferred tax assets FEERIBE E 26 866 879
24,087,410 23,569,465
Current assets REBEE
Inventories FE 27 1,198,413 1,491,855
Prepaid lease payments ﬁﬁf &7 16 49,365 46,724
Prepayments, deposits and (4 208 - ?ﬁ/i\&
other receivables H{th fE W R IE 28 1,920,626 1,695,361
Trade receivables JEWE 5 BR 3K 29 2,380,070 2,205,998
Tax recoverables A] WY [B] 7 18 19,013 9,579
Available-for-sale investments AEEERE 23 599,361 =
Held-for-trading investments BIER ARG 2EE 30 49,137 84,886
Pledged bank deposits BEFRITER 25 175,990 130,378
Time deposits EHFE R 25 18,600 12,300
Cash and bank balances B & RIRTTH 25 2,876,778 3,620,077
9,287,353 9,297,158
Assets classified as held for sale D EARBELEZEE 31 40,096 =
9,327,449 9,297,158
Current liabilities =R
Trade payables ERE SRR 32 971,208 1,262,812
Other payables and accrued b fE S FIE K
liabilities [EEtBE 33 1,603,697 1,632,396
Tax payables FES BLIE 49,810 102,547
Bank loans IRITE R 34 4,924,279 5,309,017
Amount due to a non-controlling FE A5 — oz FE 2 i%
shareholder % 3R IR 35 13,730 74,093
7,562,724 8,380,865
Net current assets REBEEFE 1,764,725 916,293
Total assets less current liabilities & E R AB & E 25,852,135 24,485,758
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At 31 December 2012 R-F——#F+—-_H=+—H

2012 2011
—E-——F —F—%F
NOTES HK$’000 HK$’000
B &t FERT FHTT
Non-current liabilities ERBEE
Bank loans RITER 34 9,368,812 7,878,716
Amount due to immediate ERNEBZERAR
holding company B 36 325,500 933,600
Long term payable K B e 5 3R I8 11,755 17,491
Derivative financial instruments MTEERTH
— warrants — R HEE 37 6,669 =
Deferred tax liabilities REHRIBRE 26 354,812 358,144
10,067,548 9,187,951
15,784,587 15,297,807
Capital and reserves BAR#E
Share capital — ordinary shares A& AR — 37 39 329,565 329,564
Share capital — non-redeemable AR — A& [al
convertible preference shares A B R (8 ST Y 40 49,433 49,434
Reserves &1 15,034,362 14,563,955
Equity attributable to owners of ZAAQGEE AEGER
the Company 15,413,360 14,942,953
Non-controlling interests FERER 371,227 354,854
15,784,587 15,297,807

The consolidated financial statements on pages 76 to 215 were

approved and authorised for issue by the board of Directors on
20 March 2013 and are signed on its behalf by:

KOO, CHENG-YUN, LESLIE

B

CHAIRMAN

TE

FI6E2IE A BRERER T —=F
A tHEEESHAERBERR AN

TALTRARE:

WU YIH CHIN
RER
MANAGING DIRECTOR
EFREE
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BREREEERA T

2012 F3R

Consolidated Statement of Cash Flows
HEIREREE
BE—F—F1-A=+—HAULFE

For the year ended 31 December 2012

2012 2011
—E——fF —T——%
NOTES HK$’000 HK$’000
B iE FTHER FHET
Cash flows from operating activities KEEH RS ME
Profit before tax B 750 B g Al 766,749 2,035,485
Adjustments for: AT
Interest expenses MERX 485,325 428,995
Interest income PSRN (25,599) (19,338)
Compensation received B U A% 1 e B 1 B M
for the termination of
an acquisition agreement - (60,000)
Dividend income from TR AEE R E WA
listed equity investments (586) (14,412)
Depreciation of property, W WERRETE
plant and equipment 1,003,290 796,285
Amortisation of prepaid lease AN EERIEHEH
payments 49,542 45,061
Amortisation of intangible assets =B B 21,790 21,229
Amortisation of mining rights PR e 4 5 24,004 22,430
Equity settled share-based VARS 72N 45 & DA RR 15
payment expenses THHAX 13,363 15,975
Written off/loss on disposal WiEHEWE  BER
of property, plant and equipment B2 E1E 10,541 1,393
Loss on disposal of intangible LEEFEEEE
assets 8 -
Written off of amount due to i 85 & 1~ — iz
a non-controlling shareholder FE 12 IR AR 3R R IE (53,362) -
Gain on disposal of HE—HMER
a jointly controlled entity | B 88 2 W e (116,576) -
Change in fair value of derivative PTESE T B — R
financial instruments — warrants FBATEEZD (13,680) =
Share of results of associates EihHE R 2 EE (154,910) (242,352)
Bargain purchase gain arising on WK BAREEZ
acquisition of subsidiaries % B UL e 38 - (4,298)
Exchange adjustments PE 38 & 20,387 (24,807)
Operating cash flows before LEESEFAZ
movements in working capital KEBERE 2,030,286 3,001,646
Increase in long term deposits K HAIE © 42 0 - (108)
Decrease (increase) in inventories FERAD (3Em) 309,977 (543,772)
Decrease (increase) in prepayments, TERFRIE e R EAM
deposits and other receivables FE W IE R > (35 40) 80,351 (229,247)
Increase in trade receivables FEW B 5 BR ZE A0 (131,979) (380,334)
Decrease in held-for-trading investments 5 E32 5 A i& 2 1% & #l 2 35,749 242,214
(Decrease) increase in trade payables  FETE S8R (R4 ) 82 0 (305,686) 2,508
Increase in other payables and H i e 308 K
accrued liabilities fET & &8 N 241,456 282,616
Cash generated from operations KESIRG 2,260,154 2,375,523
Income taxes paid B ATEE (221,478) (305,299)
Withholding tax paid on FEUCEREE & N R M B A A
dividends/interest received from BB/ F B AT 2 B
associates/subsidiaries (2,347) (8,683)
Net cash generated from operating KEEBMS 2 H S 55
activities 2,036,329 2,061,541
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Consolidated Statement of Cash Flows
GEREREE

For the year ended 31 December 2012 #Z _—F— —F+_HA=+—HIFE

2012 2011
— —T——fF
NOTES HK$’000 HK$'000
orza FERT FE T
Cash flows from investing activities WEEGH RS RE
Interest received 2 B 20,555 19,338
Compensation received B AR 1 U R i B (B
for the termination of
an acquisition agreement - 60,000
Dividends received from associates B Y& A a ik B 20,970 118,831
Dividends received from listed equity B EmRRAKE RS
investments 586 14,412
Purchase of property, BEYWE KEK&E
plant and equipment (1,049,116) (2,249,939)
Payment for prepaid lease payments X TIENHEEFRIE (105,423) (179,241)
Purchase of intangible assets BEEFEAE (6,508) (1,159)
Purchase of mining rights i B (18,472) (5,564)
Proceeds from disposal of property, HEWE BEKREKE
plant and equipment 2 FTB35RIE 3,025 639
Proceeds from disposal of HEETEE S HIE
intangible assets - 2
Proceeds from disposal of HE—EHEREGEE
a jointly controlled entity Fri5 ?5’\ 116,576 =
Deposits received for assets BIEHEEEZEWET £
held for sale 51,767 3,904
Deposits paid for acquisition of WERBARZEMET
subsidiaries - (720,666)
Capital injections in jointly HEZEHIEE 2 EAREA
controlled entities (21,700) -
Advance to an associate #Y —RHBE QA (685) (82,600)
Repayment of advance to an associate — & B & A & {8 18 24 5% - 2,989
Advance to jointly controlled entities B HARIES E S (9,920) _
Advance to investee companies Y WK E R A (24,000) =
Advance to loan receivables Y ENER (37,799) (340,128)
Repayment of loan receivables EiE W E K 9,840 19,180
Placement of pledged bank deposits 17 & & 1R 1717 X (113,523) (96,537)
Withdrawal of pledged bank deposits 2B E HEIFIE1TF R 68,758 1,236
Withdrawal of time deposits TREE BT 3K 9,690 12,480
Net cash outflows from acquisition of W EEZE=KE
Scitus Cement as defined in Note 4 (E&xRMzE4) 2
Remb #58 23 (1,276,530) -
Net cash outflows from acquisition of WK B AR 2R &
subsidiaries R R 38 (67,435) (252,078)
Net cash used in investing activities WEFREFAZRE SR (2,429,344) (3,674,851)




BB EEERA
2012 &F 3R

Consolidated Statement of Cash Flows
GEREREE

For the year ended 31 December 2012 #Z T — —F+_-HA=+—HIF/E

2012 2011
—E-—F —E——%F
HK$’000 HK$’000
FERT FE T
Cash flows from financing activities BEETH RERE

Interest paid B2 RH A (496,486) (479,529)
New bank loans raised MIBRITER 4,307,643 8,176,089

Capital contributed by —MMBAF 2z — 1

a non-controlling shareholder of FEE MR AR R H &

a subsidiary 8,160 -
Repayment of bank loans EEETER (3,254,234) (7,415,170)
Redemption of senior notes BOELERE - (139,396)
Repayment to 7] FE 28 % AR 558 3K

a non-controlling shareholder (7,001) (19,692)
Repayment of loan payables to EEEINGIEE X

former shareholders of subsidiaries F f}? Y - (387,388)
Repayment to immediate holding MEBERARIER

company (933,600) (932,377)
Advance from immediate EBEERARZERK

holding company 325,500 933,600
Proceeds from issue of AT A B IR B R AR

convertible preference shares Fr {5 7k 18 - 2,422 290
Payment for transaction costs ST T B

attributable to issue of ordinary A EEIRB S iR B 2

shares/convertible preference R 5 KA

shares (122) (3,643)
Dividends paid to owners of ERNAAEHE ARE

the Company (284,248) (240,581)
Dividends paid to non-controlling E AT IEIER AR R AR B

shareholders (21,200) (43,811)
Preferred distribution paid to B A] 82 48 ST iR

convertible preference shareholders % 318 5t 5k (12,111) =

Net cash (used in) generated from mEEE (FTA)

financing activities s 2 3H & 558 (367,699) 1,870,392
Net (decrease) increase in cash and FARERBEREE

cash equivalents for the year OB ) 1B %R (760,714) 257,082
Cash and cash equivalents FNzBRekBEEE

at beginning of year 3,620,077 3,323,082
Effect of foreign exchange rate changes M [E & & &) » &2 17,415 39,913
Cash and cash equivalents FRZBEGERBESEEH

at end of year, represented by BNIR & MIR1T 452

Cash and bank balances 2,876,778 3,620,077
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RO R iR L BYEE

For the year ended 31 December 2012 #Z _-—F— —F+_-H=+—HIFE

GENERAL INFORMATION
The Company is a public limited company incorporated in
the Cayman Islands and its shares are listed on The Stock

Exchange of Hong Kong Limited (the “Stock Exchange”).

The principal activities of the Company and its subsidiaries
(the “Group”) consist of the import and distribution of
cement in Hong Kong and the manufacture and distribution
of cement, clinker and slag powder in other areas of
the People’s Republic of China (the “PRC”). Through its
associates, the Group is also engaged in the production and
distribution of ready-mixed concrete in Hong Kong. There
were no significant changes in the nature of the Group’s

principal activities during the year.

The addresses of the registered office and principal place
of business of the Company are disclosed in the “Corporate

Information and Key Dates” section to the Annual Report.

The parent company of the Company is TCC International
Limited (incorporated in the British Virgin Islands and a
wholly-owned subsidiary of Taiwan Cement Corporation). In
the opinion of the directors of the Company (the “Directors”),
Taiwan Cement Corporation (“T’Cement”), a company
incorporated and whose shares are listed in Taiwan, is the

Company’s ultimate holding company.

The functional currency of the Company and its major
subsidiaries and associates is Renminbi (“RMB”). However,
the consolidated financial statements of the Group are
presented in Hong Kong dollars as the Directors consider
this presentation is more useful for its current and potential

investors.

—REH
ARRR—RRASHSEMRLZ AR
ARDA HRHREBHARBHAER
AR ([HARF) LT

ARBREMBLRRE ([REE]) 2ETEHE
BERERTERENEEARD HER R
FEREARKAME ([HE])HEiihmRge
K~ PR RRE R BUE K D IR - A%
BEBEBERARAETERELERD
HEHERL FAAKEEIEXHEL
BMEEAEH-

ARBZEMPERERETBLEMHD R
REFRIAREHNERHH | —6HHE-

KRNARZERAATCC International
Limited (R EBRE L FSTMKZLIT B E
EBXKERNDERABZEZEMBAR) o K
RAZEF([EF)RR ELEEMK
URERNDERE T AEKERNDE
R AR ([T'Cement ] ) BN A &) 2 & 4%

ARBRETZHBARRBE AR ZI
EEBRARE (TARE]) -RMAKE
AU BRRIAETEY ERRES
RRALE2INHRARBECREEER
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FNSEIEEE e e

For the year ended 31 December 2012 #Z-—F——F+=-H=+—HIFE

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs”)
In the current year, the Group has applied the following
amendments to HKFRSs issued by the Hong Kong Institute
of Certified Public Accountants (the “HKICPA”).
Amendments to HKAS 12 Deferred Tax: Recovery of
Underlying Asset
Amendments to HKFRS 7 Financial Instruments:
Disclosures — Transfers of

Financial Assets

The application of the above amendments to HKFRSs in the
current year has had no material effect on the consolidated

financial statements.

2.

R RGBT ERMBRE
A (TERTHBREER])

REFE AKECEEAHBEESHA
g ([BEEGMAE]) B2 ATEEM
B R ZBRT

FEGTERIE125%  EEHIA:
(&I &) W el R E E
BB E £ SRMIA: KR
F£7H (EFTA) —HETREE

A IR E BB 5 R A 2 15388
BAMBRRLMEALE -
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FNSEIEEE e e

For the year ended 31 December 2012

R ——Ff - A=F—HIFE

2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS”) (Continued)

New and revised HKFRSs issued but not yet effective

The Group has not early applied the following new and

revised HKFRSs that have been issued but are not yet

effective:

Amendments to HKFRSs

Amendments to HKFRS 7

Amendments to HKFRS 9
and HKFRS 7

Amendments to
HKFRS 10, HKFRS 11
and HKFRS 12

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

HKFRS 9

Annual Improvements to
HKFRSs 2009 - 2011
Cycle!

Disclosures — Offsetting
Financial Assets and
Financial Liabilities’

Mandatory Effective Date of
HKFRS 9 and Transition

Disclosures?

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

Investment Entities®

Financial Instruments?

FE A F 5] R R4S 7] & B B E ]
HEA([EEMBHREEN])
(%)
EREMBEMRERZHTREBITEEY
% &% 8
AEEVERFEAUTEBMAEEARE
M2 FA] RESIERT BB M S %R -

FEMBREREA FEUBRSEA
(EFTA) —EENFEC
T——FEEW
FREBGE
BEMBRESEN RE-BHEEHE
75 (BRI A) ElTBARE
BEMBRESEL FEUBRSEL
FOR KRB BB S5 055 #Y 38 I
HEEQETR £ B R
(EFTA) B FR2
FEUBREER HRAMBERER
£10%-FAMK  HARTHER
BEEEHRR  BREREM
BEMBHREER BREOES:
F125% (BETAR) BE MRSl

BAMBHRSEL REERES
F10% BB M B R
ERAFI12HFRE

Bt BRI E275R
—E——%)

(1BETA)
BEAMBHRSEL SMIA?
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For the year ended 31 December 2012 #Z-—F——F+=-H=+—HIFE

2. APPLICATION OF NEW AND REVISED 2. EAFMITREETESBMBER
HONG KONG FINANCIAL REPORTING HEA([FRMHHREED])
STANDARDS (“HKFRSs”) (continued) (&)

New and revised HKFRSs issued but not yet effective BB i RERZHET KRBT E B
(Continued) KGR (F)
HKFRS 10 Consolidated Financial EBMBRMEER HREVBEREK
Statements’ $F105%
HKFRS 11 Joint Arrangements? BB HRELER HRETH
2£115%
HKFRS 12 Disclosure of Interests in ERVBREEN HBERNHOBERZ
Other Entities’ F125% a7
HKFRS 13 Fair Value Measurement’ BEREMBREER ATEFE
55135~
HKAS 19 Employee Benefits’ BB ST EAE195% EEEF
(as revised in 2011) (R=ZZE——%F
BAEET)
HKAS 27 Separate Financial BB EAE2TE BIYWBRE
(as revised in 2011) Statements’ (R=ZT——%F
BAEET)
HKAS 28 Investments in Associates and BB G ERAIFE285 REE QAR
(as revised in 2011) Joint Ventures’ (R=ZZE——%F BEBEZRE
BAEET)
Amendments to HKAS 1 Presentation of Items of Other BERGHEAEISR Z2NEMEZE
Comprehensive Income? (BRI A) W18 B
Amendments to HKAS 32  Offsetting Financial Assets and BB EAFEIR HiFemEER
Financial Liabilities® ({BETA) TRIBES
HK(IFRIC) - INT 20 Stripping Costs in the BE (AR BEHRE BRRESEER
Production Phase of a “ZREZEY) BR 2 FI B A

Surface Mine’ — 2 EFE20%
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For the year ended 31 December 2012 #Z_—F——F+=-A=+—HILFE

2. APPLICATION OF NEW AND REVISED

HONG KONG FINANCIAL REPORTING

STANDARDS (“HKFRSS”) (Continued)

New and revised HKFRSs issued but not yet effective

(Continued)

U Effective for annual periods beginning on or after 1 January
2013.

2 Effective for annual periods beginning on or after 1 January
2015.

2 Effective for annual periods beginning on or after 1 January
2014.

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

HKFRS 9 “Financial Instruments”

HKFRS 9 issued in 2009 introduces new requirements for
the classification and measurement of financial assets.
HKFRS 9 amended in 2010 includes the requirements for
the classification and measurement of financial liabilities and

for derecognition.

Key requirements of HKFRS 9 are described as follows:

e All recognised financial assets that are within the scope
of HKAS 39 “Financial Instruments: Recognition and
Measurement” are subsequently measured at amortised
cost or fair value. Specifically, debt investments that
are held within a business model whose objective is
to collect the contractual cash flows, and that have
contractual cash flows that are solely payments of
principal and interest on the principal outstanding
are generally measured at amortised cost at the end
of subsequent accounting periods. All other debt
investments and equity investments are measured at
their fair values at the end of subsequent reporting
periods. In addition, under HKFRS 9, entities may make
an irrevocable election to present subsequent changes
in the fair value of an equity investment (that is not held
for trading) in other comprehensive income, with only

dividend income generally recognised in profit or loss.

R REETEEYBER
HEA([FRMBHREEA])

\' /2

CEMERRERZHTREBITEEY
BWEER (2)

1

R-ZE—=F—HA B2 RBRFARZIFE
HAR AR -
R-ZE-—RF A B2 RFARZFE
HAR AR -
R-ZE-—MFE—H B2 RFARZFE
HAR AR -
R-ZE——FtHA BRI RFARZFE
HAR AR -

BERMBEHREENFEREMTA]
EEVBHRELRESR (R-_ZTNFHE
M)SIAEREENBRAEZHRE -
BB HEEFESR (R_F—FFLKE
ERAHsRABI BERAERKL
ERZMRE -

BB RS LN EOR L EBRE I
AT :

EEGHERFEIR [T A #
REGEIBERNZAECDER TR
BEERZBIERARAFETE-
LERZ BRNREDREHEESRZE
BEANMFE MRS NAE R
REEASZMNEMBEBANRER
ZEBRE —BRREREHREE
REFIZBHKAGTE A EMER
BRERBARENERBSRERE
Bz AFEFE- I REFEY
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For the year ended 31 December 2012 #Z-—F——F+=-H=+—HIFE

2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS”) (Continued)

HKFRS 9 “Financial Instruments” (Continued)

e With regard to the measurement of financial liabilities
designated as at fair value through profit or loss,
HKFRS 9 requires that the amount of change in the
fair value of the financial liability that is attributable to
changes in the credit risk of that liability is presented
in other comprehensive income, unless the recognition
of the effects of changes in the liability’s credit risk in
other comprehensive income would create or enlarge
an accounting mismatch in profit or loss. Changes in
fair value of financial liabilities attributable to changes in
the financial liabilities’ credit risk are not subsequently
reclassified to profit or loss. Under HKAS 39, the entire
amount of the change in the fair value of the financial
liability designated as fair value through profit or loss

was presented in profit or loss.

HKFRS 9 is effective for the Group for annual period
beginning on 1 January 2015, with earlier application
permitted. The Directors anticipate that the adoption of
HKFRS 9 in the future will have impact on classification and
measurement of available-for-sale investments reported
in respect of the Group’s financial assets but not on the
Group’s financial liabilities. Upon the adoption of HKFRS
9, available-for-sale investments as at the date of initial
application are required to be measured at fair value, with
fair value changes either accounted in profit or loss or other

comprehensive income.
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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 2011) and HKAS 28 (as revised in 2011).

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. HK(SIC) — INT 12
“Consolidation — Special Purpose Entities” will be withdrawn
upon the effective date of HKFRS 10. Under HKFRS 10,
there is only one basis for consolidation, that is, control.
In addition, 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.
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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)
HKFRS 11 replaces HKAS 31 “Interests in Joint Ventures”.
HKFRS 11 deals with how a joint arrangement of which
two or more parties have joint control should be classified.
HK(SIC) — INT 13 “Jointly Controlled Entities — Non-
monetary Contributions by Venturers” will be withdrawn
upon the effective date of HKFRS 11. 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. 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 11
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 consolidation.

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.

In July 2012, the amendments to HKFRS 10, HKFRS 11
and HKFRS 12 were issued to clarify certain transitional
guidance on the application of these five HKFRSs for the
first time.

The Directors anticipate that these five standards will be
adopted in the Group’s consolidated financial statements
for the annual period beginning 1 January 2013 and the
adoption is not expected to have material impacts to the
consolidated financial statements.
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APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS”) (Continued)

HKFRS 13 “Fair value measurement”

HKFRS 13 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; 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 13 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 13 to cover all assets and liabilities

within its scope.

HKFRS 13 is effective for the Group for annual period
beginning on 1 January 2013, with earlier application
permitted. The Directors anticipate that the application
of the new standard will have no material impact on the
amounts reported in the consolidated financial statements
but may result in more extensive disclosures regarding the
revalued amount of property, plant and equipment in the

consolidated financial statements.
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APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS”) (Continued)
Amendments to HKAS 1 “Presentation of items of other
comprehensive income”

The amendments to HKAS 1 introduce new terminology
for the statement of comprehensive income and income
statement. Under the amendments to HKAS 1, a ‘statement
of comprehensive income’ is renamed as a ‘statement
of profit or loss and other comprehensive income’. The
amendments to HKAS 1 also require items of other
comprehensive income to be grouped into two categories:
(@) 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 do not
change the option to present items of other comprehensive

income either before tax or net of tax.

The amendments to HKAS 1 are effective for the Group
for annual period beginning on 1 January 2013. The
presentation of items of other comprehensive income will be
modified accordingly when the amendments are applied in

future accounting periods.

The Directors anticipate that the application of the other new
and revised HKFRSs will have no material impact on the

financial performance and financial position of the Group.
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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, except for certain properties
and financial instruments, that are measured at revalued
amounts or fair values, as explained in the principal
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 govern the financial and
operating policies of an entity so as to obtain benefits from

its activities.

Income and expenses of subsidiaries acquired or disposed
of during the year are included in the consolidated
statement of comprehensive income from the effective date
of acquisition and 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

in line with those used by other members of the Group.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Basis of consolidation (Continued)

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.

Changes in the Group’s ownership interests in existing
subsidiaries

Changes in the Group’s ownership interests in existing
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 amount by which the non-controlling
interests are adjusted 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 (i) 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.
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3.

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:

e 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;

e liabilities or equity instruments related to share-based
payment arrangements of the acquiree or the share-
based payment arrangements of the Group entered into
to replace share-based payment arrangements of the
acquiree are measured in accordance with HKFRS 2

“Share-Based Payment” at the acquisition date; and

e 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.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Business combinations (Continued)

Goodwill is measured as the excess of the sum of the
consideration transferred, the amount of any non-controlling
interests in the acquiree, 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, the amount of any non-
controlling interests in the acquiree 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 is 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.

If the initial accounting for a business combination is
incomplete by the end of the reporting period in which the
combination occurs, the Group reports provisional amounts
for the items for which the accounting is incomplete. Those
provisional amounts are adjusted during the measurement
period, and additional assets or liabilities are recognised,
to reflect new information obtained about facts and
circumstances that existed as of the acquisition date that, if
known, would have affected the amounts recognised at that

date.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Goodwill

Goodwill arising on an acquisition of a business is carried
at cost less any accumulated impairment losses and is

presented as an intangible asset.

For the purposes of impairment testing, goodwill is allocated
to each of the Group’s cash-generating units (“CGUSs”)
(or groups of CGU) that are expected to benefit from the

synergies of the combination.

A CGU to which goodwill has been allocated is tested
for impairment annually or more frequently when there is
indication that the unit may be impaired. For goodwill arising
on an acquisition in a reporting period, the CGU to which
goodwill has been allocated is tested for impairment before
the end of that reporting period. If the recoverable amount
of the CGU is less than the carrying amount, the impairment
loss is allocated first to reduce the carrying amount of any
goodwill allocated to the unit and then to the other assets
of the unit on a pro rata basis based on the carrying amount
of each asset in the unit. Any impairment loss for goodwill is
recognised directly in profit or loss. An impairment loss for

goodwill is not reversed in subsequent periods.

On disposal of the CGU relevant, the attributable amount of
goodwill is included in the determination of the amount of

profit or loss on disposal.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Interests in associates

An associate is an entity over which the Group has
significant influence and that is neither a subsidiary nor an
interest in a joint venture. Significant influence is the power
to participate in the financial and operating policy decisions
of the investee but is not control or joint control over those

policies.

The results and assets and liabilities of associates are
incorporated in these consolidated financial statements
using the equity method of accounting. The financial
statements of associates used for equity accounting
purposes are prepared using uniform accounting policies as
those of the Group for like transactions and events in similar
circumstances. Under the equity method, investments
in associates are initially recognised in the consolidated
statement of financial position at cost and adjusted
thereafter to recognise the Group’s share of the profit or loss
and other comprehensive income of the associates. When
the Group’s share of losses of an associate exceeds the
Group’s interest in that associate (which includes any long-
term interests that, in substance, form part of the Group’s
net investment in the associate), the Group discontinues
recognising its share of further losses. Additional losses are
recognised only to the extent that the Group has incurred
legal or constructive obligations or made payments on

behalf of that associate.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Interests in associates (Continued)

Any excess of the cost of acquisition over the Group’s share
of the net fair value of the identifiable assets, liabilities and
contingent liabilities of an associate recognised at the date
of acquisition is recognised as goodwill, which is included

within the carrying amount of the investment.

Any excess of the Group’s share of the net fair value of the
identifiable assets, liabilities and contingent liabilities over
the cost of acquisition, after reassessment, is recognised

immediately in profit or loss.

The requirements of HKAS 39 are applied to determine
whether it is necessary to recognise any impairment loss
with respect to the Group’s investment in an associate.
When necessary, the entire carrying amount of the
investment (including goodwill) is tested for impairment
in accordance with HKAS 36 “Impairment of assets” as a
single asset by comparing its recoverable amount (higher of
value in use and fair value less costs to sell) with its carrying
amount. Any impairment loss recognised forms part of the
carrying amount of the investment. Any reversal of that
impairment loss is recognised in accordance with HKAS 36
to the extent that the recoverable amount of the investment

subsequently increases.
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Notes to the Consolidated Financial Statements

For the year ended 31 December 2012 &% —ZF

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Interests in associates (Continued)

Upon disposal of an associate that results in the Group
losing significant influence over that associate, any retained
investment is measured at fair value at that date and the fair
value is regarded as its fair value on initial recognition as a
financial asset in accordance with HKAS 39. The difference
between the previous carrying amount of the associate
attributable to the retained interest and its fair value is
included in the determination of the gain or loss on disposal
of the associate. In addition, the Group accounts for all
amounts previously recognised in other comprehensive
income in relation to that associate on the same basis as
would be required if that associate had directly disposed
of the related assets or liabilities. Therefore, if a gain or
loss previously recognised in other comprehensive income
by that associate would be reclassified to profit or loss on
the disposal of the related assets or liabilities, the Group
reclassifies the gain or loss from equity to profit or loss
(as a reclassification adjustment) when it loses significant

influence over that associate.

When a group entity transacts with its associate, profits and
losses resulting from the transactions with the associate are
recognised in the Group’s consolidated financial statements
only to the extent of interests in the associate that are not

related to the Group.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Interests in jointly controlled entities

Joint venture arrangements that involve the establishment of
a separate entity in which venturers have joint control over
the economic activity of the entity are referred to as jointly

controlled entities.

The results and assets and liabilities of jointly controlled
entities are incorporated in the consolidated financial
statements using the equity method of accounting. The
financial statements of jointly controlled entities used
for equity accounting purposes are prepared using
uniform accounting policies as those of the Group for like
transactions and events in similar circumstances. Under the
equity method, investments in jointly controlled entities are
initially recognised in the consolidated statement of financial
position at cost and adjusted thereafter to recognise the
Group’s share of the profit or loss and other comprehensive
income of the jointly controlled entities. When the Group’s
share of losses of a jointly controlled entity equals or
exceeds its interest in that jointly controlled entity (which
includes any long-term interests that, in substance, form
part of the Group’s net investment in the jointly controlled
entity), the Group discontinues recognising its share of
further losses. Additional losses are recognised only to the
extent that the Group has incurred legal or constructive
obligations or made payments on behalf of that jointly

controlled entity.

TESTHEE &
HEZHEREER
BECERLRESEKNIBYER MEP
BERETEZERNRBE LTS HA LR =
HEE  HMAKREGER-
#@%ﬂEEZ¥M&§§EELM%‘

AR ARAMBHRERA - RELSE]
TZRHEEHME %ﬁ%*m+5%
ZHRAEHNERMBEHRRVIZEAEEE
FHR —EERE - REBEER  RARE
HERB RENSERE M HRRKRILK
AHER AR E R RN REEE %L
FIEHIERBE REM2EBAMNED
HE - FEAEBEEE —HHARIZESEE
BRENSABHENZARZEHER 2
D (BRENEE LERAEERZ AR
THIERCREFB o RPER) K A%
BRIIEIEREZE-FPER - EAK
BELZEREERETHARRAREHE
BN RE - T ERERBINEGE -



BREREEERA T

2012 3R]

Notes to the Consolidated Financial Statements

For the year ended 31 December 2012 &% —ZF

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Interests in jointly controlled entities (Continued)

Any excess of the cost of acquisition over the Group’s share
of the net fair value of the identifiable assets, liabilities and
contingent liabilities of a jointly controlled entity recognised
at the date of acquisition is recognised as goodwill, which is

included within the carrying amount of the investment.

Any excess of the Group’s share of the net fair value of the
identifiable assets, liabilities and contingent liabilities over
the cost of acquisition, after reassessment, is recognised

immediately in profit or loss.

The requirements of HKAS 39 are applied to determine
whether it is necessary to recognise any impairment loss
with respect to the Group’s investment in a jointly controlled
entity. When necessary, the entire carrying amount of the
investment (including goodwill) is tested for impairment
in accordance with HKAS 36 “Impairment of assets” as a
single asset by comparing its recoverable amount (higher of
value in use and fair value less costs to sell) with its carrying
amount. Any impairment loss recognised forms part of the
carrying amount of the investment. Any reversal of that
impairment loss is recognised in accordance with HKAS 36
to the extent that the recoverable amount of the investment

subsequently increases.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Interests in jointly controlled entities (Continued)

Upon disposal of a jointly controlled entity that results in the
Group losing joint control over that jointly controlled entity,
any retained investment is measured at fair value at that
date and the fair value is regarded as its fair value on initial
recognition as a financial asset in accordance with HKAS
39. The difference between the previous carrying amount
of the jointly controlled entity attributable to the retained
interest and its fair value is included in the determination of
the gain or loss on disposal of the jointly controlled entity.
In addition, the Group accounts for all amounts previously
recognised in other comprehensive income in relation to
that jointly controlled entity on the same basis as would be
required if that jointly controlled entity had directly disposed
of the related assets or liabilities. Therefore, if a gain or loss
previously recognised in other comprehensive income by
that jointly controlled entity would be reclassified to profit
or loss on the disposal of the related assets or liabilities,
the Group reclassifies the gain or loss from equity to profit
or loss (as a reclassification adjustment) when it loses joint

control over that jointly controlled entity.

When a group entity transacts with its jointly controlled
entity, profits and losses resulting from the transactions with
the jointly controlled entity are recognised in the Group’s
consolidated financial statements only to the extent of
interests in the jointly controlled entity that are not related to

the Group.
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For the year ended 31 December 2012 &% —ZF

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Non-current assets held for sale

Non-current assets are classified as held for sale if their
carrying amounts will be recovered principally through
a sale transaction rather than through continuing use.
This condition is regarded as met only when the sale is
highly probable and the non-current asset is available for
immediate sale in its present condition. Management must
be committed to the sale, which should be expected to
qualify for recognition as a completed sale within one year

from the date of classification.

Non-current assets classified as held for sale are measured
at the lower of their previous carrying amount and fair value

less costs to sell.

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, returns and sales related taxes.

Revenue from the sale of goods is recognised when the
goods are delivered and titles have passed, at which time all

the following conditions are satisfied:

e the Group has transferred to the buyer the significant

risks and rewards of ownership of the goods;

e the Group retains neither continuing managerial
involvement to the degree usually associated with

ownership nor effective control over the goods sold;
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)
Revenue recognition (Continued)

° the amount of revenue can be measured reliably;

e |t is probable that the economic benefits associated

with the transaction will flow to the Group; and

e the costs incurred or to be incurred in respect of the

transaction can be measured reliably.

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.

Dividend income from investments is recognised when the
Group’s rights to receive payment have been established
(orovided that it is probable that the economic benefits
will flow to the Group and the amount of revenue can be

measured reliably).
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For the year ended 31 December 2012 &% —ZF

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Property, plant and equipment

Leasehold land and office buildings held for use in the
production or for administrative purposes, are stated in the
consolidated statement of financial position at their revalued
amounts, being the fair value at the date of revaluation
less any subsequent accumulated depreciation and any
subsequent accumulated impairment losses. Revaluations
are performed with sufficient regularity such that the
carrying amount does not differ materially from that would
be determined using fair values at the end of the reporting

period.

Any revaluation increase arising on revaluation of land and
buildings is recognised in other comprehensive income and
accumulated in the land and building revaluation reserve,
except to the extent that it reverses a revaluation decrease
of the same asset previously recognised in profit or loss, in
which case the increase is credited to the profit or loss to
the extent of the decrease previously charged. A decrease
in carrying amount arising on revaluation of such land and
buildings is recognised in profit or loss to the extent that it
exceeds the balance, if any, held in the land and building
revaluation reserve relating to a previous revaluation of that
asset. On the subsequent sale or retirement of a revalued
asset, the attributable revaluation surplus remaining in the
land and building revaluation reserve is transferred directly to

retained earnings.

Property, plant and equipment (other than leasehold land
and office building and construction in progress) are stated
in the consolidated statement of financial position at cost
less subsequent accumulated depreciation and subsequent

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

Property, plant and equipment (Continued)

Depreciation is recognised to write off the cost or fair
value of items of property, plant and equipment other than
construction in progress less their residual values over
their estimated useful lives, using straight-line method. The
estimated useful lives, residual values and depreciation
method are reviewed at the end of each reporting period,
with the effect of any changes in estimate accounted for on

a prospective basis.

Properties in the course of construction for production,
supply or administrative purposes are carried at cost, less
any recognised impairment loss. Costs include professional
fees and, for qualifying assets, borrowing costs capitalised
in accordance with the Group’s accounting policy. Such
properties are classified to the appropriate categories of
property, plant and equipment when completed and ready
for intended use. Depreciation of these assets, on the same
basis as other assets, commences when the assets are

ready for their intended use.

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 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.

Leasing

Leases are classified as finance leases when 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.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Leasing (Continued)

The Group as lessee

Operating lease payments are recognised as an expense
on a straight-line basis over the lease term, except where
another systematic basis is more representative of the time
pattern in which economic benefits from the leased asset

are consumed.

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, except
where another systematic basis is more representative of
the time pattern in which economic benefits from the leased

asset are consumed.

Leasehold land and building

When a lease includes both land and building elements,
the Group assesses the classification of each element as
a finance or an operating lease separately based on the
assessment as to whether substantially all the risks and
rewards incidental to ownership of each element have
been transferred to the Group, unless it is clear that both
elements are operating lease in which case the entire lease
is classified as an operating lease. Specifically, the minimum
lease payments (including any lump-sum upfront payments)
are allocated between the land and the building elements in
proportion to the relative fair values of the leasehold interests
in the land element and building element of the lease at the

inception of the lease.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Leasing (Continued)

Leasehold land and building (Continued)

To the extent the allocation of the lease payments can be
made reliably, interest in leasehold land that is accounted
for as an operating lease is presented as “prepaid lease
payments” in the consolidated statement of financial position
and is amortised over the lease term on a straight-line
basis. When the lease payments cannot be allocated reliably
between the land and building elements, the entire lease is
generally classified as a finance lease and accounted for as

property, plant and equipment.

Foreign currencies

In preparing the financial statements of each individual
group entity, transactions in currencies other than functional
currency of that entity (foreign currencies) are recorded in
the respective functional currency (i.e. 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 in which they arise.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Foreign currencies (Continued)

For the purpose of presenting the consolidated financial
statements, the assets and liabilities of the Group are
translated into the presentation currency of the Group (i.e.
Hong Kong dollars) using exchange rates prevailing at the
end of the reporting period. Income and expense items
are translated at the average exchange rates for the year,
unless exchange rates fluctuated significantly during that
year, in which case the exchange rates at the dates of
the transactions are used. Exchange differences arising,
if any, are recognised in other comprehensive income and

accumulated in equity (exchange fluctuation reserve).

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 the 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.
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3.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Government grants

Government grants are not recognised until there is
reasonable assurance that the Group will comply with the
conditions attaching to them and that the grants will be

received.

Government grants that are receivable as compensation
for expenses or losses already incurred or for the purpose
of giving immediate financial support to the Group with no
future related costs are recognised in profit or loss in the

period in which they become receivable.

Retirement benefit costs

Payments to defined contribution retirement benefits scheme
including Mandatory Provident Fund Scheme and the
employee’s pension schemes of the respective municipal
government in various places in the PRC where the Group
operates are recognised as an expense when employees

have rendered service entitling them to the contributions.

Taxation
Income tax expense represents the sum of the tax currently

payable and deferred tax.

The tax currently payable is based on taxable profit for the
year. Taxable profit differs from ‘profit before tax’ 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.
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Taxation (Continued)

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 difference 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,
associates and jointly controlled entities, 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.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Taxation (Continued)

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 rate
(and tax laws) that have been enacted or substantively

enacted by the end of the reporting period.

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 they relate 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 business combination.

Intangible assets

Intangible assets acquired separately

Intangible assets with finite useful lives that are acquired
separately are carried at costs less accumulated
amortisation and any accumulated impairment losses.
Amortisation for 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
effect of any changes in estimate being accounted for on a

prospective basis.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Intangible assets (Continued)

Intangible assets acquired in a business combination
Intangible assets acquired in a business combination
are recognised separately from goodwill and are initially
recognised of their fair value at the acquisition date (which is
regarded as their cost).
Subsequent to initial recognition, intangible assets with
finite useful lives are carried at costs less accumulated
amortisation and any accumulated impairment losses.
Amortisation for intangible assets with finite useful lives
is recognised on a straight-line basis over their estimated

useful lives.

An intangible asset is derecognised on disposal, or when no
future economic benefits are expected from use or disposal.
Gains or losses arising from derecognition of an intangible
asset are measured at the difference between the net
disposal proceeds and the carrying amount of the asset and
are recognised in the profit or loss in the period when the

assets is derecognised.

Inventories

Inventories are stated at the lower of cost and net realisable
value. Cost of inventories comprises direct materials and,
where applicable, direct labour costs and those overheads
that have been incurred in bringing the inventories to their
present location and condition. Cost is calculated using the
weighted average method. Net realisable value represents
the estimated selling price for inventories less all estimated
costs of completion and the costs necessary to make the

sale.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments

Financial assets and financial liabilities are recognised on 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 (other than financial assets and financial liabilities
at fair value through profit or loss) are added to or deducted
from the fair value 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 classified into one of the
three categories, including financial assets at fair value
through profit or loss (“FVTPL”), loans and receivables and
available-for-sale financial assets. The classification depends
on the nature and purpose of the financial assets and is
determined at the time of initial recognition. All regular way
purchases or sales of financial assets are recognised and
derecognised on a trade date basis. Regular way purchases
or sales are purchases or sales of financial assets that
require delivery of assets within the time frame established

by regulation or convention in the marketplace.
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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 debt instrument 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 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 debt instrument, or, where
appropriate, a shorter period, to the net carrying amount on

initial recognition.

Income is recognised on an effective interest basis for debt

instruments.

Financial assets at FVTPL

A financial asset is classified as held for trading if:

° it has been acquired principally for the purpose of

selling in the near future; or

° it is a part of an identified portfolio of financial
instruments that the Group manages together and has

a recent actual pattern of short-term profit-taking; or

e it is a derivative that is not designated and effective as a

hedging instrument.

Held for trading investments are measured at fair value,
which changes in fair value arising from remeasurement
recognised directly in profit or loss in the period in which
they arise. The net gain or loss recognised in profit or loss

excludes any dividend earned on the financial assets.
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3.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (Continued)

Financial assets (Continued)

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 trade receivables, other
receivables, loan receivables, amounts due from investee
companies, time deposits, cash and bank balances and
pledged bank deposits) are carried at amortised cost using
the effective interest method, less any identified impairment

losses.

Available-for-sale financial assets

Available-for-sale financial assets are non-derivatives that
are either designated or not classified as financial assets
at FVTPL, loans and receivables or held-to-maturity

investments.

For available-for-sale equity investments that do not have
a quoted market price in an active market and whose fair
value cannot be reliably measured, they are measured at
cost less any identified impairment losses at the end of each

reporting period.

Impairment of financial assets

Financial assets, other than those at FVTPL, are assessed
for indicators of impairment at the end of each 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 asset, the estimated future cash flows of the

financial assets have been affected.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (Continued)

Financial assets (Continued)

Impairment of financial assets (Continueq)

Objective evidence of impairment could include:

e significant financial difficulty of the issuer or

counterparty; or

° breach of contract, such as default or delinquency in

interest or principal payments; or

o it is becoming probable that the borrower will enter

bankruptcy or financial re-organisation.

For certain categories of financial assets, such as trade
receivables, assets that are assessed not to be impaired
individually are, in addition, subsequently 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 credit period of 90 — 180 days, observable changes in
national or local economic conditions that correlate with

default on receivables.

For financial assets carried at amortised cost, the amount
of 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

asset’s original effective interest rate.
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3.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (Continued)

Financial assets (Continued)

Impairment of financial assets (Continueq)

For financial assets carried at cost, the amount of the
impairment loss is measured as the difference between
the asset’s carrying amount and the present value of the
estimated future cash flows discounted at the current
market rate of return for a similar financial asset. Such

impairment loss will not be reversed in subsequent periods.

The carrying amount of the financial asset is reduced by
the impairment loss directly for all financial assets with
the exception of trade receivables and other 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
trade receivables and other receivables are considered
uncollectible, they are written off against the allowance
account. Subsequent recoveries of amounts previously

written off are credited to profit or loss.

For financial assets measured at amortised cost, 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 losses was recognised,
the previously recognised impairment loss is reversed
through profit or loss to the extent that the carrying amount
of the asset at the date the impairment is reversed does not
exceed what the amortised cost would have been had the

impairment not been recognised.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (Continued)

Financial liabilities and equity instruments

Debt 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 and the definitions of a financial liability and an

equity instrument.

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 recognised in profit or loss on the purchase, sale, issue or

cancellation of the Company’s own equity instruments.

Effective interest method

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 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.
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3.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (Continued)

Financial liabilities and equity instruments (Continued)
Financial liabilities at fair value through profit or loss

The Group’s financial liabilities classified as at fair value
through profit or loss are derivatives that are not designated
and effective as hedging instruments. Financial liabilities at
fair value through profit or loss are measured at fair value,
which changes in fair value arising from remeasurement
recognised directly in profit or loss in the period in which

they arise.

Other financial liabilities

Other financial liabilities including trade payables, other
payables, bank loans, amount due to a non-controlling
shareholder, long term payable and amount due to
immediate holding company are subsequently measured at

amortised cost, using the effective interest method.

Derivative financial instruments

Derivative financial instruments are initially recognised at
fair value at the date when a derivative contract is entered
into and are subsequently remeasured to their fair value at
the end of the reporting period. The resulting gain or loss is

recognised in profit or loss immediately.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (Continued)

Financial liabilities and equity instruments (Continued)
Warrants

Warrants that will be settled other than by the exchange
of a fixed amount of cash or another financial asset for
a fixed number of the Company’s own equity instrument
are accounted as derivatives. The warrants are initially
recognised at fair value and are subsequently remeasured
to their fair value at the end of the reporting period.
The resulting gain or loss is recognised in profit or loss
immediately.

Non-redeemable convertible preference shares

Non-redeemable convertible preference shares in which the
Group has no contractual obligation to redeem and will be
only settled by the exchange of fixed number of the Group’s

own equity instruments is classified as equity instruments.

The balance will be transferred to share capital and share
premium once preference shares are converted. Any excess
of par value of issued ordinary shares will be transferred to

share premium.

Derecognition
The Group derecognises a financial asset only when the
contractual rights to the cash flows from the asset expire.

On derecognition of a financial asset, the difference
between the asset’s carrying amount and the sum of the
consideration received and receivable is recognised in profit
or loss.

The Group derecognises financial liability when, and only
when, the Group’s obligations are discharged, cancelled or
expire. The difference between the carrying amount of the
financial liability derecognised and the consideration paid

and payable is recognised in profit or loss.
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3.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Share-based payment transactions

Share options granted to employees

The fair value of services received is determined by
reference to the fair value of share options granted at the
grant date and is expensed on a straight-line basis over
the vesting period, with a corresponding increase in equity

(share option reserve).

At the end of the reporting period, the Group revises its
estimates of the number of options that are expected to
ultimately vest. The impact of the revision of the estimates
during the vesting period, if any, is recognised in profit or
loss such that the cumulative expense reflects the revised
estimate, with a corresponding adjustment to share option

reserve.

When the share options are exercised, the amount
previously recognised in share option reserve will be
transferred to share premium. When the share options are
forfeited after the vesting date or are still not exercised at
the expiry date, the amount previously recognised in share

option reserve will be transferred to retained earnings.

Impairment losses 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 with
finite useful lives 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.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Impairment losses on tangible and intangible assets
other than goodwill (Continued)

When it is not possible to estimate the recoverable amount
of an individual asset, the Group estimates the recoverable
amount of the CGU to which the asset belongs. When
a reasonable and consistent basis of allocation can be
identified, corporate assets are also allocated to individual
CGUs, or otherwise they are allocated to the smallest group
of CGUs 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 CGU) is
estimated to be less than its carrying amount, the carrying
amount of the asset (or a CGU) is reduced to its recoverable
amount. An impairment loss is recognised immediately in

profit or loss.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Impairment losses on tangible and intangible assets
other than goodwill (Continued)

Where an impairment loss subsequently reverses, the
carrying amount of the asset (or a CGU) 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 CGU) 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.

CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTIES

In the application of the Group’s accounting policies, which
are described in Note 3, the Directors are required to
make judgements, estimates and assumptions about the
carrying amounts of assets and liabilities that are not readily
apparent from other sources. The estimates and underlying
assumptions are based on historical experience and other
factors that are considered to be relevant. Actual results may
differ from these estimates. The estimates and underlying
assumptions are reviewed on an on-going basis. Revisions
to accounting estimates are recognised in the period in
which the estimate is revised if the revision affects only that
period, or in the period of the revision and future periods if

the revision affects both current and future periods.
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CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTIES (Continued)

Critical judgments in applying accounting policies

The following are the critical judgements, apart from those
involving estimations (see below), that the Directors have
made in the process of applying the Group’s accounting
policies and that have the most significant effect on
the amounts recognised in the consolidated financial

statements.

Derecognition of property, plant and equipment and
classification of non-current assets as assets held for
sale

Note 31 describes that the Group entered into a sale
and purchase agreement with a third party (the “Buyer”)
to dispose of its property, plant and equipment. As at 31
December 2012, an amount of HK$55,671,000 has been
received from the Buyer. The Directors are required to
consider whether the Group has transferred to the buyer
control and the significant risks and rewards of ownership
of these property, plant and equipment. The legal title of
these property, plant and equipment will be transferred
to the Buyer upon the receipt of consideration in full and
the fulfilment of other terms under the sale and purchase
agreement. Accordingly, the Directors consider that the
relevant property, plant and equipment will be derecognised

only upon completion of the aforesaid terms and conditions.

In addition, the Directors considered the detailed criteria
for the classification of this property, plant and equipment
as assets held for sale as set out in HKFRS 5 “Non-current
Assets Held for Sale and Discontinued Operations” and,
in particular, whether the management has committed
to the sale and expected to qualify for derecognition
as a completed sale within one year from the date of
classification, the Directors are satisfied that the sale is
highly probable to be effected and the property, plant and
equipment is available for immediate sale in its present
condition and that the classification of these property, plant
and equipment as asset held for sale in current year is

appropriate.
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4.

CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTIES (continued)

Critical judgments in applying accounting policies
(Continued)

Recognition of available-for-sale investments

The Group has acquired investments in several cement,
clinker and concrete manufacturing companies in the
southwestern region of the PRC (collectively as the
“Manufacturing Companies”) through the acquisition of
97.94% of the issued share capital of the Scitus Cement
(China) Holdings Limited (“Scitus Cement”). As described in
Note 23, the Group has not yet obtained effective control
or exercise significant influence or joint control over the
operating and financing policies of these Manufacturing
Companies as at the reporting date and these
Manufacturing Companies are, as at the reporting date, not
considered to be subsidiaries, associates or jointly controlled
entities of the Group and therefore they are accounted for as
available-for-sale investments.

In making their judgment, the Directors considered the
detailed criteria for the control, significant influence and joint
control as set out in HKAS 27 “Consolidated and Separate
Financial Statements”, HKAS 28 “Interests in Associates”
and HKAS 31 ‘“Interests in Joint Ventures” respectively.
Control is the power to govern the financial and operating
policies of an entity so as to obtain benefits from its
activities. Significant influence is the power to participate
in the financial and operating policy decisions of the
investee but not control or joint control over these policies.
Since the date of acquisition and up to 31 December
2012, the non-controlling shareholders and management
of the Manufacturing Companies have not allowed the
representatives of the Group to access the office of the
Manufacturing Companies, and have not handed over the
company chops, the books and records as well as other
relevant documents of the Manufacturing Companies, the
Directors concluded that the Group has not yet obtained
effective control or exercised significant influence or joint
controlled over operating and financing policies of these
Manufacturing Companies on the date of acquisition of
Scitus Cement and throughout the year ended 31 December
2012.
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CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTIES (Continued)

Key sources of estimation uncertainties

The following are the key assumptions concerning the
future, and other key sources of estimation uncertainty at
the end of the reporting period, that have a significant risk
of causing a material adjustment to the carrying amounts of

assets within the next financial year.

Impairment of goodwill

Determining whether goodwill is impaired requires an
estimation of the value in use of the CGUs to which goodwill
has been allocated. In estimating the value in use, the Group
estimates the cash flow projection covering a 5-year period
based on financial budgets approved by management and
a discount rate of 9.12% (2011: 9.13%) per annum. Cash
flows beyond the 5-year period are extrapolated with zero
growth rate. Where the actual future cash flows are less than
expected or when there is a revision to the estimated future
cash flows due to changes in facts and circumstances, a
material impairment loss may arise. As at 31 December
2012, the carrying amount of goodwill is approximately
HK$2,875,125,000 (2011: HK$2,610,153,000).
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CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTIES (Continued)

Key sources of estimation uncertainties (Continued)
Impairment of available-for-sale financial assets

For available-for-sale investments in Manufacturing
Companies held by Scitus Cement, which are stated at cost
less impairment. Judgment is required when determining
whether there is any indication that the available-for-sale

investments have suffered an impairment loss.

In carrying out the impairment review, the Group assessed
the impairment by comparing carrying amount of each
available-for-sale investments with the present value of the
estimated future cash flows discounted at the market rate
of return for the respective available-for-sale investments.
Where the actual future cash flows are less than expected
or there are changes in which facts and circumstances
result in downward revisions of future estimated cash
flows, a material impairment loss may arise. Based on the
assessment, the Directors are of the opinion that it is not
necessary to make any impairment on the available-for-
sale investments in Manufacturing Companies. As at 31
December 2012, the carrying amount of the available-for-
sale investment is approximately HK$1,153,777,000 (2011:

nil).
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SEGMENT INFORMATION

The Group’s operating businesses are structured and
managed separately according to the nature of their
operations and the products and services they provide. Each
of the Group’s operating segments represents a strategic
business unit that offers products and services which are
subject to risks and returns that are different from those
of the other operating segments. Summary details of the

reportable segments are as follows:

() the import, distribution and handling of cement
segment which is the import, distribution and handling

of cement in Hong Kong;

(i) the manufacture and distribution of cement, clinker and
slag powder segment which is the manufacture and
distribution of cement, clinker and slag powder in the
PRC; and

(i) the investment holding segment which invests in listed

and unlisted equity securities.
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SEGMENT INFORMATION (continued) 5).
Segment revenue and results
The following table presents revenue and results by TREJIZAERD HE D 2 W K
reportable segments. B
Import, Manufacture and
distribution and distribution of cement,
handling of cement clinker and slag powder Investment holding Consolidated
0 28R BER A #HKIR
REKE RBREER REER 58
2012 2011 2012 2011 2012 2011 2012 2011
-§--§ "% -%-Z§ -3 Z%--f -"T--% Zg-2f "%
HK$'000 HK$'000 HK$'000 HK$'000 HKS'000 HK$'000 HK$'000 HK$'000
TEx TAL TEx TAL TiEx TAL TiEx TEL
Segment revenue AH%E
Sales to customers HETEF 292,339 284345 11,011,898 10,981,851 - - 11,304282 11,266,196
Segment prof AR 42,706 41,539 804,833 1,918,397 41,216 1,779 888,755 1,971,715
Gain on disposal of a jointly controlled entity & - A FEHER 2 hE 116,576 -
Unallocated central administration costs FARBRIBHA (32:422) (37,636)
Unallocated other income ROREMBA 124,255 288,049
1,097,164 2,222,128
Finance costs BEMK (485,325) (428,995)
Share of results of associates EERENT RS 154,910 242,352
Profit before tax BRHATRR 766,749 2,035,485

The accounting policies of the operating segments are
the same as the Group’s accounting policies described
in Note 3. Segment profit represents the profit earned by
each segment without allocation of central administration
costs (including Directors’ salaries), certain other income,
finance costs, share of results of associates and gain on
disposal of a jointly controlled entity. This is the measure
reported to the executive Directors, being the chief operating
decision makers, for the purposes of resource allocation and

performance assessment.
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SEGMENT INFORMATION (continuea)

Segment revenue and results (Continued)

There are no inter-segment sales for both years.

The Group has no customers that contributed over 10% of

the total revenue of the Group for both years.

No analysis of the Group’s assets and liabilities by operating
segments is disclosed as it is not regularly provided to the

executive Directors for review.

Geographical information

The Group operates in two principal geographical areas —
Hong Kong and the PRC. The following table provides an
analysis of the Group’s revenue by location of customers,

irrespective of the origin of the goods and services:

Hong Kong
B
2012 2011
—g--f —T——F%
HK$’000 HK$'000
TR THEL

5.
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The PRC Consolidated
H e
2012 2011 2012 2011

“E--f Z—Z——% ZE--§f ZZFT——F%
HK$’000 HK$’000 HK$’000 HK$’000
TR THT TET TET

Segment revenue: A
Sales to customers HETERF 292,339 284,345

11,011,893 10,981,851 11,304,232 11,266,196
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5. SEGMENT INFORMATION (Continued)

5. ﬁ%ﬁﬁ*ﬂ (

Geographical information (Continued) WEER (Z)
Analysis of the Group’s non-current assets by geographical NEEZREEMEMEE D IERDEE
location of the assets are detailed below: DHTEAR
Hong Kong The PRC Others Consolidated
BE HE 2ty &8
2012 2011 2012 2011 2012 2011 2012 2011
ZB-Zf -Z-& CZg-Zf -Z--% <IZB-Zf <"2--% CIZB-ZF T —F
HK$000  HKS000  HK$000  HKS000  HK$000  HK$O0D  HKS000  HK$000
TER FHL TER FHL TER FHL TER FHL
Non-current assets FRBEE 62,715 56,015 21,614,099 21,867,152 - 39,907 21,676,814 21,963,074
note: Non-current assets excluded interests in associates, interests Kiat : SERBEETBRIEE & A Rk  2KRIZE
in jointly controlled entities, other financial assets, available- HlEEER HthemEE AHBEER
for-sale investments, amounts due from investee companies, & KW E AR KB BRIERITE
pledged bank deposits and deferred tax assets. RRIBEETIRE E ©
Other segment information Hithp HE R
Manufacture

Import,
distribution and

and distribution of
cement, clinker and

handling of cement slag powder Investment holding Consolidated
E0-2#R HERAEKE
BEKE REREEY REER Fx)
2012 2011 2012 2011 2012 2011 2012 2011
ZB-Zf “E - CZg-Zf ~-B2--% <ZB--f “2--% ZB-ZF “F—F
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TER T TER T TER TiEn TER Titn
Amounts included in the measure of FTEABERIRAEALZ
segment profit: £8:
Depreciation and amortisation TEREH 4,248 4367 1,003,738 879,620 642 1,018 1,098,626 885,005
Written off/loss on disposal of property,  #i#/HENE  BE &
plant and equipment Rz BE 3 3 10,515 1,390 28 - 10,541 1,393
Change in fair value of held-for-trading BEXSREZ
investments REANTEES - - - - (7,522 3,602 (7,522 3,602
Dividends income from listed equity EHRARERSBA
investments - - - - (586) (14,412 (586) (14,412)
Gain on disposal of held-for-trading LERERS
investments Rz k8 W - = - - (4,474) (24,171) (4,474) (24,171)
Written off of amount due to a WA — e R
non-controlling shareholder R HE - - - - (53,362) - (53,362) -
Amounts regularly provided to EHRRTEELEREE
the chief operating decision maker BARRGEA DR
but not included in the measure of STAZEE:
segment profit:
Bank interest income RAFEMRA (746) 054 (16831) (16,159 (2,236) 099 (19813 (19,339)
Change in fair value of derivative TESRIA-RRER
financial instruments - warrants ZATEEE - - - - (13,680) - (13,680) -
Finance costs RERA 2 2 381,240 377,682 104,083 51,311 485,325 428,995
Gain on disposal of a LE-RLARRHERZ
jointly controlled entity iz - - - - (116,576) - (116,576) =
Share of results of associates ElEBENR £E - - - - (154,910) (242,352) (154,910) (242,352)
Income tax expense FER 8,090 8077 125150 324,302 18,892 17173 152,141 349,552
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REVENUE 6. Y=
WIEMBRE SN RS RABNER
B2 PR R EPER =

Revenue represents invoiced amount of sales of cement,

clinker and slag powder, net of trade discounts, returns and

sales related taxes.

INVESTMENT INCOME 7. REWA
2012 2011
—E-——F —F—%
HK$’000 HK$’000
FERT FHET
Dividends income from listed equity EMRAREE R E WA
investments 586 14,412
Interest income from an associate RE—AEEERARZ
A S WA 5,786 -
Bank interest income RITABHA 19,813 19,338
26,185 33,750

Investment income earned from financial assets, analysed by

TREEMBRMIBRERAREERRZ

category of assets, is as follows: DITEAR :
2012 2011
—E-C—F —E——%
HK$’000 HK$’000
FTER FHET
Held-for-trading investments RERZABZIRE 586 14,412

Loans and receivables B & EWGRIE

(including cash and bank deposits) (BIER e RBRITER) 25,599 19,338
26,185 33,750
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8. OTHER INCOME, GAINS AND LOSSES 8. Hitlk A - REKREE
2012 2011
—®-=fF —T——F
HK$’000 HK$’000
FERT FHT
Bargain purchase gain arising on WENBRAREEZ
acquisition of subsidiaries (Note 38) EEWE N (#/:#38) - 4,298
Change in fair value of derivative PTESRT A
financial instruments — warrants —RREFBZ AL EES 13,680 =
Change in fair value of BIEXSRB KA
held-for-trading investments NEEESY 7,522 (3,602)
Compensation received for the termination B U848 [F Uk B8 #p 2 B (2
of an acquisition agreement (note a) (Htata) - 60,000
Gain on disposal of held-for-trading TERERZAEZ
investments RE K 4,474 24,171
Gain on disposal of a jointly HE—MERZESEE
controlled entity (note b) Was (Hitb) 116,576 -
Government grants (note c) BB (A7 atce) 46,134 87,025
Handling charges FEER 2,416 2,525
Management fee income EEERA 1,201 1,251
Net exchange gain B 5 Y e 3,366 83,211
Rental income HEWA 1,264 1,424
Written off of amount due to W 85 FE 1~ — Rz FEIZE AR
a non-controlling shareholder (Note 35) AR K IE (K7 4£35) 53,362 -
Others HAt 33,011 31,503
283,006 291,806
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8. OTHER INCOME, GAINS AND LOSSES
(Continued)

notes:

(@)

During the year ended 31 December 2011, the Group
entered into an agreement to acquire certain target
companies engaged in the cement business in the PRC. The
vendor subsequently terminated the agreement and paid

compensation of HK$60,000,000 to the Group.

The Group’s jointly controlled entity, Guangzhou K. Wah
Nanfang Cement Limited (“Guangzhou Nanfang”) remained
inactive since date of acquisition. As Guangzhou Nanfang
made recurring losses and resulted in net liabilities in prior
years, the carrying amount of the interest in Guangzhou
Nanfang amounted to zero on the date of disposal. Due to
the change of business plan of the Guangzhou Nanfang and
which is not align with the principal activities of the Group,
the Group disposed of its entire equity interest to a wholly-
owned subsidiary of another joint venturer. Major assets of
Guangzhou Nanfang included leasehold land and buildings
located in the PRC.

During the year ended 31 December 2012, the Group
disposed of its entire equity interest in jointly controlled entity,
Guangzhou Nanfang, to a wholly-owned subsidiary of another
joint venturer at a consideration of RMB95,000,000 (equivalent
to HK$116,576,000).

controlled entity, a gain on disposal of a jointly controlled entity

Upon the disposal of the jointly

amounted to HK$116,576,000 is recognised in profit or loss.

The amount represents the incentive subsidies provided by the
PRC local authorities to the Group to encourage investments
in certain specific locations. There is no specific conditions
attached to the grants, the Group recognised the grants upon

receipts.

fn © R ¥5 SR R BY 5
FroA=+—AULEE

BE—F——

8. HAUA - Wi EE (=
Mt -
@ BE-T——F+-A=t+—HLEE:
REEET L — = ARE R R R EK

REBZETEEZERAR BERBEHKRIEZ
155 5% - I [A) 7S & B 3% 1+ &% £8160,000,0007%

JT °©

REEE 2 H R E B E N T 3R R 5K
RAERAE ([EMET]) BKER SR
BEXE -AREMNEIRNBEFERLT

BEITSSFAE REMET 2#Rm 2
%E@%ﬁﬁﬁﬁﬁg°mﬁgwﬁﬁz
ES b IisReve SUESE-E SR IR
— B AKEREEHRERE TS —H
BECEZEEWMBAR -BMEHZE
BEERRURTEEAELHEET -

BE-_ZE——F+-A=+—HILEE"
REBEGHENAERZHEEEMNEIZ 2
BRELETS —BHEaECEZE2EN
A Al R 1B A AR95,000,0007T (48
EM116,576,000/ 7T ) ° R HH & Z L RE
HIEREK HE—HAERZEFHERE 2 K&
116,576,000 7T T3 70 18 25 A HE R ©
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% BRAE R B T MR R AN SR B R (2 82
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For the year ended 31 December 2012 #Z _—F— —F+_HA=+—HIFE

9. FINANCE COSTS 9. RIEKA
2012 2011
—E--F —E——%
HK$’000 HK$’000
FHT FHET
Interest on: AR ZFE -
Bank loans wholly repayable ARAFAZHEREZ
within five years RITE K 478,461 458,017
Loan from an immediate ENEBERARZ
holding company B3R 12,188 10,174
Senior notes BREER - 11,338
Total borrowing costs BEEKR 490,649 479,529
Less: Amounts capitalised in construction & : RMERE Ti2Hh &A1k
in progress &% (5,324) (50,534)
485,325 428,995
Borrowing costs capitalised during the year arose on FABTENMEZIEERAERE RIERE
specific borrowings to finance the construction in progress. TEREHESZHERE
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For the year ended 31 December 2012 #Z_—F— —F+_-HA=+—HIF/ZF

10. PROFIT BEFORE TAX 10. BR %4 A i F

2012 2011
—E--F —T——%
HK$’000 HK$’000
FHERT FHET
Profit before tax has been arrived B & A& A B kR
at after charging the following: E=-REE
Director’s remuneration (Note 11) EFMe (Hat11) 9,809 9,459
Other staff cost EHh 8 TRA
Salaries and other benefits FohHMERM 493,415 380,234
Other pension costs and mandatory H R ARE AR R
provident fund contributions B & HR 45,960 30,722
Equity settled share-based LX%ZM%E?U\HX 7
payment expenses S RRAX 7,684 10,646
Total staff costs @8 T A 556,868 431,061
Depreciation of property, plant and Y% BEREETE
equipment (note) (Ht:) 1,003,290 796,285
Amortisation of prepaid lease payments AR ERIB 49,542 45,061
Amortisation of intangible assets (included #EFEE#E (Bt AHE
in cost of sales and general and PBRAN R — M RATE )
administrative expenses) 21,790 21,229
Amortisation of mining rights (included in £ f& & # 4
cost of sales) (BEFAHEEKA) 24,004 22,430
Auditor’s remuneration 2% 85 B BN 6,708 5,330
Operating lease payments in respect of HEMEZKEHERS
rented premises 13,558 10,982
Written off/loss on disposal of property, M HEDE BB K&
plant and equipment B2 E1E 10,541 1,393
Loss on disposal of intangible assets HEEFEEZEE 8 -

The Group has no forfeited contributions from the retirement

benefit scheme for both years.

/XMM/\/T °©

W ERARBAEE

KBt BEZEEFHAERBZBRERERE/HEZ
TEE M 42,288,000 (ZT——
F:4,547,0008 L) ERNERZLTRET

FLABARA(E -

note: Depreciation charge of approximately HK$2,288,000
(2011: HK$4,547,000) relating to plant and machinery
used in buildings under construction was capitalised under

construction in progress.
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For the year ended 31 December 2012 #Z—F——#F+=-A=+—HILFE

11. DIRECTORS’ AND EMPLOYEES’
EMOLUMENTS
Directors’ emoluments

The emoluments paid or payable to each of the Directors are

M.EEREEHNS

EEME
ENSENTRETZMEMT

as follows:
KOO, CHANG, CHANG, WANG, LIAO CHIH SHIEH,
Cheng-Yun, wu SHAN An-Ping,  Kang-Lung, Lishin, ~ Poon Huai, Ching Kang,  Jen-Chung,
Leslie Yih Chin Weijian Nelson Jason Elizabeth Donald Kenneth Roger Total
ERA REN BRE FERY Rl Tud 2] HEE #HEm @
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TET TAL TETL TAL Thx TEL TETL TAT TEL TR
2012 —F--
Fees ok 220 - 220 220 220 220 220 220 220 1,760
Other emoluments e
Salaries and other benefits o REMZE - 1,360 - - - - - - - 1,360
Performance related BRABBEZ
incentive bonus REA 660 350 - - - - - - - 1,010
Equity settled share-based NRAEE SR
payment expenses TRRX 4,767 912 - - - - - - - 5,679
Total emoluments FLE 5,647 2,622 20 220 220 20 220 220 220 9,809
2011 £
Fees e 220 = 220 220 220 220 220 220 220 1,760
Other emoluments £t e
Salaries and other benefits HEREMRE - 1,360 - - - - - - - 1,360
Performance related HRBEZ
incentive bonus RENEA 660 350 - - - - - - - 1,010
Equity settled share-based ~ MBRAEE MR
payment expenses XA 4,473 856 - - - - - - - 5,329
Total emoluments ame 5,353 2,566 220 220 220 220 220 220 220 9,459

The performance related incentive bonus is determined with

reference to the performance of the Group’s operation.

The remunerations of Directors is determined by the
remuneration committee having regard to the performance

of individuals and market trends.

HERIBHD 2 REBEADREAEELE
KB MERE °

EEFMOIRTFHEE @2 E/MARAR
mIZBERMEE -
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For the year ended 31 December 2012 #Z_—F— —F+_-HA=+—HIF/ZF

11. DIRECTORS’ AND EMPLOYEES’ MNESREEME

EMOLUMENTS (Continued)

Employees’ emoluments

During the year, the five highest paid individuals included
two (2011: two) Directors, details of whose emoluments
are set out above. The emoluments of the remaining three

(2011: three) highest paid individuals are as follows:

,J‘]‘]y

EEME
AERARERSFALTEREMEB(ZF
——FMB)EF HFMOHIRN L
X-HEBp=2(ZF——F : ZR)BaH
AT 2 HFMFBEINET

2012 2011
—E-=F —T——F
HK$’000 HK$’000
TER FHT
Salaries and other benefits Fie M EfbERL 3,327 3,354
Retirement benefits scheme contributions & /48 F 51 & 44 5 81 79
Performance related incentive bonus EA SR IR BN E 2 SR TEAL 997 1,118
Equity settled share-based VARR 78 485 & DA IR 9
payment expenses TAX 251 1,092
4,656 5,643
Their emoluments were within the following bands: EHFeN T THEE
Number of employee
BEAH
2012 2011
—2-=F —F—F
Up to HK$1,000,000 % 1:1,000,0007 JT - -
HK$1,000,001 - HK$2,000,000 1,000,001/ 7T
—2,000,0007% 7T 2 2
HK$2,000,001 - HK$3,000,000 2,000,001 7T
—3,000,000/% 7T 1 1

During the year, no remuneration was 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 (2011: nil). None of the
Directors has waived or agreed to waive any remuneration

during the year (2011: nil).

RAFR AEEYBAEERAERD
FATZNBSE  UEREMASKINER
SEZBBRIERBERZME(ZF——
FB) - BEEERAFARELREN
REAFE(ZFT——F F)-
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For the year ended 31 December 2012 #Z _—F— —F+_HA=+—HIFE

12.INCOME TAX EXPENSE

12. FFE8 X H

2012 2011
—E--F —E——F
HK$’000 HK$’000
THER T
Current tax: EHBIE

Hong Kong BB 8,220 8,571
PRC Enterprise Income Tax RS 159,319 338,735
Other jurisdictions H i =% & 25 5,131
Withholding tax SCEE 10,634 2,096
178,198 354,533

(Over) under provision in prior years: BEFEEE (BE) TR :
Hong Kong BB (259) -
PRC Enterprise Income Tax A1 ZEFTASA (19,565) (3,162)
Other jurisdictions HAib R ERER - 12
Withholding tax TEIOE (58) (866)
(19,882) (4,016)
Deferred tax (Note 26) EIERLIA (H7:£26) (6,175) (965)
152,141 349,552

Hong Kong Profits Tax is calculated at 16.5% of the

estimated assessable profits for both years.

Under the Law of People’s Republic of China on Enterprise
Income Tax (the “EIT Law”) and Implementation Regulation
of the EIT Law, the tax rate of the PRC subsidiaries is 25%

from 1 January 2008 onwards.

During the year ended 31 December 2012, the Group
has paid a withholding tax of HK$10,314,000 (2011:
HK$2,096,000) regarding the dividend received from a
Taiwan subsidiary. Under the Rule of Law of Taiwan, a 20%
withholding tax is imposed on dividends paid to a non-

resident.

Taxation arising in other jurisdictions is calculated at the

rates prevailing in the relevant jurisdictions.

Pursuant to the relevant laws and regulations in the PRC,
certain PRC subsidiaries of the Company are exempted
from PRC Enterprise Income Tax for two years starting from
their first profit-making year, followed by a 50% reduction
for the next three years. The preferential tax exemptions or

reduction were expired in December 2012.

FANBHIDRBEMESFE 2 G5 BRT
i MIE16.5% 2 BRGHH -

BRBHEARAMBEEEMRFHE ([1R%
FIBBED REEMSTORERRR -
BHBARZHER _—ZTEN\F—HA—H
B 725% °

HE—_E——+-A=+—HIFE"
AEBGWEE & EMB QR 2B
MIEM 10,314,000 T (ZF— —4F:
2,096,000/ 7T ) ~ R IE & B A E B3
BRI EAHM20%Z FEHF -

ot A AR 2 BT IR AR R AR IR
ZRTREE -

BREFREEERREAR ARRZET
FEMNBARAEEENFTFEREERT
REBWPBRCEMSHE MR =-FE
B ER-MBERECEEER_Z—Z=F
+=AEIH-



12. INCOME TAX EXPENSE (Continuead)

Certain PRC subsidiaries of the Company are entitled to

the preferential tax treatment for Western Development

BRERERBRAT

2012 &F3R

Notes to the Consolidated Financial Statements
i 5 B F5 5k 22 BY 5

For the year ended 31 December 2012 &% —ZF

12. 8

Policy (“WDP Policy”). The applicable reduced preferential

Enterprise Income Tax rate under the WDP Policy is 15% for

an effective period to 2020.

Eﬂ%éﬂl“
BoREE—

B H

(Fﬁﬁﬁﬁﬁﬂﬁéﬂl“

FHEE15% o

—E+ A=t —AUEE

ARBZETHEMBAREEMLAIAK
D EABWE
—TEIFAREE REA
E‘BKF‘#J%&*LBZK@%Z%@%’Uﬁz@%ﬁ%ﬁmﬁ

The tax charge for the year can be reconciled to the profit FAZHIBERXELERES 2 E KRR AR
before tax per the consolidated statement of comprehensive Al g A 2 EERAA T
income as follows:
2012 2011
—E--F =
HK$’000 HK$’000
FHERT FHET
Profit before tax B 5% Al i A 766,749 2,035,485
Tax at PRC Enterprise Income Tax rate of  JARR B (> ¥ Fr 185 R25%
25% (2011: 25%) (note) —E——%F:25%)
SEZBE () 191,687 508,871
Tax effect of share of profits of associates FEﬁE RN by i
HBeE (38,728) (60,588)
Tax effect of expenses that are not A TEE JE JE SR i o A1l By A A
deductible in determining taxable profit Mz H2 B2 48,615 48,689
Tax effect of income that are not taxable in K% & & 2R £ A1 b5 BB 78
determining taxable profit R WA ZR G 2 (50,260) (13,951)
Overprovision in prior years BEFEREBRR (19,882) (4,016)
Tax effect of tax losses not recognised AER BB EEZ
R 40,302 15,625
Utilisation of tax losses previously not FALRARER THIEER
recognised (310) (39,816)
Income tax on concessionary rate REBEREGTE BN (19,888) (111,021)
Effect of different tax rates of subsidiaries R E fth AlARE R &2 2 B
operating in other jurisdictions REITAME 2 E (6,800) (4,390)
Withholding tax on undistributed earnings &% Bt & F| 2z T i 5,078 10,100
Others HAt 2,327 49
Tax expense for the year AEFERIBZ N 152,141 349,552

note: The Group’s major operating subsidiaries are located in the

Kiat -

PRC and accordingly, income tax rate of 25% is adopted.

REBZ FBREEBHEARIHN
E L ER A 25% 2 FTE R K -

A E
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13. DIVIDENDS 13. R &
The 2012 final dividend of HK4.5 cents (2011: HK7.5 EEEEZED AT BRRE REEREK
cents) per ordinary and preference share, amounting to REREZZT—_FRAKRESRTBRKE
approximately HK$148,304,000 (2011: HK$247,173,000) BAERISENM(ZZE——F:7.581) -
and HK$22,245,000 (2011: HK$37,075,000) has been 4 £148,304,0008 T (=& — —F:
proposed by the Directors to be payable to ordinary and 247,173,000/ 7T ) 22,245,000/ 7T ( =
T ——4:37,075,000870)  HAFLR
BERENREERRBFRE LRER -7

preference shareholders respectively and is subject to

approval by the ordinary shareholders in the forthcoming

annual general meeting. AEE -

The 2011 final dividend of HK7.5 cents (2010: HK4.8 RBE_ZT-——_F+-_HA=1T—HILHF
cents) per ordinary and preference share, amounting to B ARAEERD K= T——EXHHHX
approximately HK$247,173,000 (2010: HK$158,190,000) SERT AR RELERT.SBIL(ZF

and HK$37,075,000 (2010: nil) respectively, was recognised F:4.8%81l) - 5D RIHAB247,173,000

BT (ZZE—Z 4 :158,190,0005 7T) &
37,075,000 T (ZE—F&E M) o

as distribution during the year ended 31 December 2012.

The 2012 preferred distribution payable to convertible
preference shareholders totalling approximately
HK$24,222,000 (2011: HK$2,057,000) was also recognised
as distribution during the year ended 31 December 2012.

RAARNERBE-_T—=—F+=A
S+—HIEFE®BRDIK TR EREL
BREZ - —_FEBEDIRBTH
24,222,000/ 7t (= Z —— % : 2,057,000

BIT) e
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For the year ended 31 December 2012 #Z_—F— —F+_-HA=+—HIF/ZF

14. EARNINGS PER SHARE 14.8KRER
The calculation of the basic and diluted earnings per share AKRRIER ANELEEBRERREFTRF T
attributable to the owners of the Company is based on the BIEL T &R E

following data:

Earnings for the purposes of basic and diluted earnings AUGFESREARBERFANZER
per share
2012 2011
—E-—F —T——F
HK$’000 HK$’000
FERT FH T
(restated)
(seE5)
Profit for the year attributable to KRNrIHER ANEMN
owners of the Company AN E i 610,000 1,637,880
Less: Preferred distribution payable on W B s IRB R S A 2
convertible preference shares BNk (24,222) (2,057)
Undistributed earnings attributed to Al e E R B 2
convertible preference shares A IREF (97,468) (22,609)
488,310 1,613,214
Number of shares RHEE
2012 2011
e —ET——F
000 ‘000
T I B%
Weighted average number of “hﬂx%ﬂ‘&ﬁﬁ 5 &
ordinary shares in issue TRz B 81TEBR
for the purpose of basic and INHE

diluted earnings per share 3,295,641 3,295,632
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For the year ended 31 December 2012

BE-F——F+-A=1—ALFE

14. EARNINGS PER SHARE (continued)

The computation of diluted earnings per share does not

assume the following:

(i

(i)

the exercise of the Company’s outstanding options
because the exercise price of those options was higher
than the average market price for the corresponding

year;

the exercise of warrants issued during the year because
the exercise price of those warrants was higher than
the average market price for the corresponding year;

and

the conversion of the outstanding convertible
preference shares because their exercise would result in

an increase in earnings per share.

The prior year computation of earnings per share has been

adjusted to conform with the current year’'s computation,

resulting in a decrease in basic and diluted earnings per

share by HKO.1 cent from prior year’s HK49.1 cents.

14. 8RB R (#)
S E GRS B RIS A TR

(i

(ii)

TTEARB HMARITER 2 BERE (AR
HEFEAZSEBREZTEESR
FHHE)

TERRNFERTZREEE (AR
HEFENZERRBEEZTRES
REHTE) : Rk

RBRARITEZABRELER (AR
HITERSEHEREFIEN)

REABARFEZFE EFEBRABNZF
HOEHRE UEREFEREALE
SEA M B49. 18R 0. 178l -
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15. P %

2=

A=Y
Wi O

B 965 R 2R B 5

E——F+ - H=+—HIFFE

HBERRE

Cement Leasehold Furniture,
plant land and fixtures
and office Plant and and office Motor Construction
facilities building ~ machinery  equipment vehicles Lighters in progress Total
BR-RE
KR HELH BER REAE
k& REAZET - E R RE Eh ERIR ag
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TiEn T Tr T T TiEn T THEL
COST OR VALUATION A EE
At 1 January 2011 RZE——%-f-AH 4,221,373 38,000 8,691,938 62,712 123,521 7,731 1,349,696 14,494,871
Additions AE = - 65,699 5,711 42,940 - 2,493,899 2,608,249
Arising on acquisition of subsidiaries WK BAAEEE 307,258 - 213,675 1,310 4,364 - 136,279 662,886
Disposals de (1,102) - (1,231) (480) @2,117) - - (4,930)
Transfers af 1,184,569 = 1,846,729 9,795 20,145 - (3,061,238) -
Surplus on revaluation EL - 1,000 = = = = = 1,000
Exchange adjustments EHAE 221,819 - 538,711 3,938 15,947 = 42,847 823,262
At 31 December 2011 WZZ-—-%+ZA=+-H 5,933,917 39,000 11,355,521 82,986 204,800 7,731 961,383 18,585,338
Additions NE 9,404 = 32,434 4,352 15,073 = 1,032,767 1,094,030
Arising on acquisition of subsidiaries ~ KEHBAREEL 17,551 - 132,297 1,892 3,585 - - 155,325
Reclassified as assets held BRAEARELEZEE
for sale (Note 31) (H31) (51,040) = (35,911) (1,156) = = - (88,107)
Written off/disposals s/ e (2,539) - (15,658) (2,590) (10,039) - (81) (30,907)
Transfers 24 630,061 - 789,673 3,896 19,329 - (1,442,859 -
Surplus on revaluation EERH - 7,000 - - - - = 7,000
Exchange adjustments ERAE 56,004 - 104,891 972 2,278 - 4,447 168,682
At 31 December 2012 BW=B--f+-A=1-A 6,593,448 46,000 12,363,147 90,352 235,026 7,731 555,657 19,891,361
Comprising: afE:
At cost RAE 6,593,448 - 12,363,147 90,352 235,026 7,731 555,667 19,845,361
At valuation 2012 B EfffE = 46,000 = = = = - 46,000
6,593,448 46,000 12,363,147 90,352 235,026 7,731 555,667 19,891,361
ACCUMULATED DEPRECIATION AND  Z& TERFE
IMPAIRMENT
At 1 January 2011 WZE——4-f-H 371,741 - 1252514 27,349 19,408 7,663 - 1678665
Provided for the year AEERE 149,578 985 617,705 8,181 24,383 - - 800,832
Elimination on revaluation B - (985) - - - - - (985)
Elimination on disposals e g (210) = (314) (382) (1,942) - - (2.848)
Exchange adjustments EiAE 40,597 = 191,075 2,282 10,767 - - 244,721
At 31 December 2011 RZF—%+ZA=1+-H 561,706 - 2,060,980 37,430 52,616 7,658 - 2,720,385
Provided for the year AEERE 199,502 434 752,342 10,142 43,158 - - 1,005,578
Elimination on revaluation BiEHH - (434) - - - - - (434)
Reclassified as assets held for sale ENABARFLEZEE
(Note 31) (Hi231) (29,071) - (17,784) (1,156) - = = (48,011)
Elimination on written off/disposals Hiss/ HEhE (616) - (6,013) (2,152 (8,560) - - (17,341)
Exchange adjustments ER A% 8,745 - 26,903 613 1,099 - - 37,360
At 31 December 2012 R=B--%+-A=1-H 740,266 = 2,816,428 44,877 88,313 7,653 - 3,697,537
CARRYING VALUES REE
At 31 December 2012 R=B-Z#+=B=t-H 5,853,182 46,000 9,546,719 45,475 146,713 78 555,657 16,193,824
At 31 December 2011 RZZ-—4+ZA=+-H 5,372,211 39,000 9,294,541 45,656 152,184 78 961,383 15,864,953
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For the year ended 31 December 2012 #Z—F——#F+=-A=+—HILFE

15. PROPERTY, PLANT AND EQUIPMENT

(Continued)

Depreciation is calculated to write off the cost of items of
property, plant and equipment (other than construction in
progress), less their estimated residual values, if any, using

the straight-line method over their estimated useful lives as

follows:

Cement plant and facilities 30 years

Leasehold land and Over the unexpired term
office building of lease

Plant and machinery 15 years

Furniture, fixtures and
office equipment 5 years
Motor vehicles 5 - 10 years

Lighters 10 years

15. 9% - BMERKE (&)

FTERREWE BELRRB(EEILR
BRON) IR B 9 IERT AT B FIR - MR AETE
B(mME) % EREETTEAMIHEK
Ao PR BB AT AERIT -

IKTE R K 5% s 30%F
HET K&
MANREF RILIK E W F
i 55 K 14 28 15%F
B EER
MAERME 5
HE 52104
=My 10
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15. PROPERTY, PLANT AND EQUIPMENT 15. 9% - BMEREE (&

(Continued)

The leasehold land and office building is situated in Hong PRR-E——FRZF——F2BYE
Kong under long term leases and was revalued on 31 BREZXMEERMTH BN EER QA KA
December 2012 at HK$46,000,000 (2011: HK$39,000,000) R EEFEBRERARAR-_F—=
by Grant Sherman Appraisal Limited and Vigers Appraisal F+--_A=+—HYAEERERHEA
& Consulting Limited, independent firms of qualified DR EB 2 HETHWRPFAEET &
professional valuers for 2012 and 2011 respectively, at HIRBRA® 2 AR™EEA46,000,000
open market value on existing use basis. The resulting 77t (= ——4 : 39,000,000/ 7T ) ° B
surplus arising from the revaluation at 31 December 2012 of —E——HF T+ A=t RAZERBRA
HK$7,434,000 (2011: HK$1,985,000) was dealt with in the 7,434,000/ 7T (—ZZF——4F : 1,985,000/
land and building revaluation reserve. Had there not been TT)  ER T REF B A AR o f#
any revaluation of this property, its carrying amount at cost WESEDEELEREGR RE—=
less accumulated depreciation at 31 December 2012 would FTZA=T—HZKAEREEBERRZRG
be HK$1,406,000 (2011: HK$1,442,000). &2 15 /31,406,000 T (ZF——4F:

1,442,000/ 7T ) °

16. PREPAID LEASE PAYMENTS 16. EHHEMNE

2012 2011
—E——F —FT—%
HK$’000 HK$°000
THET FAET

Leasehold land in the PRC Az P8 R B A R BRAE 49
Medium-term leases HE 21 1,866,750 1,791,931

Analysed for reporting purposes as: DITIEEFRA R

Non-current portion IEmE 1R 1,817,385 1,745,207
Current portion mE B 49,365 46,724

1,866,750 1,791,931
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17.INTANGIBLE ASSETS

17. B EE

Customer Computer
Goodwill base software Total
BE EFHER e e me
HK$’000 HK$’'000 HK$’000 HK$’000
TAET TAT TAT FAT
COST R 2R
At 1 January 2011 RZE——F—H—H 6,314,343 83,886 24,360 6,422,589
Arising on acquisition of WHERBARRESE
subsidiaries 18,449 - - 18,449
Additions NE = = 1,159 1,159
Disposals & = = (4) (4)
Exchange adjustments BEE 57, 38 - - 1,011 1,011
At 31 December 2011 R-—ZT——F+=-_A=+—H 6,332,792 83,886 26,526 6,443,204
Arising on acquisition of WEENT B A RIREE
subsidiaries 264,972 - 1,016 265,988
Additions NE = = 6,508 6,508
Disposals HE - - (24) (24)
Exchange adjustments BEE 57, 38 - - 286 286
At 31 December 2012 R=-ZB--f+=ZB=+-H 6,597,764 83,886 34,312 6,715,962
AMORTISATION AND BB E
IMPAIRMENT
At 1 January 2011 RZE——%—H—H 3,722,639 43,453 7,936 3,774,028
Charge for the year REE# = 17,328 3,901 21,229
Elimination on disposals & b g — = (@) @)
Exchange adjustments BEE 57, 38 2 - - 384 384
At 31 December 2011 RZZE——F+ZA=+—H8 3,722,639 60,781 12,219 3,795,639
Charge for the year REE 5 = 17,329 4,461 21,790
Elimination on disposals & R 8 - - (16) (16)
Exchange adjustments BEE 5, G B - - 144 144
At 31 December 2012 R-ZE-—-F+=-A=+—H 3,722,639 78,110 16,808 3,817,557
CARRYING VALUES IREE
At 31 December 2012 R=ZB—Z-F+=-H=+—H 2,875,125 5,776 17,504 2,898,405
At 31 December 2011 R—ZT——F+=-_A=+—H 2,610,153 23,105 14,307 2,647,565
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INTANGIBLE ASSETS (continuea)

Goodwill is tested for impairment annually. Particulars
regarding its impairment testing are disclosed in Note 18. All
other intangible assets are amortised over their estimated
useful lives, using the straight-line method, at the following
rates per annum:

33.3%
20%

Customer base

Computer software

IMPAIRMENT TESTING ON INTANGIBLE
ASSETS

For the purpose of impairment testing, goodwill arising from
business combinations has been allocated to the following
CGUs:

fn © R %5 ¥R 2 BiY 51
BE-F—F1-A=1+—HAULFE

17. B EE (&)
BB S EHR TR - R E A
SEBEE R EISHE A ET A
EREEH T RENUE G ERATE
T -

SR 33.3%
E T 20%

18. B & E R E A=

AREANEME XHEEHMEEZEE
ERENEZTIREELEMN:

2012 2011
—E——F —E——F
HK$’000 HK$’000
THET FHET
Upper Value Investments Limited Upper Value
(“Upper Value”) Investments Limited
([Upper Value |) 1,797,652 1,797,652
TCC (Guigang) Cement Ltd. B8R (EB)KEFR
NG 794,052 794,052
Kong On Cement Holdings Limited BERRIERBRA A
(“Kong On”) ([%B%]) 18,449 18,449
Mining Industrial Companies (note) BEIRBRAA
(Kt:z) 264,972 -~
2,875,125 2,610,153

note: During the year ended 31 December 2012, the Group
acquired the entire equity interest of TCC Jiangsu Mining
Industrial Company Limited, TCC Guigang Mining Industrial
Company Limited and TCC Yingde Mining Industrial
Company Limited which locate in Jiangsu, Guigang and
Yingde respectively (collectively referred to as “Chien
Kuo”). The goodwill arising from acquisition of Chien Kuo is
allocated to each of the three subsidiaries engaged in the
manufacture and distribution of cement and clinker and slag

powder (“Mining Industrial Companies”).

Wi BE—F-—Ft_A=t—RALFE"
REBBKES RILANLE B8 REE
IR RBEETIREGRAR  EEAR
BEIRBBRAARABARBEETLR
BRAR (G (2 ]) 2 2 A - 1k
BRERELACZHEROEE=RNKEH
ERDHNOR - RE REE R 2 & HH B
RE([EETRERAA]) -
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18. IMPAIRMENT TESTING ON INTANGIBLE

ASSETS (Continued)

All of these CGUs are operating under the segment
“Manufacturing and distribution of cement, clinker and
slag powder”. During the year ended 31 December 2012,
management of the Group determines that there is no

impairment of any of its CGUs containing goodwill.

The basis of the recoverable amount of the above CGUs and

its major underlying assumptions are summarised below:

The recoverable amount of these CGUs have been
determined based on a value in use calculation. That
calculation uses cash flow projections covering a
5-year period, based on financial budgets approved by
management and a discount rate of 9.12% (2011: 9.13%)
per annum. Cash flows beyond the 5-year period are
extrapolated with zero growth rate. Other key assumptions
for the value in use calculations relate to the estimation of
cash inflows/outflows which include budgeted sales and
gross margin, such estimation is based on the unit’s past
performance and management’s expectations for the market

development.

18. BILEERERH (4

iy

MEZSHELBEUEN [RHERSH
K AR RBEEN | T RE -BHEZ
T —_FT_A=T—HLFE Fx&E
ERERA BEETNSEREBCEEE
A BBy 3R R(E

PAREEABUZAIREIHRBZEER
HIZMHEBEHREMAIT:

ZERCEEBN T REHETIRESE
REEEREZETE ZtEHEFERIIR
BEEEMILEREHERF 2 MBEEE
NRBFIN2% (ZE——F:913%) 2
FREGHRESREEN - RAFHZE
ZHRETMETIRT G R KHEET o H b B (E
ARERA/ MEERzEREEFES
EZEFEBRPIEREHEREN ZF
M IRBEZEUCBERRARERES
misERZEBEMmMEDL-
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Notes to the Consolidated Financial Statements

For the year ended 31 December 2012

19. JRIERE

fn © R %5 ¥R 2 BiY 51
BE-F—F1-A=1+—HAULFE

HK$’000
TABIT

COST R
At 1 January 2011 RZE——F—H—H 422, 439
Arising on acquisition of subsidiaries W B BT B A RIRFEE £ 11,516
Additions NE 2,347
Exchange adjustments b 5, 8 & 18,163
At 31 December 2011 R-_EBE—F+_HA=+—H 454,465
Additions NE 15,298
Exchange adjustments PE W §E 5 3,819
At 31 December 2012 R-E——-F+=-A=+—H 473,582
AMORTISATION AND IMPAIRMENT e &R E
At 1 January 2011 R—ZZE——F—H—H 23,877
Charge for the year NG ES 22,430
Exchange adjustments bE 3R & 1,525
At 31 December 2011 RZE——F+-_A=+—H 47,832
Charge for the year N E 24,004
Exchange adjustments b H, 58 & 583
At 31 December 2012 R=-ZFE——-F+=-H=+—H 72,419
CARRYING VALUES RHEE
At 31 December 2012 R-E——-F+=-A=t+—H 401,163
At 31 December 2011 RZE——F+=A=+—H 406,633

The mining rights are amortised using the straight-line

method to allocate their cost over their estimated useful

lives.

REETDABGZERNE G AIEAFHA
75 L B A B 5 o
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20. INTERESTS IN ASSOCIATES 20. & N AR

2012 2011
=F—=F —F—%F
HK$’000 HK$’000
FERT FHET

Cost of investments in unlisted associates ~ 3F E & AR 2 K&
DN 1,142,821 1,142,821

Share of post-acquisition profits, BASWIEE 2R T R

and other comprehensive income, HEb 2 A= (kR
net of dividend income Iz BA) 394,186 318,245
1,537,007 1,456,066

Details of the Group’s principal associates at 31 December
2012 and 2011 are as follows:

R-B-——FR_FB——F+_HA=+—

B A&EEzx

EHENAFBEHEIIAT

Place of Proportion of Proportion of
incorporation ownership voting
Name of associate and operation interest power held Principal activity
BEEERZ PR ¥
BENTEE E M AR 3L J% AR i B ]| REELEH FEBER
Baoshan Kungang & The PRC 30% 30% Manufacture and
K. Wah Cement H distribution of
Construction Materials cement and clinker
Co. Ltd. & N0 KR R FE
R I B 5= 2E KO
B AERRAA
Hong Kong Concrete Hong Kong 31.5% 31.5% Production and
Company Limited BB distribution of

BNLRBRLEERADA

ready-mixed concrete
HEERDEEHERLT
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BE-F—F1-A=1+—HAULFE

20. ¥ E AR @ (#)

iy

Place of Proportion of Proportion of
incorporation ownership voting
Name of associate and operation interest power held Principal activity
BEEERZ PR
BENTEE aE i AR 3L % E it R gt REELLH FEER
Prosperity Conch The PRC 25% 25% Manufacture and
Cement Company M distribution of
Limited cement and clinker
RIEBBBKREER & K #H7K0e B AR
BEERQA
Quon Hing Concrete Hong Kong 50% 50% Production and
Company Limited BB distribution of
& BLR 5 - B PR A A ready-mixed concrete
HERDHEHIER T
Yunnan Kungang & The PRC 30% 30% Manufacture and
K. Wah Cement A distribution of

Construction

Materials Co. Ltd.
EmEMEENRE

B BB AT

cement and clinker

s & 9 $HKR R AR
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20. INTERESTS IN ASSOCIATES (continued)

The summarised financial information in respect of the

— A F—HILFE

20. Hﬁi.é#/'\ —J 7o)
AN 2 B

w
HI
f i}

Zﬁﬂ%ﬁﬂﬁﬁx (KE&F

Group’s associates, after taking into account the fair value R EER 2 A EFAR)HINAT
adjustments upon acquisition, are set out below:
2012 2011
—E-——F —E——%F
HK$’000 HK$’000
FHET FAT
Total assets BEE 7,724,244 6,969,191
Total liabilities FCY=R (2,236,016) (1,771,449)
Net assets BEFE 5,488,228 5,197,742
Group’s share of net assets of associates AEB(FEE N F 2
BEFHE 1,537,007 1,456,066
Total revenue 48U 75 4,492,963 5,156,085
Total profit for the year AN 248 5 531,434 839,975
Total other comprehensive income AFEEMEE RSB
for the year 44,867 184,976
Group’s share of profits and AEBEBGARFEBRE AR Z
other comprehensive income of i ) N H b 2 U A
associates for the year 167,211 292,825
21.INTERESTS IN JOINTLY CONTROLLED 21.4# FlERER
ENTITIES
2012 2011
—E-——F —E——%F
HK$’000 HK$’000
FET FAIT
Cost of investments in unlisted JEETTHARZEHEE 2
jointly controlled entities & KA 21,700 -




Details of the Group’s jointly controlled entities at 31

December 2012 are as follows:

For the year ended 31 December 2012 &% —ZF

BREREEERA T

Notes to the Consolidated FinanciaIStaten1ents

%

FNSEIEEE e e

—E——F+ZA=+—RH KEEH
(7] 12 Il & §8

ZHBEIWT

—E+ A=t —AUEE

Place of Proportion Proportion
incorporation  of ownership of voting
Name of entity and operation interest power held Principal activity
&t 8 Bk L K% BEER sk 2R
ERER EE el bl EEEK
ZIEZ S EMERAERLDAE  The PRC 50% 50%  Manufacture and distribution of sand
H and gravel aggregate products
HERDHEYAEHEM®
(not yet commenced business)
(RARFREER)
EZEaRMERAR The PRC 50% 50%  Manufacture and distribution of sand
H and gravel aggregate products
FERD HEY A EHEM®
(not yet commenced business)
(RARFREER)
The summarised financial information in respect of the — A&z HEEHIEEER (RBESEARE)
Group’s interests in the jointly controlled entities which are 2B EREEEHT AT
accounted for using equity method is set out below:
2012
—E-CF
HK$’000
THER
Current assets mENEE 11,729
Non-current assets EMEBEE 25,069
Current liabilities mEBE (15,098)
Non-current liabilities FEnBEE -

Income recognised in profit or loss

REBERERZWA

Expenses recognised in profit or loss REZERZAX -
Other comprehensive income H b2 E UK -
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22. OTHER FINANCIAL ASSETS

2.HtbEemEE

2012 2011

=F—=F —F—%F

HK$’000 HK$’000

FERT FHET

Long term deposits RHAITE S 828 828
Refundable deposits from REF BEBATERRT 2

PRC government sectors AREES 87,375 87,147

88,203 87,975

Refundable deposits from PRC government sectors of
RMB70,464,000 (2011: RMB70,851,000) (equivalent
to HK$87,375,000 (2011: HK$87,147,000)) which are
unsecured, will mature in 2014 to 2018 and carry variable
interest rate with reference to the benchmark loan rates of

financial institutions set by the People’s Bank of China. Long

term deposits are non-interest bearing.

23. AVAILABLE-FOR-SALE INVESTMENTS

REFEBRFHPFIZARERE AR
#70,464,000 (Z T ——F: AR
70,851,0007T) (48 & 187,375,000/ 7T
— =T ——4:87,147,000/8 7T ) ) & E K
BN —NFE_F— \FEH I
2EZR B ARBITHHE 2 © B SR AE
ERFERFBANEF L -REAFERAR

2012 2011

—E——F —T——F

HK$’000 HK$’ 000

FET FAIT

Unlisted equity securities, at cost JE LTI AR S - A A 1,213,528 57,501
Non-current portion EmENEB 614,167 57,501
Current portion mEE o 599,361 -
1,213,528 57,501
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The above unlisted investments represent investments
in unlisted equity securities issued by private entities
incorporated in Hong Kong, the PRC and Taiwan. They are
measured at cost less impairment at the end of the reporting
period because the range of reasonable fair value estimates
is so significant that the Directors are of the opinion that

their fair values cannot be measured reliably.

As at 31 December 2012, included in the available-for-
sale investments are HK$1,153,777,000 (2011: nil) being
consideration paid for acquisition of certain entities in the

PRC. The circumstances are described below.

On 4 August 2011, Upper Value, a wholly owned subsidiary
of the Company, entered into a sale and purchase
agreement with certain independent third parties for
the acquisition of approximately 97.94% of the issued
share capital of Scitus Cement at a cash consideration
of US$130,210,000 (equivalent to approximately
HK$1,011,732,000) together with the assignment of
a shareholders’ loan of HK$541,283,000 and by the
Company’s issuance of 45,000,000 unlisted warrants.
Scitus Cement is an investment holding company and its
subsidiaries hold majority interests in several cement, clinker
and concrete manufacturing companies in the southwestern
region of the PRC (collectively as the “Manufacturing
Companies”). The Manufacturing Companies are principally
engaged in manufacture and sale of cement and clinker in

Guizhou and Sichuan.

LR ETRER/KRENREE TEKE
BEMKL 2 MABRBAEITZIELEMR
R 75 o B RS BRI AR RUE
B EAAEZAFEMTEERA  BA
NRAEERREANFETREAEAE.

N-_E——F+-_A=+—H A#HHE
REPRERWESE TEPEZERIN
1,153,777,0008 L (ZE——F : &\) 2
RE-BRBEREMRMAT -

b
[
A

T——FN\NANAB - ARFRZE2EH
B R FlUpper Valuefd {5 F B E = H 5]
VB E W AR &R (E130,210,000% 7T
(FBE R #1,011,732,0007% 7t ) 1 [F 85 %
MR B 5/541,283,00078 7T M B B AN A 7] 2%
1745,000,00017 3 =1 R #E F 2 77 7 UK
BEBEKEMNIT.4% L B BITRA - BiE
KRB —EREER AR REK B AR
BEENPREARME 2 KR 2R R
BRIBERNT (SBATREAR]) 2K
SHERE HEANRETBZEEMRMEIIH
ERE RIHE KR AR ER -
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23. AVAILABLE-FOR-SALE INVESTMENTS 23. A ERE &

(Continued)

Upon the completion of the acquisition of Scitus Cement on
6 January 2012 and, in the absence of the circumstances
described below, these Manufacturing Companies would

have become non-wholly owned subsidiaries of the Group.

On 13 February 2012, the Group received copies of
arbitration notices issued by China International Economic
and Trade Arbitration Commission dated 10 February
2012 together with the relevant arbitration applications in
respect of certain pre-emptive rights held by non-controlling
shareholders in the Manufacturing Companies under the
relevant joint venture agreements (the “Arbitration”). The
Group had obtained legal advice on completion of the
acquisition and its legal ownership of Scitus Cement and its

direct and indirect investee companies.

Since 6 January 2012 and till 31 December 2012, the Group
has not yet obtained effective control over the Manufacturing
Companies as the non-controlling shareholders and
management of the Manufacturing Companies have not yet
allowed the representatives of the Group to access the office
of the Manufacturing Companies, and have not yet handed
over the company chops, the books and records as well as
other relevant documents of the Manufacturing Companies.
Without such access of the Company chops and the books
and records, the Group has not yet effectively obtained

control of the Manufacturing Companies.

BERAKBERNKER-_F—=-F—AXH
TERE REXYETNXAAZBERT &
EHENABRAAREZFZENB A

o

i

aj|

RZT——FZA+=H AEEKI+
BHEEREEZESMHMBEEZEEEN T ——F
ZATBEEAEZMEBMEIA  ERBE
ERRRIRIBEEBAE B RN R ER R
BrzETELABERZABMPERE ([{F
) AEEEH TR KEEREKERE
EEREEREEARUREECH AR
RIGERER -

mH

*H

——§—AXNARBREE_ZT——F
TZA=+—B AEEHRRERERN
Az EBERESIE REREER A ZIFE
BRERFEREREEREEERNKRE A%%
RAZHER NEIHBEATANZA

ﬂ%*%%&ﬁﬁ%&ﬁ@ﬁ%ﬁ#°ﬁﬂ
EARNE RERREZBAT A&E
REERIGRER A 2 R -
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The Group has implemented certain preventive measures
to preserve the assets of the Manufacturing Companies
including, but not limited to, issuing warning letters to the
non-controlling shareholders and management preventing
them from taking any actions which will be detrimental to the

Manufacturing Companies.

As the Group has not yet obtained effective control or
exercise significant influence or joint control over the
operating and financing policies of the Manufacturing
Companies, the Manufacturing Companies are not currently
considered to be subsidiaries of the Company and therefore
they are accounted for as available-for-sale investments.
Accordingly, the financial statements of the Manufacturing
Companies have not been consolidated into the Group’s

consolidated financial statements.

For certain of the Manufacturing Companies, the Group
intended to sell out within twelve months from 31 December
2012. As disclosed in Note 50(a), the Group has entered
into a framework agreement with an independent third
party to sell the equity interests in six of the Manufacturing
Companies subsequent to the reporting period. Accordingly,
the carrying amount of six of the Manufacturing Companies
amounted to HK$599,361,000 has been classified as

current assets.

As at the date of issue of this report, the Group and non-
controlling shareholders of the Manufacturing Companies
have agreed to withdraw the Arbitration. The Group has
substantially obtained effective control over certain investees
as detailed in Note 50(a).

FNSEIEEE e e
—FEF A= —HIFE

AEEBERETE THEREBLARFRED
Al BE BREETRRMEIEERKRR &
EEERHELEE BHIERSFRREME
BRERNR Z/TE -

HRASRE R AR REQF 2 LERKE
ﬁﬁﬁﬂﬂﬁ#%%&ﬁ@éﬁ%%ﬁﬁ
KRS Bt ARFRERBEER
ﬂ%ﬂ%ﬁ%&ﬁﬁﬁﬁ*m%ﬁ%kﬁ
(R PACTRIPSI RS - W A b B B

HMAFARNKBEZHGRAMBERE -

AREERER -_ZT——F+-_A=1+—Hit
AT ZEAREESE TRERE MM
FE50(a) T ER - MG IR - AEEE B —
BEAUE=ZAEIL—MHERGZE UNHE
NI ES cVNE] P 8 NS AN -y /NGl
2 BRE{E599,361,0008 L E D A RENE
o

RAFRAFAH AEBRYUEAFZ
FEVE AR AR R B A 2 BEE P X o 55 1A B 5
50(@FffFfill - AEBEEEE THIRE R
B2 BREBDEBRIEHIE -
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23. AVAILABLE-FOR-SALE INVESTMENTS

(Continued)

BE-F——F+-A=1—ALFE

In addition, the Group acquired and assumed the following

assets and liabilities through acquisition of Scitus Cement.

23. AR HERE (&)

It S - AN SR B35 5B W B B R OB B Ko Ak
ETIEENREBE-

HK$’000
T T
Net assets acquired: Frik s 2 BEF1E
Property, plant and equipment LE R e 401
Intangible assets mAE 6
Available-for-sale investments A ERE 1,168,777
Prepayments, deposits and ENFIE e R
other receivables E h i W kI8 9,118
Amounts due from investee companies FEUW A 1% & R R A 392,068
Cash and bank balances B & RIRTH R 43,385
Other payables and accrued liabilities HEhE Bk ETaE (1,153)
Shareholder’s loans REE R (541,283)
Tax payables FERFIE (62)
Deferred tax liabilities EEFIE B (& (2,468)
1,053,789
Non-controlling interests FE 1 AR A 2 (21,708)
1,032,081
Assignment of shareholder’s loans HEE R R B 541,283
1,573,364
Net cash outflow arising on acquisition WEEBEEAZESM
Cash consideration paid ENRERE 1,553,015
Less: Cash and bank balances acquired B BEWREZEE RIRTTE S (48,385)
Deposit paid in prior year EEEMNZET& (233,100)
1,276,530
Satisfied by: BRI AT
Cash consideration paid BERNBESKE 1,553,015
Warrants RN 20,349

1,673,364
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24. AMOUNTS DUE FROM INVESTEE

24, BRI E N A RE

COMPANIES
2012 2011
—E——fF —E——F
HK$’000 HK$’000
FERT FE T
Non-current portion IEmENEB 1R 144,075 =
Current portion (Note 28) mBEB 1D (K7 aE28) 271,991 -
416,066 -

Amounts due from investee companies are amounts due
from the Manufacturing Companies, which are unsecured,
repayable on demand and carries interest at the range of

7%-8.76% per annum.

As disclosed in Note 50(a), the Group has entered into
a framework agreement with an independent third party
to sell the equity interest in certain of the Manufacturing
Companies subsequent to the end of the reporting period.
Pursuant to the framework agreement, amounts due from
these six Manufacturing Companies will be also assigned to
the relevant buyer upon the completion of the transaction

and therefore classified as current assets.

JE U IR 3% B A Al FIE A E W ELE A Al &
TH AR AEIRE  RERIGEE RIZE
N E7%-8.76%5t B °

FANHRES0(@) AT - R IREHARIR - AEE
ER-ZBHIE=NI L DIERBZH
N EE TREREZBRE - RIFERD
& BRZE A ARAREARFBATHRK
SEREERTHBEED AR ES
MEEE -
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25. PLEDGED BANK DEPOSITS/TIME 25. BB ITER EHER

DEPOSITS/CASH AND BANK BALANCES

Cash and bank balances comprise cash held by the Group
and short-term bank deposits with an original maturity of
three months or less, which carry interest at market interest

rates.

Bank balances carry interest at prevailing market rates
which range from 0.01% to 4.75% (2011: 0.01% to 3.6%)
per annum. The pledged bank deposits and time deposits
carry interest at fixed rate ranging from 0.01% to 3.85%
(2011: 0.15% to 5.50%) per annum. Pledged bank deposits
represented deposits made to banks for the performance
guarantee in relation to certain sales or purchases contracts.
The pledged bank deposits will be released upon the
settlement of relevant bank loans or the completion of

relevant sales or purchases contracts.

Majority of the cash and bank balances were denominated
in RMB which is not a freely convertible currency in the
international market. The RMB exchange rate is determined
by the Government of the PRC and the remittance of these
funds out of the PRC is subject to exchange restrictions

imposed by the Government of the PRC.

Re RIBITHEER
ReRBIABEEALEREI RS R
RA=AA %DM =18 A BIHE R 5
K82 EHRTER

RITHARIZETHANENFEF0.01%
EF4.75% (ZF —— 4% :0.01%%E3.6% ) &
B BEMRITERRE BFFIZETE F
ENTFHF0.01%23.85% (ZF——F:
0.15%%5.50% ) 5T & - B M IR1TIF RIE
REMETEES N ZBAERMMET
EHZFER - BERBITERARREER
BIRTERITHEBEEGNRER
@o

RED 2B RBITEHRARNAREF
B MARETAIRBEEREMS EEREE-
ARBEXRHDEBFEE  MxERE
R BIRINEX P BB E 2 INER
i T AR PR o
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26. DEFERRED TAX ASSETS/LIABILITIES

The following are the major deferred tax assets (liabilities)

recognised by the Group and the movements thereon during

the year.

FNSEIEEE e e

AT ——Ff - F=F—HIFE

26. EEHBBEE A&
ATALEEFERY T ERTEHELE
(BE)RRAEEANHEE-

Fair value Withholding
adjustments  Accelerated  Revaluation  Revaluation tax on
on business tax  of land and of mining  undistributed
combinations  depreciation buildings rights earnings Others Total
BRERAH MEHE TR KEE ROEER
ZATERE ik BPRER Eft LR Hity @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
T TR THT TR T T T
At 1 January 2011 RZE-—5-HA-H (302,244) (45) (14,010) (4,472) (42,458) 413 (362,816)
Credit (charge) to profitor loss ~ RERBIEA (k)
for the year (Note 12) (Hizt12) 11,501 (39) [177) 351 (10,100) (671) 965
Withholding tax paid BREMR - - - - 8,683 - 8,683
Avrising on acquisition of WENBARRES
subsidiaries - - (2,881) - (457) - (3,338)
Credit to other REMZERE A
comprehensive income - - (238) - - - (238)
Exchange adjustments R A - - (339) (181) - () (521)
At 31 December 2011 RZE——F+ZA=+t—H (290,743 (84) (17,645) (4,302) (44,332) (159) (357,265)
Credit (charge) to profit or loss ~ REREZEA (1K)
for the year (Note 12) (Hizt12) 12,202 (39) 743 359 (5,078) (2,012) 6,175
Withholding tax paid BRENH = - - - 2,000 347 2,347
Avising on acquisition of KENBARKES
subsidiaries (3,926) - - - - (2,468) (6,394)
Charge to other REMZERENG
comprehensive income - - 1,293 - - - 1,293
Exchange adjustments ERRE - - (64) (34) - 4 (102)
At 31 December 2012 RZE-—F+-A=+t-H  (282467) (129) (15,673) (8,977) (47,410) (4,296) (353,946)
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26. DEFERRED TAX ASSETS/LIABILITIES EEHREEE BE ¢

ﬂﬂ

(Continued)
The analysis of the deferred tax balances for financial

reporting purposes is as follows:

BB ERAB I ELEHIBL LD T A
T

2012 2011

=F—=F —F—%F

HK$’000 HK$'000

FER FAET
Deferred tax liabilities REHIEEE (354,812) (358,144)
Deferred tax assets EEFIH & B 866 879
(353,946) (357,265)

The Group has tax losses of approximately HK$240,678,000
(2011: HK$91,496,000) available for offset against
future taxable profits. Deferred tax assets have not
been recognised in respect of these losses due to the
unpredictability of future profit streams. Tax losses brought
forward from prior years of approximately HK$4,555,000
(2011: HK$4,840,000) have been expired in current
year. The unrecognised tax losses may be carried
forward indefinitely except the losses of approximately
HK$172,983,000 (2011: HK$48,984,000) that will expire at

various dates up to 2017.

Under the EIT Law of PRC, withholding tax is imposed
on dividends declared in respect of profits earned by
PRC subsidiaries from 1 January 2008 onwards. Deferred
taxation has not been provided for in the consolidated
financial statements in respect of temporary differences
attributable to accumulated profits of the PRC subsidiaries
amounting to approximately HK$2,620,781,000 (2011:
HK$2,111,838,000) as the Group is able to control the
timing of the reversal of the temporary differences and it is
probable that the temporary differences will not reverse in

the foreseeable future.

RNEE 2 B IEEE L /240,678,000 7T
— =& ——4%:091,496,000/5 7T) ' Al AR
85 R 2R B AR B 1 o B R SR 2R g A SRR
BUEA AT ERZEEBRERE
EREEE - ATFELAE 2 HEEBRY
4,555,000/ 7t ( —F — — % : 4,840,000
B ITT) B R AR E JE o Bk 49172,983,000
B (ZF ——4 : 48,984,000/ 7T ) 2 &
B BRZEBHEE-"ZE—tFEmIN
KRR IA B A EREAAE -

BEBERBECEMSHRE SHRENER
AB-ZETNGF—A—ABMEEFNME
k2 RSB TERNT - AR A EE A 88
THE R EREEL MY RERERAE
GRAIREREE WP EMBRR R
FT 8 I A 2 BT B 2 BH£02,620,781,000/%
T (ZFT——%:2,111,838,000/ 7t ) I
ERGAEVBBRRNIELBEERBEE-
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INVENTORIES 27. 7 E
2012 2011
—E-CF —E——F
HK$’000 HK$'000
S THET
Raw materials and consumables R K 5 RS 725,967 936,254
Work in progress =2 228,409 350,496
Finished goods BIRX on 244,037 205,105
1,198,413 1,491,855

PREPAYMENTS, DEPOSITS AND OTHER 28.FENRIE - IRERHMEWFIE

RECEIVABLES

2012 2011
—E-=F —E——%F
HK$’000 HK$’000
FERT FHET
Prepayments and advances SRR BN EEN 332,117 395,242
Deposits Bre 174,606 249,939
Loan receivables (note a) EWRER (K ita) 409,408 377,671
Amount due from an associate (note b) JE Y — [l B & R RIRIB
(Ktitb) 84,132 82,616
Amounts due from investee companies FE WA % & A R A
(Note 24) (Mt it24) 271,991 -
Dividend receivable from associates JE Wi Bt 5 B AR 206,785 132,704
Value-added tax recoverable A Uy [E] 1% (E B 182,018 248,749
Amount due from a jointly controlled entity & Ug — 5 3t [F) 4% I & 52
(note c) I (Hiite) 9,920 =
Other receivables H b & W KA 249,649 208,440

1,920,626 1,695,361
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28. PREPAYMENTS, DEPOSITS AND OTHER
RECEIVABLES (Continued)

notes:

(@) Loan receivables due from third parties are non-interest

bearing, unsecured and repayable on demand.

(o) As at 31 December 2012, amount due from an associate is
unsecured, repayable within one year and carries interest
with reference to the benchmark loan rates of financial
institutions set by The People’s Bank of China. Amount as at
31 December 2011 was unsecured, repayable within one year

and interest-free.

()  Amount due from a jointly controlled entity is non-interest

bearing, unsecured and repayable on demand.

29. TRADE RECEIVABLES

28. AT

/25 )
(#&)

RIE - IRe R HMEWKIE
K it -

(@ EHRE=FAzERRERARE EHKIFR
RERFFEE-

E——_F+-_A=+—8 EK—H
2 NRIRESEER AR -FRESR
2EHEARBITAHIEZ S BEE
SRAEGFR -R-T——F+_H
—BZREREER AR -FAE

Bo

b) ®»

bk A
i

4

]
=

2
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[
++w\}11?ﬂ¢

e
X
H?f

© REE-—HAREHERRELARE K
HEREREEER -

29. B E 5 iR ™K

2012 2011

—E-C=F —E——F

HK$’000 HK$’000

FERT FHET

Trade receivables from outsiders JEUINR AL Z B FER 2,368,917 2,193,966
Trade receivable from an associate B —FEtE AR ZE S

AR 3K 11,153 12,032

2,380,070 2,205,998

Before accepting any new customers with credit limit, the
Group assesses the historical background and credibility
which are available in the market. The credit limit will be
reference to the result of research and will be reviewed once
a year. More than 75% (2011: 63%) of the trade receivables
that are neither past due nor impaired is subsequently
settled. No provision has been made for the trade
receivables as at 31 December 2012 (2011: nil).

REMTMAEBERERBZHF TS K
SESFEELESEMSTAESZE
RKF-BRERBH2BARNERETR
ReeFEN —R-BB75% (ZF——
F:63% ) ZRIE B RRFETRBHI R E
ERE BRBREEN - R_FT—Z=F
+:HE+—E CAREEYEREEE S
RIEMEREE (2T ——F &) -
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29. TRADE RECEIVABLES (continuea)

The Group’s policy is to allow a credit period of 90 — 180
days to its trade customers (including the associate). The
following is an aged analysis of trade receivables based on

the invoice date at the end of the reporting period:

29. EWE Z IR (%)

AEBBRRABLETEESRFE (BIEHKE
A A)I0E180H ZMRERE - LA N AR R E
HARAEKRZESERIZEZAH Z2REK D
#

2012 2011

—E—-—F —E——F

HK$’000 HK$’000

THERT FHET

0 - 90 days 0%90H 1,798,870 1,410,547
91 - 180 days 91%Z180H 549,095 748,285
181 — 365 days 181Z%365H 32,105 47,166
2,380,070 2,205,998

At the reporting date, trade receivables of approximately
HK$32,105,000 (2011: HK$47,166,000) which have
been aged within 181-365 days and past due as at the
reporting date for which the Group has not provided for
impairment loss because management is of the opinion that
the fundamental credit quality of these customers has not
deteriorated. Hence, there is no expectation of significant
recoverability problem. The Group does not hold any

collateral over these balances.

The Group will provide fully for any receivables aged
over 365 days because historical experience is such that
receivables that are past due beyond 365 days are generally

not recoverable.

The Group has no significant concentration of credit risk,
with exposure spread over a large number of counterparties

and customers.

R E R EKRE S RRA /32,105,000
(

18 7K 5 [ 36 R 3L 5% T 70 B 1 R (B B 18 1
B HTEREEERRZEEFPZER
EEEARYE TR At FHIEHRE
K B W R o R R [ 4 Bt 2 S A AR
BEMERSD-

A ER B 7% i B e 6B 3B 365 H 2 1 fa] & R 5K
BB RAE RERREBEELLR .
B HA B 18365 B 2 B M BIE — AR R MK
@ o

AEEVEBEAET 2 EERR HRER
DHRHAZXZE T REE -
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30.

31.

B ¥% ¥ 2= By 5
——FF A= —AILEE

HELD-FOR-TRADING INVESTMENTS

N.FEXGFHEZKRE

2012 2011
=F—=F —F—%F
HK$’000 HK$’000
THET THET

Listed equity securities in Hong Kong, REB LM ZRAE
at market value B E 38,578 31,5632
Quoted investment funds, at fair value BEEBEREES KRAFE 10,559 53,354
49,137 84,886

The fair values of the held-for-trading investments are
determined based on the quoted market bid prices
available on the relevant exchanges or prices provided by
counterparty financial institutions. The quoted investment
funds can be disposed of at the prices provided by the

counterparty financial institutions on a regular basis.

ASSETS CLASSIFIED AS HELD FOR SALE
The wholly-owned subsidiary of the Company, TCC
Cement Corporation, entered into a sale and purchase
agreement with the Buyer to dispose of its property, plant
and equipment in December 2011. Pursuant to the sale
and purchase agreement, the legal title of the property,
plant and equipment will be transferred to the Buyer upon
(i) the receipt of consideration of US$13.5 million (equivalent
to HK$105.3 million) in full by December 2013; and (ii)
completion of the transaction contemplated under another
agreement entered into by the associate of the Company’s
ultimate holding company and the Buyer for disposal
of a piece of land which is held by the associate of the
Company’s ultimate holding company. As the disposal is
expected to be completed within twelve months from the
end of the reporting period, the relevant assets are classified
as held for sale with carrying amount of HK$40,096,000 as
at 31 December 2012.

31.

UNERERSRBEZREZ A FETIRE
HEXBAAHRecTmEEABLE T/
BEMMREHZERET - AEREESA
EHTCRBEEMREZERLE

PEABFHEZEE

RZZE——F+ZA ARAZEMBA
FA]TCC Cement Corporationfd & 77 5137 B
EmE WLEHEYME BEREKE-R
BE &= %% BB K&z &EM
BN —=F+= A A BRI
1‘&{513,500,000%77? (#8& 7 105,300,000
B TT) 18 R (i) TT R AN R Bl A AR
ZHMERNREEARHE —RALRR A&

% J'L/\

R AB ZBERBRE 2 L HMET L
ZA—MHHBATRET IR HERER

ZEH -ARNEERT R B RMEARE
AT ZEARTER RZTE——F+=HA
=+t—B HEEEH>BEARAFELEZ
& E - HERT A £40,096,000/8 7T °
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ASSETS CLASSIFIED AS HELD FOR SALE
(Continued)

As at 31 December 2012, deposit received from the
Buyer of US$7 million (2011: US$500,000) (equivalent to
HK$55,671,000 (2011: HK$3,904,000)) is included in the
other payables and accrued liabilities.

TRADE PAYABLES

N.IERBFEHEZEE (&)

R-FE——-—F+-_A=+—H KEBEE
7 Z ¥ £7,000,000F 0 (=T ——F:
500,000 7t ) (48 & 755,671,000/ 7T
— T ——4 3,904,000/ 7)) st AE A
ERNREBERESEE-

2. ENE S RM

2012 2011

—E-C-F —F——F

HK$’000 HK$’000

FTER T

Trade payables to outsiders BERINRALTZBE SRR 896,973 1,230,940
Trade payables to ultimate ERNREERARIZES

holding company AR 41,725 2,929
Trade payables to fellow subsidiaries BNRZRENBARIZES

AR X 32,510 28,943

971,208 1,262,812

The following is an aging analysis of trade payables based
on the invoice date at the end of the reporting period:

UTRRBERRZENESRFIRER
B2 Bk 2 4T -

2012 2011

=F—=F —F——%

HK$’000 HK$’000

FHET THETT

0 — 90 days 0Z90H 919,309 1,208,887
91 — 180 days 91&180H 25,380 21,167
181 — 365 days 181£365H 9,250 8,950
Over 365 days 3658 M £ 17,269 23,808
971,208 1,262,812

The trade balances due to the ultimate holding company
and fellow subsidiaries are unsecured, interest-free and

repayable in accordance with normal trading terms.

BNSEEBRARERRZNEARZE S
RHRAEER 2B RARETEZ KR

fEiE -
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33. OTHER PAYABLES AND ACCRUED
LIABILITIES

33.HENRERESTAE

2012 2011
—E-—C—fF —F——F
HK$’000 HK$’000
FERT FHET
Construction cost payables FES IR LA A 683,560 624,515
Deposits and receipts in RERFP 2EE RTEBGK
advance from customers 371,652 464,640
Retention moneys BFHE 82,983 127,721
Other taxes payables E SR8 74,586 74,526
Deposits received for assets held for sale ~ #HEHEZEZ
(Note 31) EWET & (#7:£31) 55,671 3,904
Preferred distribution payables to FEAS AT 8RB R BRAR R 2
convertible preference shareholders BED Ik 14,168 2,057
Payables for land use rights and M F R R R TERE 2
mining rights JE 7T 3018 9,300 24,575
Other payables E b & < )8 311,777 310,458
1,603,697 1,632,396
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34. RITER

fn © R ¥5 ¥R 2 BiY 51
BE-F—F1A=+—HAULFE

2012 2011
=F—=F —F—%F
HK$’000 HK$’000
FERT FHET
Secured A B 2,112,138 1,932,744
Unsecured e 12,180,953 11,254,989
14,293,091 13,187,733
The loans are repayable as follows: EFGESRHMT
Within one year —FR 4,924,279 3,771,517
More than one year but not exceeding BB —FENHBEAMF
two years 3,483,441 2,199,867
More than two years but not exceeding BEREETBARSF
five years 5,885,371 5,678,849
Carrying amount of bank loans that HiE R ERZLO AR
are repayable on demand due to EREEZRTT
breach of loan covenants ENEEE
(shown under current liabilities) (FIRREBFEET) - 1,537,500
14,293,091 13,187,733
Less: Amounts due for settlement within W ER—FRERZ
one year (shown under current FKIB (IR
liabilities) BEET) (4,924,279) (5,309,017)
Amounts due for settlement after one year ZBR—FEER 7 RIE 9,368,812 7,878,716
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34. BANK LOANS (Continued) 4. RITER (&

As at 31 December 2011, certain subsidiaries of the Group RZE——F+H=1T—H AKEZ
breached certain financial covenants as stipulated in the ETHBRAREREMGI Y ZE R B
loan agreements entered into by the subsidiaries with a total FElBAzE THBRL RITERE@
bank loans carrying amount of RMB1,250 million (equivalent 42 E &5 A R#A1,250,000,0007T (#85%E R
to HK$1,537.5 million) and accordingly the amount was 1,687,500,000/& 7T) - At - Z & BB N
classified as current liability in the consolidated financial HEVMBREANDERARBBE NER
statements. On discovery of the breach, the Directors BB EEENEERALRBESH
informed the lenders and commenced renegotiations on RITEFERERZBER -BE=ZZT—=
the terms of the loans with the relevant banks. The Group F+-_A=+—"HIEEE AEBERZ
obtained a waiver from the relevant banks for such breaches ERVBBREABRITZEH R

during the year ended 31 December 2012.

The Group’s bank loans that are denominated in currencies AEBNEHASBEERREREUINCZE
other than the functional currencies of the relevant group A EZRITEROT

entities are set out below:

2012 2011

—E-CfF —E——F

HK$’000 HK$’000

FER FAET

Hong Kong dollars AT 511,447 612,611

United States dollars ETT 9,076,452 5,194,969
All bank loans of the Group are variable-rate loans which AEBZFAERTERRZHEXTERK

carry interest with reference to Hong Kong Interbank Offered T2EFRBRITAERE ([FEBRITRAE

Rate (“HIBOR”), London Interbank Offered Rate (“LIBOR’) FEL)  mBRITAZEFE ([RBARITH

and benchmark loan rates of financial institutions set by The ERE]) BB EARRITHEIE 2 &R

People’s Bank of China. BEEERFERGTE -
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BANK LOANS (continued)
As at the end of the reporting period, the Group has the

following undrawn borrowing facilities:

34.8BRITER (£)
RIBEER  AEEER T M ARB
BEHEE:

2012 2011
—2-=F —F——F
HK$’000 HK$’000
FHET TETT
Floating rate ZE) B R
— expiring within one year —R—FAE M 2,594,487 3,138,937
— expiring beyond one year —R—F&Em 128,000 =
2,722,487 3,138,937

AMOUNT DUE TO A NON-CONTROLLING
SHAREHOLDER

The amount due to a non-controlling shareholder is
interest-free, unsecured and repayable on demand.
During the year ended 31 December 2012, the non-
controlling shareholder agreed to release certain obligations
arising from the acquisition of the relevant subsidiaries
from this non-controlling shareholder in previous years.
Accordingly, amount due to a non-controlling shareholder of
HK$53,362,000 are written off and recognised as income in

profit or loss.

35. B — v FEZEKRKRRKIA

FER — IR RKRIBRE R - EE A
MRERBEE-BHE-_T——F+=A
=+—HILFE  ZIFEERRREZ#HR
IR EE A B 1) % FE 1 AR AR SR Uk B 4R
BB AR 2 ETHRE - ALt SMEEN
— o7 3F %2 AR A% 3R 3} 1853,362,000/4 7T 37 7
BERERAKA -
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36.

37.

B ¥% ¥ 2= By 5
——FF A= —AILEE

AMOUNT DUE TO IMMEDIATE HOLDING
COMPANY

The amount due to immediate holding company is carrying
interest with reference to either HIBOR or LIBOR plus a
spread, unsecured and the amount as at 31 December 2012
will be repayable on 30 December 2014. During the year
ended 31 December 2012, the Group has early repaid the
balance as at 31 December 2011 which shall be repaid on
30 December 2013.

DERIVATIVE FINANCIAL INSTRUMENTS -

WARRANTS

On 6 January 2012, 45,000,000 unlisted warrants of
the Company were issued to the vendors as part of
the consideration for the acquisition of Scitus Cement
and its fair value at the date of acquisition amounted
to HK$20,349,000. The warrants carried the rights to
subscribe for up to a maximum of 45,000,000 ordinary
shares of the Company at the subscription price of HK$6
per warrant, subject to adjustments. The warrants can be
exercised at any time during the three-year period from
the date of issue (both days inclusive). The fair value of
the warrants at the date of acquisition is calculated using
Black Scholes pricing model with major inputs including (i)
expected volatility of 51.01%; (i) risk-free rate of 0.614%;
and (iii) expected dividend yield of 2.01%.

During the year ended 31 December 2012, none of
the warrants have been exercised and the fair value
of the warrants as at 31 December 2012 amounted to
HK$6,669,000. Accordingly, a decrease in fair value of
HK$13,680,000 was recognised in profit or loss. The fair
value of the warrants as at 31 December 2012 is calculated
using Black-Scholes pricing model with major inputs
including (i) expected volatility of 59.01%; (i) risk-free rate of
0.123%; and (iii) expected dividend yield of 2.01%.

36.

37.

ENEBZRABRE
BNEBERAFAKEASEEBRITR

ERSIHHBITREFREMEEFTS
ERHBER _E——F+-_A=+—HZ
FEFR-_T—NF+-_A=+RHEE-
REBEE_Z——_F+_HA=+—HILHF
B AEEERFEERZ-Z—F+=
A=+—BzHEH% MzESRER_-_Z
—=f+-—RA=+HEE-

ﬁfétﬁgﬂlﬂ WL\HX*

MZ=T—=%F— H75H ' 45,000,0001p 2
RAELEMRREZRITITES ERK
BEEKEZBHRE ERWEASZ
A ¥ {8 420,349,000 7T © 7% 5 R I AE
MERNAERABESHD RRESE 6,%%57c
(Tﬂ?ﬁk) ﬁ%a—y% 000,0004% A& A
TimAR o SRR R T N B Elﬁ;ﬁiﬁ:i
HifE (& ?E*é%rﬁa)rwaﬁ 1718 - SRR
BFRUEBRABZATFEDEAR DR &
RATEBEAGE ZRAZETEHAH
BEENIEFT K EST.01% & (i) = k& ] =
0.614% : K (ii)TE5T AR 2 %2.01% ©

REE-ZZT——F+HAH=1T—HBLHF
BB ER Hxﬁés‘%mﬁ mMRZT—=
F+_R=1+—BRBREZEZLAFTER
6,669,000/% 7T ° & Iit - 13,680,000/ 7T 2
AFERIERIERER RREER =
T——F+=-A=+—HBZAFEK
ROz -—aRTEEEAFE ZER
ZEZH ABIRBE()EFIKIE59.01%
(i) £ &\ B2 F1) R0.123% K (iii) T8 &1 I B &
2.01% °
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38. ACQUISITION OF SUBSIDIARIES

For the year ended 31 December 2012

In order to enhance the operation efficiency, the Group
completed the acquisition of the entire equity interests
of Chien Kuo in March 2012. The Group acquired the
entire equity interests of Chien Kuo, which are engaged
in the provision of limestone quarrying services to support
some of the Group’s existing subsidiaries in the PRC, from
an independent third party. The cash consideration paid
amounted to NTD1,600,000,000, together with working
capital consideration amounted to RMB64,786,000, in
aggregate equivalent to approximately HK$506,322,000.

This acquisition has been accounted for using the
acquisition method. The amount of goodwill arising
as a result of the acquisition was approximately
HK$264,972,000.

Acquisition related costs amounting to approximately
HK$2,685,000 have been excluded from the cost of
acquisition and have been recognised as an expense in
the year, and included in the “general and administrative
expenses” line item in the consolidated statement of

comprehensive income.

38. WA K B 1 A

BE-_Z——H+=-HA=+—HLEFE
RRAKERR AEBR_T—Z_F=
Ak KEER s 2H0RE-AEB 8
—EBUE=ZFREEBA 2 BRE
ZARRHPBEAAEEETHRANER
AREERAHARRE -ENBERER
%71 & #1,600,000,0007T * A & EE ¢
B A R#¥64,786,00070 ' & E£HEFR L
506,322,000/ JT °

WIBWEE A WEEAAR FAWESE
ELEZEELTEA E264,972,000/8 T °

FR - Y B AERE R AN & 81 4)2,685,00078 7T
WARFFAWRBRAR - MRS 2EEE
RZ—RETBRAX]EE AR LSH
Fo
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38. ACQUISITION OF SUBSIDIARIES (continued)

BE-F——F+-A=t—ALFE

38.

For the year ended 31 December 2012 (Continued)

The net assets acquired in the transactions, and the goodwill

arising, are as follows:

WS B AR (&
BE-ZE——F+-A=1+—HILEFE (&)
ZERGFWEBZEEFERMEEAZE
Z0F

gy

HK$’000
T T
Non-current assets kRBEE
Property, plant and equipment Y- WE k& 154,924
Intangible assets mEAE 1,010
155,934
Current assets REBEE
Inventories FE 16,535
Prepayments, deposits and TERHFRIE 1R & & E A FEUGRIE (H7at)
other receivables (note) 6,893
Trade receivables (note) B E SR (M) 42,093
Time deposits 7E BR 17 3k 15,990
Cash and bank balances B & KIRTTH R 25,121
106,632
Current liabilities REEE
Trade payables BB SRR 14,082
Other payables and accrued liabilities HiENFIEREG ARG 2,617
Tax payables &SR IR 591
17,290
Non-current liabilities FRBEE
Deferred tax liabilities R IAEE 3,926
241,350

note: The trade and other receivables acquired with an aggregate

fair value of HK$42,658,000 have gross contractual amounts
of HK$42,658,000. The best estimate at acquisition date of

contractual cash flows not expected to be collected was nil.

Kt - B S A T 1B 48 5E42,658,0005%8 7T 2 &
WE SRR REAMEWRRE 2 BEFTL2
¥E /342,658,000 7T © T8 HARA Wi B HA R
AlEZBETNRERREGRERT -
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38. ACQUISITION OF SUBSIDIARIES (continued)

For the year ended 31 December 2012 (Continued)

38. WIEFK B A ()

BE-_Z——f+-A=+—HILFE
(%)

HK$’000
T T
Goodwill arising on acquisition KESEELEZEE
Consideration transferred EHEERE 506,322
Less: Fair value of identifiable net assets  J&: E WB A E B EEFEZAFE (241,350)
acquired

Gooduwill arising on acquisition WHEEHEELEZHE 264,972

Net cash outflow arising on acquisition WHEEEE4A2HESRHEHE
Cash consideration ReRE 506,322
Less: Cash and bank balances acquired & : 2 WE#E 2R & RIB1T4A % (25,121)
Deposit paid in prior year EFEMZE £ (413,766)
Net cash outflow arising on acquisition WHEEHEEA RS R FRE 67,435

Goodwill arose on the acquisition of Chien Kuo because
the acquisition included the assembled workforce of Chien
Kuo and the benefit of expected synergies as at the date
of acquisition. These benefits are not recognised separately
from goodwill because they do not meet the recognition

criteria for identifiable intangible assets.

Impact of acquisitions on the results of the Group

Chien Kuo did not contribute significantly to the revenue
or results of the Group for the period from the date of
acquisition to 31 December 2012 as all revenue contributed
by Chien Kuo have been eliminated at consolidation. Chien
Kuo’s revenue and profit for the period from the date of
acquisition to 31 December 2012 before elimination was
HK$148,681,000 and HK$8,728,000 respectively.

HAKEEEBENKRERMEE KK
SO MBEH AN HRBEEERE
EEB -ARZFNE TN E A #RIET
BEZERIRE ML EEARHE D FIFER

KBBEH A EFEECTE
HREBMEMZE2HBREZERGEER
BR R WERYESAEENKER
HEE-_E——F+-_HA=+—HIH
Mz EEEHERERM ZEARN
WEAEE 2T ——F+_F=+—
B IEHAfE 2 Weas Ko A O 8 AT) 9 5Bl &
148,681,000/% 7t 128,728,000/ T °
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38. ACQUISITION OF SUBSIDIARIES (continued) 38. BB ARl (&)

For the year ended 31 December 2012 (Continued)

Impact of acquisitions on the results of the Group
(Continued)

If the acquisition had been completed on 1 January 2012,
there would be insignificant effect on the Group’s revenue
and profit attributable to owners of the Company for the
year ended 31 December 2012. The pro forma information
is for illustrative purposes only and is not necessarily an
indication of revenue and results of operations of the Group
that actually would have been achieved had the acquisition
been completed on 1 January 2012, nor is it intended to be

a projection of future results.

For the year ended 31 December 2011

In order to enlarge the market share in the PRC, the Group
completed the following acquisitions during the year ended
31 December 2011.

In May 2011, the Group acquired 65% equity interest of
Kong On from an independent third party for a consideration
of US$11,677,500 (equivalent to HK$90,734,000). Kong
On is an investment holding company and its subsidiary is
engaged in manufacture and distribution of cement products

in Guizhou.

In October 2011, the Group acquired the entire issued
share capital of Wayly Holdings Limited (“Wayly”)
from an independent third party for a consideration of
HK$180,280,000. Wayly is an investment holding company
and its subsidiary is engaged in manufacturing and

distribution of cement in Guizhou.

Both acquisitions have been accounted for using the
acquisition method. The amount of goodwill and bargain
purchase gain arising as a result of the acquisitions of Kong
On and Wayly were approximately HK$18,449,000 and
HK$4,298,000 respectively.

BE-_Z——f+-A=+—HILFE

(&)

WEEEH A EFEECTE

(#&)

WMlkEEEERN -_E——F—HA—H=

K reHBE—T——F+_A=1—
ALtFEAEEZ MmN AREESE AR
HRERMNERERTZE - BEEHTEHR
AR XAAERHEBEREN _-F
——F A BERE AEEEREN
BrEmkEEXE2ET TARERS
RIREAEZTER -

BE=F--Ft=A=t-ALFE
BEARTEZTHOE ARENRE
—E—— %+ A= —BILERARR
LG E

RZZE——FHA AEBEURE
11,677,500% 7t (#H5 490,734,000 7T )
m %ﬁ*“‘ﬁ%%%aZ%%h%o
AR —BREERAR MEAKBA
EW%M%%M R EKEER -

RZE-——F+A XEEURE
180,280,000/ 7T [Al — & B 7 8 = 77 Wi
MERAERAR ([EF]) 2 2BEEITR
Ko A—MIREZERAR  MEKNBR
AR E MR FBIE R D HAKE -

WMIEWEE KA REEAR - AWEEL
FEANEEZEEHREWEKZED BIA
/18,449,000 7T 24,298,000/ JT °
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38. ACQUISITION OF SUBSIDIARIES (continued)
For the year ended 31 December 2011 (Continued)

FNSEIEEE e e
—E+ A=t —AUEE

38. WIEM B 1 7] (4
BE-F—-F+t-A=+-ALFE

Acquisition related costs amounting to approximately
HK$2,471,000 have been excluded from the cost of
acquisition and have been recognised as an expense in

(#&)

the year, and included in the “general and administrative %o

expenses”
comprehensive income.

The net assets acquired in the transactions, and the goodwiill

line item in the consolidated statement of

FR - UK EEHE KA A E 42,471,000/ 7T
WARFFAWBE AR MREEE2HE K=
ZZ2[—RBETHBEEX]EEAER AR

RERGBBZEEFERMELEZS

arising, are as follows: BN
Kong On Wayly Total
BR B R wEt
HK$'000 HK$’'000 HK$'000
FAT TAT FHAT
Non-current assets FRBEE
Property, plant and equipment ME - BE K& 136,703 526,183 662,386
Prepaid lease payments B ERIE 23,545 62,769 86,314
Mining rights s 5,540 5,976 11,516
Deposits paid for the acquisition of ~ FLU B E - WE k&R ER
property, plant and equipment HMWEEENZE
and other assets 39,130 - 39,130
204,918 594,928 799,846
Current assets REEE
Inventories & - 52,978 52,978
Prepaid lease payments SEENEEN-E 0] 494 2,047 2,541
Prepayments, deposits and BRFE ZE R
other receivables (note) H MR IE (A1EE) 30,815 50,845 81,660
Trade receivables (note) FEWE 5 8RR (Hat) - 13,710 13,710
Tax recoverables A U B 3 = 1,827 1,827
Pledged bank deposits BRI R 5,994 - 5,994
Cash and bank balances We MIBITH 6,558 12,378 18,936
43,861 133,785 177,646
Current liabilities REAE
Trade payable BB ZER - 26,094 26,094
Other payables and Hip I REREFAE
accrued liabilities 21,128 49,010 70,133
Bank loans RITE N 1,794 54,873 56,667
Loan payables FERTE K 95,248 292,140 387,388
118,165 422,117 540,282
Non-current liabilities kRBEE
Bank loans RITER 16,146 121,940 138,086
Deferred tax liabilities EXERIBEE 3,260 78 3,338
19,406 122,018 141,424
111,208 184,578 295,786
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38. ACQUISITION OF SUBSIDIARIES (continued) 38. BB ARl (&)

For the year ended 31 December 2011 (Continued)

note: The trade and other receivables acquired with an aggregate
fair value of HK$15,312,000 have gross contractual amounts
of HK$15,312,000. The best estimate at acquisition date of

contractual cash flows not expected to be collected was nil.

Non-controlling interests

The non-controlling interests in Kong On recognised at
the acquisition date was measured with reference to
the proportionate share of the Kong On’s net assets
at the acquisition date and amounted to approximately
HK$38,923,000.

BE-_Z——+-HA=+—HLEFE

(#)

Ktz B8 A B8 %15,312,0009% 7T 2 fE
WE SERREMERRE 2 BEFTL2
¥ 715,312,000/ 7T - TE HARA g B HA R
AREZ BB RREGERS -

HERE

BRSO R IR ER K2
EXEBLTNKREB R EEFEZ LA
i = H & %8 % 4138,923,0004 7T ©

Kong On Wayly
BR B
HK$’000 HK$’000
T FHET
Goodwill (bargain purchase gain) KBEEEELEZHE
arising on acquisition (REWEKE)
Consideration transferred BHEERE 90,734 180,280
Plus: Non-controlling interests B0 FETE RS E = 38,923 =
Less: Fair value of identifiable W BB EAEEF
net assets acquired (ERA/NS =] (111,208) (184,578)
Goodwill (bargain purchase gain) WEEEELE B2
arising on acquisition (FEBWERE) 18,449 (4,298)
Kong On Wayly Total
BR BF @t
HK$’'000 HK$’000 HK$’000
FET FHEL FET
Net cash outflow arising on WESEHELA 2 REREFE
acquisition
Cash consideration BeKE 90,734 180,280 271,014
Less: Cash and bank BoBWEZRE R
balances acquired R1T 54 (6,558) (12,378) (18,936)
Net cash outflow arising on WHEEEEEZ RS ML FE
acquisition 84,176 167,902 252,078
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38. ACQUISITION OF SUBSIDIARIES (continued)

For the year ended 31 December 2011 (Continued)

Goodwill arose in the acquisition of Kong On because
the cost of the combination included a control premium.
In addition, the consideration paid for the combination
effectively included amounts in relation to the benefit
of expected synergies, revenue growth, future market
development and the assembled workforce of Kong On.
These benefits are not recognised separately from goodwill
because they do not meet the recognition criteria for

identifiable intangible assets.

None of the goodwill arising on the acquisitions is expected

to be deductible for tax purposes.

Impact of acquisitions on the results of the Group

During the year ended 31 December 2011, Kong On and
Wayly contributed approximately HK$44.3 million to the
Group’s revenue and a loss of approximately HK$22.0
million to the Group’s results for the period from the date of

acquisition to 31 December 2011.

If the acquisition of Kong On and Wayly had been completed
on 1 January 2011, there would be insignificant effect on
the Group’s revenue and profit attributable to owners of
the Company for the year ended 31 December 2011. The
pro forma information is for illustrative purposes only and
is not necessarily an indication of revenue and results of
operations of the Group that actually would have been
achieved had the acquisition been completed on 1 January

2011, nor is it intended to be a projection of future results.

38. WK B LR (&)

BE-_ZE——+=-ZA=+—HLFE
(#&)

HEHRABFEEGERE WEEER
EXEmB N eI IREEZR L
BEAEBEHRREHRAR G FmE -
Wi R  REMHER ARBL B8
AF - BHRZEFMNETHFEAHNELE
EZHERIZE R EEFESHABER -

R EL < BB TR T A -

WEEBEH A EBERZHE
BHE_T——&+_-_A=+—HLEE"
BLERBFREBEAHEE T ——F
TZA=t+—HLEHBAREEZWHEE
BA#)44,300,0008 T R R A KB 2 XEH
2R #5418 4922,000,000% JT °

WKBELZEBEMNER =T ——F—H
—HBxEk TeHE8E—_"Z——F+_-A
=t HEFEREER 2 WERAR A
BABRMERNEKREAZE - BEERTY
EHFBH X TAERHKESESD
R-TB——F—A—BEKE AEEE
BRERBZEREREEXEZEE TA
BERARRER TR -
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39. SHARE CAPITAL - ORDINARY SHARES 3. RE—EBER

Number of

ordinary shares

ZEREA
‘000 HK$’'000
TR FET
Authorised: VA TE MR :
Ordinary shares of HK$0.10 each BREME0.10B T Lk
At 1 January 2011, 31 December 2011 RZZ—F—HA—H"
and 31 December 2012 —T——4
+ZA=+—Hk
T
+=-A=+—H 5,000,000 500,000
Issued and fully paid: BREITEBERA:
Ordinary shares of HK$0.10 each BFREE0.10E T Z & FAR
At 1 January 2011 R-—Z——%—HA—H 3,295,632 329,563
Conversion of non-redeemable convertible 534 1 7] fE 0] A] 44 3
preference shares (note) BER (HF) 3 1
At 31 December 2011 R-B——F
+ZRA=+—H 3,295,635 329,564
Conversion of non-redeemable convertible 534 1 7] fE 0] A] 44 3
preference shares (note) BER (i) 8 1
At 31 December 2012 R-B—_F
+ZRA=+—H 3,295,643 329,565
note: During the year, 8,000 (2011: 3,000) ordinary shares had Biat: RER - RERIERELREERARD

been allotted and issued to the convertible preference
shareholders of the Company upon the conversion of the
convertible preference shares. The new shares issued during

the year rank pari passu in all respects with the existing

shares in issue.

&) AT $E 36 8 5 AR AR 51 ic 3% K2 35178,000/%
—ZT——%F:3,000R) EBRK - RFA
BRETZHRMARAMEHTEERZETH
ERNZERERER -
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40. SHARE CAPITAL - NON-REDEEMABLE 40. A — A ] FE [E] A B #2418 ST R
CONVERTIBLE PREFERENCE SHARES ([Bxk])
(“PREFERENCE SHARES”)

Number of
convertible
preference
shares
TELELARHUE
‘000 HK$’000
Tk FET
Authorised: ETERRAR -
Preference Shares of HK$0.10 each FREBE0B T 2B xR
At 1 January 2011 R-ZZB——F—-H—H 651,170 65,117
Decreased during the year (note a) RERRD (fita) (651,170) (65,117)
Increased during the year (note b) REREN (A:2b) 494,345 49,435
At 31 December 2011 and RZE——F+ZA=+—HBEK
31 December 2012 e e ey = 494,345 49,435
Issued and fully paid: BETRMERE:
Preference Shares of HK$0.10 each FREE010B T2 BER
At 1 January 2011 RZE——F—H—H - -
Issued on open offer (note c) NABEMET (Mite) 494,345 49,435
Conversion of Preference Shares (note @) & E L% (f7i£d) ) 1)
At 31 December 2011 R-_ZB——F+-_A=+—H 494,342 49,434
Conversion of Preference Shares (note o) B %8R (#itd) ®) (1)
At 31 December 2012 R-_F——f+-_A=+—H 494,334 49,433
The Preference Shares are non-redeemable, carry no voting BERATAIER - A AERZERE - B7A]
right and each of the Preference Share is convertible into RETEREMNERERE—RTBR-

one ordinary share any time after issue.
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BE—F——F 1 _H=1—HIFE

40. SHARE CAPITAL - NON-REDEEMABLE
CONVERTIBLE PREFERENCE SHARES
(“PREFERENCE SHARES”) (Continued)

The preference shareholders are entitled to receive dividend
pari passu with ordinary shareholders on an as converted

basis.

In addition, they are also entitled to preferred

distribution at a rate of 1.0% per annum on the issue price,
at HK$4.9 per Preference Share, payable semi-annually in
arrears. The preferred distribution is non-cumulative. The
Directors may, in their sole discretion, elect to defer or not to
pay a preferred distribution. If the board of Directors elects
to defer or not to pay a preferred distribution, the Company
shall not pay any dividends, distributions or make any other
payment on any ordinary shares.

notes:

(@)

Pursuant to resolutions passed at an extraordinary general
meeting held on 1 November 2011, the existing 651,170,000
convertible preference shares of HK$0.10 each (the “Existing
Convertible Preference Shares”) be cancelled and the
authorised share capital of the Company be diminished by the
nominal amount of the Existing Convertible Preference Shares.

Pursuant to resolutions passed at an extraordinary general
meeting held on 1 November 2011, the authorised share
capital of the Company be changed from HK$565,117,000
divided into 5,000,000,000 ordinary shares of HK$0.10 each
and 651,170,000 Existing Convertible Preference Shares
to HK$549,435,000 divided into 5,000,000,000 ordinary
shares of HK$0.10 each and 494,344,810 restricted voting
convertible preference shares of a nominal or par value of
HK$0.10 each (“New Convertible Preference Shares”).

Pursuant to the prospectus of the Company dated 9
November 2011 in relation to the open offer of 494,344,810
unlisted New Convertible Preference Shares (“Open Offer”)
on the basis of three unlisted New Convertible Preference
Shares for every twenty ordinary shares held on the record
date at a price of HK$4.90 per offer share. Upon completion
of the Open Offer on 1 December 2011, the Company issued
494,344,810 New Convertible Preference Shares and raised
total net proceeds of approximately HK$2,418.7 million (net of
transaction costs of approximately HK$3.6 million), which were
used for acquisition of Scitus Cement.

During the year, 8,000 (2011: 3,000) New Convertible
Preference Shares had been converted into the same number
of ordinary shares by the subscription and the exercise of the
conversion rights attaching to the preference shares.

40.

B2 — A A oA E iR E R R
(MBxkl) &)

BEBRBRRERZRE L0 EEE AR
REARFEBMWEEE - oM WF

MEREBRTESRELB4OETAESF
1.0% 2 LR WEBEED K BEDIKEF
FRMFEN -BEDIKTARE -EFT
ERMNBFEBERHTINELEDIK K

E AEEEL&&TQH%?& 7K H'JZF
DAL MEME B Z ERKE

?IL'EEM’EHHH"J,JMTJ‘,W

Hiat -

@ BER-_ZT——F+-—H-HBHETZ
BREFHIAELBEBZRAZR RE

651,170,000/% & A% 1 fE£0.10/8 T 2 7] &
BEER(TRANEHRELRK])E HNX
HMARFOEERABIRE R A H KR
BRI EERD -

o) BER=ZZ=Z——F+—A—HBSE
BREFINAELBBZRAZR AR
2R EMRAE B565,117,0005% 7T (ﬁ
#45,000,000,0000% & f% ™ E0.10/% 7T
2 5@ P& 2651,170,0000% 3 A 7] ## #k
BER) & E 5549,435,00008 7T (9 A
5,000,000,0000% & % E {H0.10/%8 7T 2 &
B IR 494,344,810 F IR E 2k EE A
0.1078 7T 2 S BR i B 1% 324 AT 85 348 25 ik
([F A BREER]) ) °

TTZ

() BEARFEHA-ZT——E+—ANB
ZEEER NABBIENTDHBHEE
B HRRE BRI = RIE LA ER
BEKRZEENGREERHL.90BTZ
B N B2 £494,344,8100% 3F L i 5 7]
ERELER([AARE]) RZT——F
+-ZA—AXZKRAHBEER ANDQAIET
494,344 810 T A IR B LR R BEFT
BREFEA £492,418,700,00078 7T (0
& 22 5 BX AN 493,600,000/ 7T ) © I 2 A 1E
L B B KO

(d) R 8,000 (=F ——4 :3,0008%) %
AR EERERR ﬁﬁ&ﬁ{f%f‘ﬁﬂxﬁﬁﬁ
ZEBENEER SARKE 2 T Bk
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41. SHARE BASED PAYMENT

TRANSACTIONS

Equity settled share option schemes

The Company operates a share option scheme (the
“Scheme”) for the purpose of enabling the Directors to grant
options to selected Eligible Persons as incentives or rewards
for their contribution or potential contribution to the Group.
The Scheme shall be valid and effective for a period of 10
years commencing on the adoption date of 23 May 2006.
The basis of eligibility of any of the Eligible Persons to the
grant of options shall be determined by the Directors from
time to time on the basis of the Directors’ opinion as to his
contribution or potential contribution to the development and
growth of the Group. Eligible Persons means any person

falling within one of the following classes:

() any Director or proposed Director (whether executive
or non-executive, including any independent non-
executive Director), employee of any member of the
Group or any controlling shareholder, a person who
controls the Company or any company controlled by a
controlling shareholder (a “Category A Eligible Person”);

or

(i) any holder of any securities issued by any member
of the Group or any controlling shareholder or any
company controlled by a controlling shareholder (a

“Category B Eligible Person”);

and, for the purposes of the Scheme, shall include any
company controlled by one or more persons belonging to

any of the above classes of persons.

41. AR 10 XA F

FNSEIEEE e e
—E+ A=t —AUEE

RIEZRZ

RHQZF%*EZFﬁﬂﬁE*%H
RARIRBBREE ([ZETE]) -
EEﬁ%%%ﬁEj} ' H%Eﬁﬂx%ﬁ?"?'éiéﬁ
BAL ERBEHAREEMEZ BRI
B R R 2 REN SR - % 5T 8l 2 B
RTE BERMNEB (I ZZEZXRERA
“H=R)BAER - EHEEBRATERE
KiEz2ER BHESTRBEREFHR
RAEERRRIEREZAERSOBTER
MzERMEFE - 2ERALTREMBR
THER -2 At

() AKBEEMKERRSAERERBRER
X (F fa] R R AR AR SR 6l 2 R B E B 2
EREZRFEERE (THRBATH
T BRERBLIFENTES) -
BE ([ABAREBAL]) (X

(i) AEEEMAE R A S E A ZERARR
M RERRRES 2 AFEITZ
ERFEHFZEMFEA ([BEESER
Axl):

IW

mEtzat8ms  ABEE Ll ER—H
Z—REEZHRALTEZERRE
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41. SHARE BASED PAYMENT M. URBRBEZXNRIEBEZRS (£)

TRANSACTIONS (Continued)

Equity settled share option schemes (Continued)

The total number of shares in respect of which options may
be granted under the Scheme is not permitted to exceed
10% of the shares in issue as at the date of adoption of
the Scheme. The Company can grant share options to
subscribe up to 77,292,200 shares of the Company under
the Scheme. The 10% limit may be refreshed with the

approval of shareholders of the Company.

The number of shares 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 1% of the shares
of the Company in issue at any point in time, without prior
approval from the Company’s shareholders. Any option
to be granted to a Director, chief executive or substantial
shareholder of the Company (or any of their respective
associates) must be approved by the independent non-
executive Directors (excluding any independent non-

executive Director who is the grantee of the options).

If a grant of options to a substantial shareholder or
an independent non-executive Director (or any of their
respective associates) will result in the total number of
shares issued and to be issued upon exercise of options
already granted and to be granted to such person under
the Scheme and any other share option schemes of the
Company (including options exercised, cancelled and
outstanding) in any 12-month period up to and including the
date of grant representing in aggregate over 0.1% of the
shares in issue; and in excess of HK$5 million, such further

grant of options is required to be approved by shareholders.

URAEHE - BRETE (&)
EITERIEZ T 8 2 AR M A] T %
TZRHBE & HTEBBZTEIEER
MERABBITRM10% - KRB AR IEZ
ST S 4% B AR 7 - LARR B & %77,292,200
BARRBRD - AR B REBLAEE - 5%
10% PR AT F 8 ¥ o

REEARRBBIRF LI E  E AT RE
o] —FANE KL KA R 2 B T IATT
EEMBETRE TRITZRODEE  T6F
AR RMEAR S TR 1% -

ﬁﬂ%%‘$“ﬂ£26ﬁ)\,§ﬁi£%ﬂx$
(HWMEZAZEMBEAN) R LDBRE
ARBIYFNTES (TRELAFBER
AN ZEMBLIFRATES) k-

HMEARAREERRABIIFENTES
(HBEEESBEZEAHEAN) REEMBER
B BERRBERBEREB IR
1218 A WE TR IRt &8l R AR REf]
HihBRETEEMZATRE REEL
ZHERE (REETE  BaEERERITE
ZERE) MBTREBETZROHEBEH
R 18 B 31T IR 19 0.1% & &8 #85,000,000/5
TR REEREACRREE -
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41. SHARE BASED PAYMENT

TRANSACTIONS (Continued)

Equity settled share option schemes (Continued)

The option period commences on the Commencement Date
(the date upon which the options are deemed to be granted
and accepted) of such options and ends on the close
of business on the day immediately preceding the tenth

anniversary thereof.

The exercise price per share shall be determined by the
Board, being at least the highest of (i) the closing price of
the shares on the date on which an option is offered to an
Eligible Person, which must be a business day (‘Offer Date”);
(i) the average closing price of the shares for the five trading
days immediately preceding the offer date, and (iii) the

nominal value of one share.

Share options do not contain rights on the holders to

dividends or vote at shareholders meetings.

As at 31 December 2012, the number of shares in
respect of which options had been granted and remained
outstanding under the Scheme was 33,180,000 (2011:
37,320,000), representing 1.01% (2011: 1.13%) of the
ordinary shares of the Company in issue at that date. The
vesting condition of the options granted is the service period

of the relevant Directors or employees.
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41.SHARE BASED PAYMENT M UBBZAREZRS (&)
TRANSACTIONS (Continued)
Equity settled share option schemes (Continued) URAEE ZBRESS (2)
Details of specific category of the share options are as BRECZIETEMNZFBIT
follows:
Number of
Date of grant Vesting period Exercise period Exercise price  share option
RtBH HEH Cigid TEE  EBREHEA
HK$
BT
27 May 2011 27 May 2011 to 27 February 2012 to 26 May 2014 4.42 7,700,000
26 February 2012
“E——FRA=-1++tH “Z——%AAZtTtHE “E-—F#-fA-t++tHZE
S s A= “E-MERAZTAA
27 May 2011 27 May 2011 to 27 February 2013 to 26 May 2014 4,42 11,550,000
26 February 2013
3 s ey o = “Z——%RA-F+tAZE —T—=f-fA-t+tHZE
—E—=F-A-+5iH “—E-WFERAZTH
27 May 2011 27 May 2011 to 27 February 2014 to 26 May 2014 4.42 19,250,000
26 February 2014
“E——FRA-t++tH “T——FAA-FttHE —E-NE-_A-t+tHZE
ZZ-WEZAZ+RH ZE-mEFRAZ1+AA
38,500,000
Exercisable at the end of NGB RA F7(E
the reporting period 7,700,000
The following table discloses movements of the Company’s TREBFNEERATEEMFEZA
share options held by Directors and certain employees NE B IR RE 2 B EIF N -

during the year:

Granted Forfeited  Outstanding at Forfeited  Outstanding at

during during 1 January during 31 December

2011 2011 2012 2012 2012

R-B--F R-B-=F

RZZ--% RZB--% -f-B RZB--F +ZA=t-H

Name of Directors/employees EZE#% /EE ERE 28k e RAT 66 28k e RAT B
Koo, Cheng-Yun, Leslie 2k 10,450,000 - 10,450,000 - 10,450,000
Wu Yih Chin REN 2,000,000 = 2,000,000 - 2,000,000
Employees E8 26,050,000 (1,180,000) 24,870,000 (4,140,000) 20,730,000
Total wst 38,500,000 (1,180,000) 37,320,000 (4,140,000) 33,180,000
On 27 May 2011, 38,500,000 options were granted and the MN-ZE——FH A =++H" 38,500,000
estimated fair value of the options granted was HK$1.16 per MEBREDERL MR L ERE 2 &

option. AT EAETMH1.16TT
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SHARE BASED PAYMENT
TRANSACTIONS (Continued)
Equity settled share option schemes (Continued)

The fair value of options granted under the Scheme was

calculated using the Black-Scholes pricing model. The
inputs into the model were as follows:

Share price at date of grant HK$4.42
Exercise price HK$4.42
Expected volatility 41.72%
Expected life 3 years
Risk-free rate 0.832%
Expected dividend yield 1.55%

Expected volatility was determined by using the historical

volatility of the Company’s share price.

Because the Black-Scholes pricing model requires the input
of highly substantive assumptions, including the volatility of
share price, changes in subjective input assumptions can

materially affect the fair value estimate.

The Group recognised the total expense of approximately
HK$13,363,000 for the year ended 31 December 2012
(2011: HK$15,975,000) in relation to share options granted
under the Scheme by the Company.

RESERVES

Contributed surplus

The contributed surplus of the Group represents the
difference between the fair value of the combined net
assets value of the subsidiaries involved in the Group
reorganisation in September 1997 and the assets, liabilities
and undertakings which relate to the import and distribution
of cement carried out by Hong Kong Cement Manufacturing
Company Limited prior to the Group reorganisation (the
“Relevant Business”), as if they were acquired by the
Group when the subsidiaries and the Relevant Business
commenced operations, and the nominal value of the

Company’s shares issued in exchange therefor.
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RESERVES (continued)

Statutory reserve fund

In accordance with the relevant PRC regulations applicable
to wholly-foreign owned enterprises, certain PRC
subsidiaries are required to appropriate an amount of not
less than 10% of its annual after tax profit to the statutory
reserve fund, which may be used to increase the paid-up

capital of the PRC subsidiaries.

RETIREMENT BENEFITS PLANS

The Group operates a defined contribution retirement
benefits scheme under the Mandatory Provident Fund
Ordinance (the “MPF Scheme”) for employees who are
eligible to participate in the MPF Scheme. Contributions
are made based on a percentage of the employees’ basic
salaries with maximum of HK$1,000 (increase to HK$1,250
effective from 1 June 2012) per employee per month and are
charged to the profit and loss as they become payable in
accordance with the rules of the MPF Scheme. The assets
of the MPF Scheme are held separately from those of the
Group in an independently administered fund. The Group’s
employer contributions vest fully with the employees when
contributed into the MPF Scheme, except for the Group’s
employer voluntary contributions, which are refunded to the
Group when the employee leaves employment prior to the
contributions vesting fully, in accordance with the rules of
the MPF Scheme.

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

contributions.

42.

43.

Wt (@)

rEREES
REFBERRIIABELE ZF A
BoETHENBRRAS N DREFHK
B EF10% 2 R BIEAEFBE
& REFRAEZTEMEARIENE
BERZA-

R KB F 5 &l
AEBRBEABMELESEEO BE
ERSHEBBSTEZEERIEEHRK
RIKEFETE ([8ERE]) - ARAMK
REBEEBZEAGeETAEDLFE
EmABUEESA1,0008T (B2
——HFNH—HREMEL2508T) - I
RIRERSR & & 5T 23R BB B 18 5 40
BRe-gEestEl v EEHBYERESH
F EASEEESHRERE -AKEBZEE
HR—ERERBESFEIEL B2 EE
BEMAE MEMNAEEZEEEN2HK
HERATEER AEE 2 EEBREMK
BIRBRESFERARETAEE-

ARAMNRTEZHMBRARZEERTE
BFEMmzBRERRARBMNGTEZ&
BE-ZEMBRARERREEF 2 XMERE
TE A 2L AR KR A 5 8l E R 5K B@
MErBRHES - NEE AR KENG
Bz RERELEEMRNK



43.

44

BREREEERA T

2012 3R]

Notes to the Consolidated Financial Statements

For the year ended 31 December 2012 &% —ZF

RETIREMENT BENEFITS PLANS (Continued)

The total expense recognised in the consolidated statement
of comprehensive income of approximately HK$45,960,000
(2011: HK$30,722,000) represents contributions payable to
these plans by the Group at rates specified in the rules of

the plans.

. CAPITAL RISK MANAGEMENT

The Group manages its capital to ensure that entities in
the Group will be able to continue as a going concern
while maximising the return to shareholders through the
optimisation of the debt and equity balances. The Group’s

overall strategy remains unchanged from prior years.

The capital structure of the Group consists of net debt,
which includes bank loans and amount due to immediate
holding company net of cash and bank balances, and equity
attributable to owners of the Company, comprising issued
share capital, reserves and retained earnings. The Directors
review the capital structure on an annual basis. As part of
this review, the Directors consider the cost of capital and the
risks associates with each class of capital. The Group will
balance its overall capital structure through the payment of
dividends, new share issues and share buy-backs as well as

the issue of new debt or the redemption of existing debts.
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45. FINANCIAL INSTRUMENTS

— A F—HILFE

45. TR T A

Categories of financial instruments LRI A 285
2012 2011
—E-—C—fF —F——F
HK$’000 HK$’000
THERT FHET
Financial assets SHEE
Fair value through profit or loss (FVTPL) BAFEAER
(RAFEFAER)
— held for trading investments 7%1”5* SRBEZIRE 49,137 84,886
Loans and receivables (including cash and H N EWFIE (B
cash equivalents) ﬁi&fﬁ(ﬁ%@) 6,919,351 6,861,301
Available-for-sale investments AHEERE 1,213,528 57,501
Financial liabilities EMEE
Amortised cost 55 PR AN 16,717,072 16,565,055

Derivative financial instruments — warrants

TESRI A —RIRER

6,669

Financial risk management objectives and policies

The Group’s major financial instruments include equity
investments, amounts due from investee companies, trade
and other receivables,
and bank balances, trade and other payables, bank loans,
amount due to a non-controlling shareholder, amount due

to immediate holding company and derivative financial

loan receivables, bank deposits

instruments — warrants. Details of these financial instruments

are disclosed in the respective notes. The risks associated
with these financial instruments include credit risk, interest
rate risk, currency risk, other price risk and liquidity risk and
the policies applied by the Group to mitigate these risks are
set out below. Management monitors these exposures to
ensure appropriate measures are implemented in a timely

and effective manner.
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45. FINANCIAL INSTRUMENTS (Continued)

Financial risk management objectives and policies
(Continued)

Credit risk

At 31 December 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 consider that the Group’s credit

risk is significantly reduced.

The credit risk on liquid funds is limited because the

counterparties are banks with high credit ratings.

The Group mainly trades on terms based on prepayments
and letters of credits in most of the transactions. Thus, the
management considers that the risk is adequately monitored
and does not expect any counterparty to fail to meet its

obligations.

The Group’s concentration of credit risk by geographical
locations is mainly in the PRC, which accounted for all loan
receivables (2011: 100%) and 97.3% (2011: 97.5%) of the

trade receivables as at 31 December 2012.
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45. FINANCIAL INSTRUMENTS (Continued) 45. €M T B (&

Financial risk management objectives and policies
(Continued)

Credit risk (Continued)

As at 31 December 2012, the Group also has concentration
of credit risk with (i) loan receivables due from six (2011: six)
borrowers within the government sector in the PRC and (i)

six receivables due from investee companies (2011: nil).

In order to minimise the credit risk on the loan receivables
and amounts due from investee companies, the
management of the Group closely monitor the follow-up
action taken to recover any overdue loans. In addition, the
Group reviews the recoverable amount of each borrower
at the end of the reporting period to ensure that adequate
impairment losses are made for irrecoverable amounts. In
this regard, the Directors consider that the Group’s credit
risk on the loan receivables and amounts due from investee

companies is significantly reduced.

Market risk

(i) Interest rate risk
The Group is exposed to fair value interest rate risk
in relation to the pledged bank deposits and time
deposits. The Group is also exposed to cash flow
interest rate risk in relation to floating-rate bank
loans, amount due to an immediate holding company,
amounts due from investee companies, amount due
from a jointly controlled entity, amount due from an
associate, bank balances, other payables and long
term payables. The Group currently does not have an
interest rate hedging policy. However, the management
monitors interest rate exposure and will consider
hedging significant interest rate exposure should the
need arise. The fair value interest rate risk on bank
deposits is insignificant as the fixed deposits are short-

term.
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45. FINANCIAL INSTRUMENTS (Continued)
Financial risk management objectives and policies
(Continued)

Market risk (Continued)

()

Interest rate risk (Continueq)

The Group’s cash flow interest rate risk is mainly
concentrated on the fluctuation of HIBOR, LIBOR and
benchmark loan rates of financial institutions set by The
People’s Bank of China arising from the Group’s bank
loans, loan receivables, amount due from an associate,
long term payables and amount due to an immediate

holding company.

Sensitivity analysis

The Group’s sensitivity to interest rate risk has been
determined based on the exposure to variable interest
rates for financial instruments at the end of the
reporting period. The analysis is prepared assuming the
loan receivables, amount due from an associate and
the bank balances in the PRC net of bank loans, other
payables and long term payable in the PRC at the end
of the reporting period was the net balance outstanding
for the whole year. A 50 basis point increase or
decrease is used when reporting interest rate risk
internally to key management personnel and represents
management’s assessment of the reasonably possible

change in interest rates.

If interest rates had been 50 basis points higher/lower
and all other variables were held constant, the Group’s
post-tax profit for the year ended 31 December
2012 would decrease/increase by approximately
HK$17,618,000 (2011: HK$23,122,000). This is mainly
attributable to the Group’s exposure to interest rates on

its variable-rate bank loans.
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45. FINANCIAL INSTRUMENTS (Continued)

Financial risk management objectives and policies

(Continued)
Market risk (Continued)

(i) Currency risk

The Group is mainly exposed to United States Dollars

(“USD”) and HKD.

Amount due to immediate holding company, bank
balances and bank loans of the Group are denominated
in foreign currencies. The Group currently does not
have a foreign currency hedging policy in respect of
foreign currency loan. However, management monitors
the related foreign currency exposure closely and will

consider hedging significant foreign currency exposure

should the need arise.

Sensitivity analysis

The following table details the Group’s sensitivity to a
reasonably possible change of 5% in exchange rate
of USD and HKD against functional currency of RMB
respectively, while all other variables are held constant.
The sensitivity analysis includes only outstanding
foreign currency denominated monetary items and
adjusts their translation at the end of the reporting

period for a 5% change in foreign currency rates.
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—E-——F —E——%F
HK$’000 HK$'000
FERT FAT
Decrease (increase) in post-tax profit 7K £ & & 4 18 i & s
for the year ()
- if RMB weakens against USD — AR S ET558 (138,389) (73,575)
— if RMB strengthens against USD —fMARBHETRE 138,389 73,575
- if RMB weakens against HKD —fMARBH BT (19,179) (22,973)
— if RMB strengthens against HKD — i AR H B TR s 19,179 22,973
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45. FINANCIAL INSTRUMENTS (Continued)

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

45. T T B (#)
BREBEERRERK (&)

(i)~ Other price risk

The Group’s equity investments and the investment
funds with underlying equity investments at the end
of the reporting period exposed the Group to equity
security price risk. The management manages this
exposure by maintaining a portfolio of investments with
different risk profiles. The Group’s equity price risk is
from listed equity securities in Hong Kong and quoted
investment funds. The warrants issued by the Company
are also exposed to the equity price risk but the
management consider the exposure is insignificant to
the Group. Available-for-sale investments also exposed
to price risk but no sensitivity analysis is presented as

the available-for-sale investments are measured at cost.

Sensitivity analysis
The sensitivity analyses below have been determined
based on the exposure to equity price risks in respect

of held-for-trading investments at the reporting date.

If the prices of the respective held-for-trading
investments had been 20% higher/lower and all other
variables were held constant, the Group’s post-tax
profit for the year ended 31 December 2012 would
increase/decrease by approximately HK$9,827,000
(2011: HK$16,977,000) as a result of the changes in

fair value of held-for-trading investments.
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45. FINANCIAL INSTRUMENTS (Continued) 45. € BT A (&)

Financial risk management objectives and policies
(Continued)

Liquidity risk

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 management monitors the utilisation of bank

loans and ensures compliance with loan covenants.

The Group relies on bank loans as a significant source
of liquidity. As at 31 December 2012, the Group has
available unutilised bank loan facilities of approximately
HK$2,722,487,000 (2011: HK$3,138,937,000). Details of

which are set out in Note 34.

The following table details the Group’s remaining contractual
maturity for its non-derivative financial liabilities. The table
has been drawn up based on the undiscounted cash flows
of financial liabilities based on the earliest date on which
the Group can be required to pay. The maturity dates for
non-derivative financial liabilities are based on the agreed
repayment dates. The table includes both interest and
principal cash flows. To the extent that interest flows are
floating rate, the undiscounted amount is derived from

interest rate at the end of the reporting period.

BREBEERRERK (&)

mBE L E R

AREERDESRARMNE AEEERR
REEEERRARKFIZRAEEASH
B URAKEEERTESIAERS
MERBZHE - EREEEERTERZ
BRABN LHERTEERZHZHE -

AEBKERTERERRBDES 2
ERBFE-R=ZFE—=—F+=A=+—8"
AEEEAHAmMEARBA 2 RITERTE
fE#)/52,722,487,0008 L (=T ——F:
3,188,937,000/ 7T )  H & 15 & » M 5
34 o

TRAVNAKEFTESRBEZIERA
RIZIEAE R - R DBRBAKEBN R
RERMZERABRTANTRRSRER
o ETESRBENIRNANDRERE
EEANMEBEE RXRERMNERASRE
ME - A SR AT E - AIRRER SR
HIRBHRE AR M RGFE
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45. FINANCIAL INSTRUMENTS (Continued) 45. M T A (&)
Financial risk management objectives and policies BERKREEBEEBEK (£)
(Continued)
Liquidity risk (Continued) HEELEE (&)
Liquidity risk tables T E LR R K
Weighted ~ Repayable Total
average on 1-3 3 months undiscounted Carrying
interest rate demand months tolyear 1-5years cash flows amount
mE¥H RERE =fiA KEBR
Gk 2 -Z=fA E-f —E5f RERAR REE

% HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
% TATL TATL TAL TR TR TR

2012 —E-CE
Non-derivative FTESHER
financial liabilities
Trade and other payables ENESRHAR
Hi M = 6,528 2,014,613 51,899 = 2,073,040 2,072,996
Bank loans RITER 5.1 = 2,187,059 2,985,695 9,666,017 14,838,771 14,293,091
Amount due to a N —fr SRR R 58
non-controlling shareholder = 13,730 = = = 13,730 13,730
Amount due to immediate ERNEBERARNE
holding company 1.5 = 1,229 3,688 330,417 335,334 325,500
Long term payable RHEEMNHIE 6.9 - 200 611 12,252 13,063 11,755
20,258 4,203,101 3,041,893 10,008,686 17,273,938 16,717,072
2011 —E--%
Non-derivative FTESHER
financial liabilities
Trade and other payables ENESRAR
E AN A - 6,610 2,282,263 63,582 - 2352455 2,352,138
Bank loans RITER 515 1,537,500 944,614 3,117,167 8,151,819 13,751,100 13,187,733
Amount due to a JEfT — L FE R IR R 5B
non-controlling shareholder - 74,093 - - - 74,093 74,093
Amount due to immediate ENERERARFE
holding company 1.4 - 3,226 9,677 946,502 959,405 938,600
Long term payable REAEMFHE 6.9 - 300 907 18,833 20,040 17,491

1,618,203 3,230,403 3,191,333 9,117,154 17,157,093 16,565,055
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45. FINANCIAL INSTRUMENTS (Continued) 45. €L T A (&)

Financial risk management objectives and policies
(Continued)

Liquidity risk (Continued)

As at 31 December 2011, certain subsidiaries of the Group
breached certain financial covenants as stipulated in the
loan agreements entered into by the subsidiaries with a
total carrying amount of RMB1,250 million (equivalent to
HK$1,537.5 million) (2012: nil) and accordingly the amount
has been included in the “repayable on demand” time band

in the above maturity analysis.

The amounts included above for variable interest rate
instruments for non-derivative financial liabilities is subject
to change if changes in variable interest rates differ to those
estimates of interest rates determined at the end of the

reporting period.

Fair value of financial assets and financial liabilities
The fair value of financial assets and financial liabilities are

determined as follows:

° the fair value of financial assets with standard terms
and conditions and traded in active markets are

determined with reference to quoted market bid prices;

° the fair value of derivative instruments is calculated

using option pricing models for optional derivatives; and

e the fair value of other financial assets and financial
liabilities is determined in accordance with generally
accepted pricing models based on discounted cash

flow analysis.

BHEMEEREREREK (£)

THBELRERE (&)

A—E——F+ - A=+—H AEB
ETHBAREBREMITLZERBZEM
FIACZE THBRL FEHRERARK
1,250,000,0007T ( #8 % 71,537,500,000
Br) (ZE—ZF: &) FHit AERE
Bt ALBEEBE ST Z [REREE] &
B

13253 B ) 0 0 B 9 5 A R 2 R
fE TR EX AT AT A R A R
TEHARTASETEAE-

TREERERAGEZATE
TREERERBEZIAFEEENT:

o ABFFREGFEGHERNEEMSE
BZEeMEEZRAFEDSEMSM

BEABEE:

e MAETHAZAVERAHEITETAR
ZHRREEENFE: &

s HteBMEENMEMABIRFET
UHRREREIMASEEL —RA
REBBEAEE -
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45. FINANCIAL INSTRUMENTS (Continued)
Fair value of financial assets and financial liabilities
(Continued)
The carrying amounts of financial assets and financial
liabilities at amortised cost approximate their respective fair

values.

Fair value measurements recognised in the consolidated
statement of financial position

The following table provides an analysis of financial
instruments that are measured subsequent to initial
recognition at fair value, grouped into Level 1 to 3 based on

the degree to which the fair value is observable:

e Level 1 fair value measurements are those derived
from quoted prices (unadjusted) in active markets for

identical assets or liabilities;

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

prices); and

e |evel 3 fair value measurements are those derived from
valuation techniques that include inputs for the asset or
liability that are not based on observable market data

(unobservable inputs).

45. T B (&)
EREERSHMBBEZATE(E)

RRERAHEL SREAERSBARY
EEHERLSE Y ATEEE-

REERBEMRRKER 2L FETE

TREHRVTERERARFEFEZ SR
TED HRABEAFERES /S —

E=:

s FHRVEFENUREARE
EFXABEERMESZHRE (CREH

B)FHEMRR:

s F_M RVFEAEIRFEF-MAE
mZBENIMAEEXBEN S B
ABERzBARR B (AERE
%) EE (BREER)FEMRE:
54

s FZH RVEFEREIABEZ
MZER (TABRZBAER)NE
EXBENENBAGETATEMR

=]
1= °

203



204

TCC International Holdings Limited
Annual Report 2012

Notes to the Consolidated Financial Statements
i 5 B F5 5k 22 BY 5

For the year ended 31 December 2012 #Z—F——#F+=-A=+—HILFE
45. FINANCIAL INSTRUMENTS (continued)
Fair value of financial assets and financial liabilities
(Continued)
Fair value measurements recognised in the consolidated

statement of financial position (Continueq)

45. €T B (4)
TRHEERESHEBEZIAVE (F)

RigEHBRREERZ A FlEE
(%)

2012

2011
—¥=F —3——%
Level 1 Level 3 Total Level 1
£-% E=R mst F—H
HK$’000 HK$'000 HK$'000 HK$'000
TET TER TER THET
Financial assets EREE
Held for trading investments ~ #{EX 2 A 2% &
Listed equity securities IR E 38,578 - 38,578 31,532
Quoted investment fund BEEREES 10,559 - 10,559 53,354
49,137 - 49,137 84,886
Financial liabilities TRAR
Derivative financial liabilties ~ $74 € & & &-RREE
- warrants - 6,669 6,669 -
Reconciliation of Level 3 fair value measurement of warrants: RBREBEZE=RATFEFEZHE:
Warrants
R REE
HK$’000
FHET
At 1 January 2011 and 31 December 2011 RZE——F—HA—HK
—Z——%+=-FA=+—8H -
On issue of warrants BITRRIEE R 20,349
Fair value change NEEEDY (13,680)
At 31 December 2012 RZE——F+=A=+—H 6,669

There were no transfers between Levels in the current year.

RAFEAES R L EEE -
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46. CAPITAL COMMITMENTS 46. B & I
2012 2011
—E-=F T——4F
HK$’000 HK$’OOO
FERT FET
Capital expenditure in respect of BRI 4B RN 4R & B 15 TR
acquisition of property, plant and REBEZEEME W
equipment contracted for but not ERFZEE2ERTH
provided in the consolidated financial
statements 769,541 1,092,406
Capital expenditure in respect of TAE R ERE B TSR
acquisition of subsidiaries contracted %’%%TEZHKE%WEQET
for but not provided in the consolidated ZERZH (M)
financial statements (note) 210,800 1,078,166
980,341 2,170,572
note: As at 31 December 2012 and 2011, amount represents i RZE—Z—FR=ZZFT——F+=A
consideration contracted for but not provided in the =+—H Z&BEETNERREEE
consolidated financial statements for the acquisition of a BHREREE I WE-—R(ZE—F: =
group (2011: three groups) of subsidiaries operating cement R)RPRALENREB M BREZK
businesses in the PRC. The acquisitions were subject B8 - WHE EIHA R TR R ER B TR -
to certain conditions before completion amongst which, EdafE EMaEERBNEEKEA
includes the approval by the regulatory government bodies in o - ENFI 2 ERERE AR R EK AT
other jurisdictions. The deposits paid have been included in RAKBHBARSNZETE -

the consolidated statement of financial position as deposits

paid for acquisition of subsidiaries.
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47.

48.

B %5 3 25 Big 5
HE—F——Ff+=—H=1—HIFEF

OPERATING LEASE COMMITMENTS

At the end of the reporting period, the Group had
outstanding commitments for future minimum lease
payments under non-cancellable operating leases which fall

due as follows:

47.

RERARIE
RBEEHR ARER A BEHE KER
Mz ARSEHESRES W KRBT 2K
o HEEmBAET:

2012 2011

—E——fF —E——F

HK$’000 HK$’'000

FTEx FHT

Within one year —F R 6,227 6,153
In the second to fifth years inclusive E_FEEFERF

(BREEEMSE) 19,872 24,612

Over five years Bl HE 48,041 60,909

74,140 91,674

Operating lease payments represent rentals payable by the
Group for certain of its rented premises based on current
rental payment. Leases are negotiated for lease term of thirty
years and the rental is repriced every two years based on

the market rent.

PLEDGE OF ASSETS

As at 31 December 2012, assets with the following carrying
amounts have been pledged to secure bank loans of the
Group (Note 34) or as a security for the letters of credit
and similar obligations provided by banks in regard to the
Group’s purchase of plant and equipment or as performance

guarantee in relation to certain sales or purchases contracts.

48.

REBOBESEAREREEMESIE
ETHEMERENZHEE BHOKHESR
M R0F MESEMFRETSHES
BREMEE—R-

EEERHA
RIE——F+-_A=+—B UTKEA
BEECER UERAEBZRITE
K (Hat34) HEBRITHRAREBERE

RERHE 2 EAITRBURBEZE R M
M ETEEARNIERBHNER-

2012 2011

—E——F —T——F

HK$’000 HK$’000

FERT FHET

Property, plant and equipment Y% BE K& 3,659,099 3,612,780
Prepaid lease payments B HEERKIE 950,374 799,287
Mining rights PRIERE 108,242 117,130
Pledged bank deposits BEHEMIBITER 180,568 134,348
4,898,283 4,663,545
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49.

In addition to the transactions and balances set out in
Notes 9, 28, 29, 32, 35 and 36, the Group entered into the

following material related party transactions during the year:

BMEALTXRS
E‘%Wﬁég 28 +29 32

35K 36FT il 7 2

RN MAFEE - AEBECET T

Eﬁﬁﬁ EALERS:

2012 2011
—B-CF —T——F
notes HK$’000 HK$’000
Kz FTERr FHET
()  Rental expenses payable to () ES—HBRZERBARZHEE
a fellow subsidiary £ (@) 4,968 4,968
(i)  Rental expenses payable to (iy EN—ZEEATzHES
a related party (note 1) (HteEt1) (@) 1,228 1,195
(i)  Purchases of cement and (i) TELERDBEEKER
clinker from the ultimate ot
holding company (b) 94,150 34,742
(v) Purchases of clinker from (iv) m—%EEALTEEAR
a related party (note 2) (Ha2) (b) 11,593 23,147
() Transportation and management (v ENRRKEBARZEH K
services fee payable to EERKE
fellow subsidiaries (a 301,419 263,685
(v Maintenance service fee of v) EBNRZRNBAR BN
a computer software system R HEEREE
payable to fellow subsidiaries (a 13,885 6,252
(vii) Implementation service fee of (i) ERNRERHMBRRZE
a computer software system HHRBE2EBARGE
payable to fellow subsidiaries (a) 5,323 -
(vil) Management fee payable to (vii) BN —RBEBBALTZERE
a related party (note 3) (K1723) (@) 7,927 11,839
(x) Trademark fee payable to (ix) BN—ZHEEALTZEE
a related party (note 3) BRZE (fi73) (@) 2,477 4,128
(x)  Sales of raw materials to x) [A—fEEE QR HE RN
an associate (b) 9,032 9,825
(xi) Purchase of raw materials from x) M—HABEQRNEERNE
an associate (b) 6,689 6,543
(xii) Sales of cement to an associate (i) [A]— & & A & #HE KR (b) 55,494 70,141
(xiii) Interest income from an associate  (xiii) 2k 8 —ME# & A 7 2 F 2
WA (@) 5,786 -
(xiv) Sales of cement and raw materials (xiv) [A) 3t [F) 422 i B B2 §4 & 7K e
to jointly controlled entities KR (b) 5,252 -
(xv) Sales of slag powder to (xv) AI—HEEEANLHE
a related party (note 2) BAEW (Hiz2) (b) 1,452 =
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49. RELATED PARTIES TRANSACTIONS 49. BEANTRF (£)

(Continued)

notes: K iz -

(1) The related party is an associate of the ultimate holding (1) ZAEATTDREIERRAB 2B ERF] -
company.

(2) The related party is a subsidiary of the non-controlling (2 HBEEALAEEAAT—REHBARRZIEE
shareholder of a subsidiary of the Company. BRAR R 2 M AR o

(38) The related party is the holding company of a non-controlling (B) mBAEALAAAE—FHMERARZIEE
shareholder of a subsidiary of the Company. BEAR R 2 AR A A @

(a) The prices of these transactions were determined between the () ZERHIZEBRAFNEFTZEERLZ
parties with reference to the agreements signed. R ETE °

(b)  The prices of these transactions were determined between the b) ZERGHZERBINEFT2EMISER
parties with reference to market prices. EBE-

During the year, the remuneration of key management WM FIRTE RNER - EFEEEA

personnel which represents the short-term benefits of BrHM(BESHEe 2B HEN)N A

Directors remuneration is approximately HK$9,809,000 9,809,000/ 7T ( =& ——4 : 9,459,000/

(2011: HK$9,459,000) as set out in Note 11. JC) °
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On 3 January 2013, the Company entered into two
framework agreements with Xinan Cement Company
Limited (“Xinan Cement”), an independent third party,
and further entered into certain definitive agreements
between the subsidiaries of the Company and Xinan
Cement in February 2013, under which the subsidiaries
of the Company have agreed to (i) purchase 2.06%
of the issued share capital of Scitus Cement from
Xinan Cement at a consideration of RMB19.5 million
(equivalent to approximately HK$24.2 million); (i) sale of
the Group’s entire equity interests in six Manufacturing
Companies, including 100% equity interests in Scitus
Cement (Guizhou) Operating Co., Ltd, 90% equity
interests in each of Zunyi Scitus Cement Co., Ltd.,
Scitus Xishui Cement Co., Ltd. and Scitus Bijie Cement
Co., Ltd., 75% equity interest in Guizhou Zunyi Ken On
Concrete Co., Ltd. and 70% equity interests in Scitus
Bijie Concrete Ltd. (collectively “Guizhou Companies”),
to Xinan Cement together with the assignment of the
shareholder loans of approximately HK$272.0 million
at a consideration of RMB813.8 million (equivalent to
approximately HK$1,009.1 million); (iii) purchase of
remaining interests in four Manufacturing Companies,
including 10% equity interests in each of Scitus
Naxi Cement Co., Ltd., Scitus Luzhou Cement Co.,
Ltd. and Scitus Hejiang Cement Co., Ltd. and 25%
equity interests in Scitus Luzhou Concrete Co., Ltd.
(collectively “Luzhou Companies”), from Xinan Cement
at a consideration of RMB53 million (equivalent to
approximately HK$66 million); and (iv) sale of 70%
equity interests in Sichuan Taichang Building Material
Group Company Limited (“Taichang”) to Xinan Cement
at a consideration of not more than RMB300 million
(equivalent to approximately HK$372 million) in which
the Group paid a deposit for the acquisition of the
entire equity interest in Taichang amounting to HK$74.4
million as at 31 December 2012 (altogether defined as

the Scitus & Taichang Reorganisation).

RZE—=F—H=H AQalHEHF
FEARAERAR ([FAREKE]—%
BUE=R)I MO ERBE &
ARBZHEAREEREKERZ
T—=F_AE—FITUETHEWR
Bl ARRZHBARERE(
B 78 R KR BB B 1E K E2.06% 2 B
BITRA - RERARK19,500,000
7t (H85 R #924,200,000 7T ) + (i)
AREKELEARAEEN SERER
AlzEHRE BENEEKE(E
M) EIRAF R A FZ100%A% 1 A K&
REEBENEERAF  BKERE
KEBRABIREHEEKEAR
NAEIEBI0%ZIRE - REMEERE
ZRRETARRAAT5% 2 IHE KRR
EHBEERBRLTIBERAAT0%Z KR
B (ZERTHGBAIEMNAA]) -
i [7) $2 3% 49272,000,0007% 7T 2 & &
B R{ERAR813,800,0007T
(8% 7 %31,009,100,000% 7T ) + (iii)
BEMAKRERBERNEBREEARZ
FepiE s BIEREMPEEREKE
BRAREBMNERKEERAE R
BILIEENERARAFZBEI10%Z
BRERREMNBERRELTGRAA
25% 2 RE(ZERRGBAEM
AaEll) KREARAKRYS53,000,0007T
(7 4966,000,000/8 7T ) + R (iv)A
T8 E A K #300,000,0007T (5
7 #9372,000,000% 7T ) 2 KRB (E
REBR -_ZE——F+-A=+—
HERKEREZ 2 HREZ TR
$©74,400,0007% 7T ) [A] 78 B 7K e HH &
RUNIFERMEBARAGT (I
EN70%zKRE(EBIEBERRE
s4H]) -
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50. EVENTS AFTER THE REPORTING PERIOD
(Continued)

(a)

(Continued)

Subsequent to the entering of the framework
agreements and certain definitive agreements, and at
the end of February 2013, the Group has obtained
positive communication with the non-controlling
shareholders and management of the Luzhou
Companies and the representatives of the Group
were allowed to access the office and the factories
of the Luzhou Companies, and have collected the
company chops, the books and records as well as
the relevant documents of the Luzhou Companies.
As at the date of issue of this report, the Group has
substantially obtained the effective control over the
Luzhou Companies and is undergoing certain regulatory
registration procedures. But the Directors have not yet
completed the valuation to determine the fair value of
assets and liabilities being acquired. For the Guizhou
Companies, the Group has still not yet obtained
effective control over them. In addition, the Group
and the non-controlling shareholders have agreed to

withdraw the Arbitration.

As at the date of issue of this report, the Scitus &
Taichang Reorganisation has not been completed
subject to fulfillment of certain terms and conditions
under the framework agreements and the definitive

agreements as well as relevant regulatory approvals.

WAT SRR 3 RS TR e
R-B—=F=PE A%EREN
A2 IR R E R B TEE

R AR B 2 R EEE AR N
BIZWAE N TR EESEMNA
EZQEW%»E%&ﬁﬁM&m%

X RAFHTERY AEECE
ERFEMN AR 2 BRI EE
ETETEEECTFE-BEFEHK
ERGEENBEEMEEEERAGZ
RFE-REMNRBME - AEEA
RS HEBRIE SR - thoh  NEE K IE
2R AR B R B RH P AL o

RAEHRTIERY BERMFEEMA

R R FERK - A BITAE 2R 1 B A
BEE T 2B T HRR AR ARRE

MREEEH L TR EE -
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50. EVENTS AFTER THE REPORTING PERIOD
(Continued)

(a)

(Continued)
After the completion of the Scitus & Taichang

Reorganisation, the Company:

(i)  will indirectly hold 100% of the shareholding in
9

Scitus Cement;

(i) will indirectly hold 100% of the equity interests in

Luzhou Companies;

(i) will not hold any equity interests in Guizhou

Companies; and

(iv)  will hold 30% equity interests in Taichang.

Details are set out in the Company’s announcements
dated 3 January 2013, 1 February 2013 and 21
February 2013.

On 6 February 2013, the Group has entered into
an acquisition agreement with a non-controlling
shareholder to acquire further 16.11% equity interest in
the subsidiary, TCC Liaoning Cement Company Limited,
at a consideration of RMB144,500,000 (equivalent to
approximately HK$179,180,000). Upon the completion
of the acquisition, TCC Liaoning Cement Company
Limited will become the indirect wholly-owned
subsidiary of the Company. As at the date of issue of
this report, the acquisition has not been completed
subject to fufillment of certain terms and conditions and

the relevant regulatory approvals.

50. {EHAR E1H (4

(a)

fn © R %5 ¥R 2 BiY 51
BE-F—F1-A=1+—HAULFE

gy

() HEEFEEREKIEI100% K
X

(iy WEEFEEMNRF100% 8%
T

(i) BT-BF/RBEEMNAR ZEMARKR
R

(v) HEREZ30%8H -

HBEHRARAHEHAE T —=F—
A=A 22— =%-"A—HBkKk=%
—=F_A=-+—Bz2fh-

R-ZE—=F_AH KEHEHE
— & FE 1 AR AR PR AT S UK BE 1R DA
—SRERBAR AR (EE)K
EERAGZ16.11%KE RE A
AR #144,500,0007T (AER D
179,180,000/ 7T ) PN UL HE HIE T X
% Ak (EE)KEBRIBGKE
RARZHEEZEWNBRR - RAF
BB WEREMARTRK B
FB1TE TR AR M LA R EVG AB &
EB & FAEE -
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51. SUBSIDIARIES
Details of the Company’s principal subsidiaries at 31

December 2012 and 2011 are as follows:

51.

B B X B

ARER T ——FR=_F—F+_H
=t+—BZEEMNBRARIZFBOT:

Nominal value
Place of of issued
incorporation/ ordinary shares/ Proportion of
Name of subsidiary operation registered capital ownership interest Principal activities
BROLER/
WEARER HMRL EELY AMEAEE EEREREERL A TEEH
Directly Indirectly
B B
2012 2011 2012 2011
8- "% ZB--f —T——FK
Anhui King Bridge Cement Ltd.* The PRC Registered capital - = 60% 60%  Manufacture and distribution
ZHRZFBKRERD A HE US$15,000,000 of slag powder
Balig= HERHHRER
15,000,000% 7T
Chiefolk Company Limited Hong Kong Ordinary - = 70% 70%  Investment holding
BA HK$1,000,000 RAER
ERR
1,000,000 7
Guizhou Kaili Rui An Jian Cai The PRC Registered capital - - 100% 100%  Manufacture and distribution
Co., Ltd.* HE RMB139,660,500 of cement and clinker
EMANBHERMBRA A &R SUE R A HAOR RAE
ARH
139,660,5007T
Guizhou Kong On Cement The PRC Registered capital - = 65% 65%  Manufacture and distribution
Company Limited* HE US$20,300,000 of cement and clinker
EMBRKERERAR" MR SUE R A HAOR RAE
20,300,000% 7
HKC Investments Limited Taiwan Ordinary - = 100% 100%  Investment holding
BRRERHERAF =) NT$155,000,000 REER
EEKR
155,000,000%7 &
Hong Kong Cement Company  Hong Kong Ordinary - - 100% 100%  Import and distribution of
Limited B HK$10,000 cement
EEk EORDHKE
10,000 7T
Jiangsu TCC Investment The PRC Registered capital - = 100% 100%  Investment holding
Co., Ltd.*" HE US$100,000,000 RAER
L&A RREFRAR AR
100,000,000% 7T
Jurong TCC Cement Co., Ltd.*" The PRC Registered capital - - 100% 100%  Mining of limestone and
ARARKEERAA HE US$223,000,000 production and sales
P& A of cement and cement
223,000,000% T products
REAREREERBEE

KR BRKTRE R
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Nominal value
Place of of issued
incorporation/ ordinary shares/ Proportion of
Name of subsidiary operation registered capital ownership interest Principal activities
BROZER/
WEAREE EMRL E LY TEMEAEE EERERERLD TEEHR
Directly Indirectly
E# k3
2012 2011 2012 2011
“2--f —T——f ZB-Zf —T——&
Koning Concrete Limited Hong Kong Ordinary HK$100 - - 100% 100%  Investment holding
Bk EER REER
100/ 7T
TCC Anshun Cement Company  The PRC Registered capital - = 100% 100%  Manufacture and distribution
Limited* HE US$94,990,000 of cement and clinker
A (ZIB) KRBRAR AR BIER D HKE R AR
94,990,000 &
TCC Chongaing Cement The PRC Registered capital - - 100% 100%  Manufacture and distribution
Company Limited*! HE US$100,000,000 of cement and clinker
Ak (EB)KEBRAR" &R SUE R A #HAOR RAR
100,000,000% 7
TCC (DongGuan) Cement The PRC Registered capital - - 100% 100%  Transshipment cement and
Company Limited*! H US$20,000,000 cement products
Ak (RE)KEBRAR AMER BEKERKRER
20,000,000 &
TCC Fuzhou Cement The PRC Registered capital - = 100% 100%  Manufacture and
Co., Ltd."! HE US$16,250,000 distribution of cement
BMARKEERA R AR HER D HIKR
16,250,000 7T
TCC Fuzhou Yangyu Port The PRC Registered capital - - 100% 100%  Provision of port facility
Co., Ltd.* FE US$5,000,000 services
BMNARFEBEERA A" &R RIS SR R b PR 75
5,000,000% 1
TCC Guangan Cement The PRC Registered capital - - 100% 100%  Manufacture and distribution
Company Limited H US$56,990,000 of cement and clinker
(previously known as FEA HERDHEKRRAH
Guangan Changxing 56,990,000 7T
Cement Co., Ltd.)*!
B (BR)KEERAR
(AIBEREEKE
BRAR)
TCC (Guigang) Cement Ltd.*"  The PRC Registered capital - - 100% 100%  Manufacture and distribution
AE(BE)KEERATY & US$217,875,900 of cement and clinker
AMER B3E R SO R AR
217,875,900% T
TCC Guigang Mining Industrial  The PRC Registered capital - - 100% - Provision of limestone
Company Limited (previously — # E US$5,000,000 quarrying services
known as Guigang Chien Kuo &R REARERERSE
Mining Industrial Co., Ltd.)* 5,000,000 1T

ERARBEIRERAA
(FEERREREIR
BRAR)
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Nominal value
Place of of issued
incorporation/ ordinary shares/ Proportion of
Name of subsidiary operation registered capital ownership interest Principal activities
BROZER/
WEAREHE EMRLE LY TMEAEE EEREREERLD TEER
Directly Indirectly
E# k3
2012 2011 2012 2011
—2-Zf —T——f ZB-Zf —T——&
TCC Hong Kong Cement British Virgin Island Ordinary US$10 - = 100% 100%  Property holding
Development Limited (“BVI"/Hong Kong Deferred™* US$90 BENE
EBERHSE ZER
S 410 10%7T
/B BRIE R
90F T
TCC Jiangsu Mining Industrial ~ The PRC Registered capital - - 100% - Provision of limestone
Company Limited (previously — F US$4,000,000 quarrying services
known as Jiangsu Chien Kuo &R RERRARFERS
Mining Industrial Co., Ltd.)* 4,000,000% 1T
IHARBEIRERAA
(ABIHEEREIRER
AR
TCC Liaoning Cement The PRC Registered capital - = 83.89% 83.89%  Manufacture and distribution
Company Limited* HE RMB371,000,000 of cement and clinker
Ak (RE)KERRRF i E A HER D HKERAR
ARH#
371,000,0007T
TCC Liuzhou Company Limited  Hong Kong Ordinary HK$10,000 - = 70% 70%  Investment holding
ARIMERAR BE ZER REZR
10,000 7T
TCC Liuzhou Construction The PRC Registered capital - - 42%** 42%*  Manufacture and distribution
Materials Company Limited* & US$13,500,000 of slag powder
MM EHERT AR A A AMER BERHHRER
13,500,000% 7T
TCC Shaoguan Cement Co., The PRC Registered capital - - 100% 100%  Manufacturing and
Limited*! HE US$10,000,000 distribution of cement and
A% (B KEERA R HMER clinker
10,000,000% 7T BER D HKE R
(not yet commenced
business)
(HARRER)
TCC Yingde Cement The PRC Registered capital - - 100% 100%  Manufacture and distribution
Co., Ltd*! H US$219,400,000 of cement and clinker
alk (EE)KEBERAR AMER B3E 5 7Ok R AR

219,400,000% 7T
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For the year ended 31 December 2012 #Z_—F— —F+_-HA=+—HIF/ZF

51. B 2= (&)

Nominal value
Place of of issued
incorporation/ ordinary shares/ Proportion of
Name of subsidiary operation registered capital ownership interest Principal activities
BROZER/
WEARER AR &R TEMEAEE EERERERLD TEEHR
Directly Indirectly
E# k3
2012 2011 2012 2011
“%--f “T-—4% CZB-Zf "%

TCC Yingde Mining Industrial  The PRC Registered capital - = 100% - Provision of limestone
Company Limited (previously — # Bl US$11,500,000 quarrying services
known as Yingde Chien Kuo & A REARARRRS
Mining Industrial Co., Ltd.)* 11,500,000% 7T

HEARBXIRERAR
(FIERERERETIEAR
RE)*

Ulexite Investments Limited BVI/Hong Kong Ordinary US$200 100% - - Investment holding

EBRUHE /BB L@ER200XT REER

Upper Value Investments BVI/Hong Kong Ordinary US$11,200 100% - - Investment holding
Limited RERLES /B EER11,200% T RARR

Yingde Dragon Mountain The PRC Registered capital - = 100% 100%  Manufacture and distribution
Cement Co, Ltd"*! H RMB428,110,000 of cement and clinker

RERWKEEREERA AMER S3E 5 $H7COR R AR

ARH
428,110,0007C
* Registered as equity joint venture under the PRC law. * ERABERBEEMGFMzEE QA
* Registered as wholly foreign owned enterprise under the PRC £l ZaEABRERBR AN ZINE BE
law. g
** A subsidiary of a non wholly-owned subsidiary of the Company > O RKRDNBIZ—RIEEZEWB AT ZH B

and, accordingly, is accounted for as a subsidiary by virtue of

the Company’s control over it.

Limited are non-voting, carry no rights to dividends and are
only entitled to a return of capital when the surplus exceeds
US$1,000,000,000,000,000,000,000.

The above table lists the subsidiaries of the Company
which, in the opinion of the Directors, principally affected

the results, assets, or liabilities of the Group. To give details

The deferred shares of TCC Hong Kong Cement Development

/A
W ARAR TR AARE E
U5 — R B A FIA -

TCC Hong Kong Cement Development
Limited 2 i #E IR 36 T B B R Z 4 - 75
MERKKRE 2#EN BEERKBR
1,000,000,000,000,000,000,0003% 7T s -
TR RERERAR

ERIANEZSARIEFEAKEEE
BESRBEZARAMNBRR -EFRA
HINEMHBRBZFHE SERBRIT

of other subsidiaries would, in the opinion of the Directors, Ko

result in particulars of excessive length.
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B 5 1B 2
2008 2009 2010 2011 2012
—TENE ZTThE =ZT-ZF —T——4F ZBE-ZF
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
FET TET TET FHT FET
Results 4
Revenue Wiz 2,822,827 3,953,940 8,125,854 11,266,196 11,304,232
Profit (loss) for the year, before AR FHH AL
impairment loss on intangible & & ER{EEE
assets and impairment k- HE R
loss of property, plant and FiEEREBE
equipment, attributable to ARE E % A
owners of the Company (E18) (126,956) 120,254 784,053 1,637,880 610,000
Profit (loss) for the year, AAREAR AEER
attributable to owners of FERH (EE)
the Company (155,523) 120,254 784,053 1,637,880 610,000
Assets BE
Property, plant and equipment %1% - BE &Rk 5,053,368 8,815,063 12,816,206 15,864,953 16,193,824
Prepaid lease payments BB ERE 702,429 907,934 1,599,818 1,745,207 1,817,385
Intangible assets B EE 7,839 812,578 2,648,561 2,647,565 2,898,405
Mining rights HiEE 55,990 205,512 398,562 406,633 401,163
Interests in associates and il NG b
loan to an associate ﬁﬁﬁﬁﬂ‘ém 133,085 131,208 1,416,976 1,456,066 1,537,007
Interests in jointly controlled HEZH BB ES
entities - 21,700
Other financial assets Hih & @EE 720 85,470 110,460 87,975 88,203
Deposits paid for the acquisition FtUEEDE  BE K&
of property, plant and FERAMEE
equipment and other assets XN PAIKA 302,561 245,969 712,127 578,050 291,637
Deposits paid for acquisition of ~ Ft 4B KB A &
subsidiaries XN PAIEA - 804,410 - 720,666 74,400
Available-for-sale investments A/ HHERE 58,713 54,509 59,772 57,501 614,167
Amounts due from G s - WNGIE O]
investee companies - - - - 144,075
Pledged bank deposits EEARTER = = 2,360 3,970 4,578
Deferred tax asset EREHIEEE 33 1,275 879 866
Current assets MEEE 2,104,941 3,017,279 7,263,395 9,297,158 9,327,449
Total assets MmEE 8,419,679 15,079,932 27,029,512 32,866,623 33,414,859
Liabilities &8f&
Current liabilities mEBE 2,188,968 6,804,239 6,325,390 8,380,865 7,562,724
Other non-current liabilities EMIERBEE 2,225,499 1,560,867 9,431,101 8,829,807 9,712,736
Deferred tax liabilities EERBEE 143,748 202,634 364,091 358,144 354,812
Total liabilities BafE 4,558,215 8,567,740 16,120,582 17,568,816 17,630,272
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