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CHARACTERISTICS OF THE GROWTH ENTERPRISE MARKET (“GEM”) OF THE STOCK EXCHANGE
OF HONG KONG LIMITED (THE “STOCK EXCHANGE”)

GEM has been positioned as a market designed to accommodate companies to which a higher investment risk may
be attached than other companies listed on the Stock Exchange. Prospective investors should be aware of the
potential risks of investing in such companies and should make the decision to invest only after due and careful
consideration. The greater risk profile and other characteristics of GEM mean that it is a market more suited to
professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that securities traded on GEM may be more
susceptible to high market volatility than securities traded on the Main Board of the Stock Exchange and no
assurance is given that there will be a liquid market in the securities traded on GEM.

Hong Kong Exchanges and Clearing Limited and the Stock Exchange take no responsibility for the contents of this report, make no
representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in
reliance upon the whole or any part of the contents of this report.

This report, for which the directors (the “Directors”) of M Dream Inworld Limited (the “Company”) collectively and individually accept full
responsibility, includes particulars given in compliance with the Rules Governing the Listing of Securities on the GEM of The Stock Exchange
of Hong Kong Limited (the “GEM Listing Rules”) for the purpose of giving information with regard to the Company. The Directors, having
made all reasonable enquiries, confirm that to the best of their knowledge and belief: (1) the information contained in this report is accurate
and complete in all material respects and not misleading or deceptive; (2) there are no other matters the omission of which would make any
statement in this report misleading, and (3) all opinions expressed in this report have been arrived at after due and careful consideration and
are founded on bases and assumptions that are fair and reasonable.
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Chairman’s Statement

ERHRE

On behalf of the board (the “Board”) of directors (the “Directors”) of M Dream
Inworld Limited (the “Company”, together with its subsidiaries referred to as
the “Group”), | would like to present the 2013 annual results of the Group for
the year ended 31 December 2013 (the “Year”) together with a summary of
the Group’s strategy and prospect.

FINANCIAL RESULTS

The Group reported a loss from its continuing operation of approximately
HK$183,176,000 for the Year (2012: Loss HK$26,338,000).

The Group’s consolidated loss attributable to the owners of the Company for
the Year amounted to approximately HK$207,410,000 (2012:
HK$26,626,000).

DIVIDEND

The Directors do not recommend the payment of any dividend for the Year
(2012: Nil).

REVIEW OF OPERATIONS

2013 was a year of accelerated change for the Group. In March 2013, we
took a step towards the goal of becoming a comprehensive information
technology (“IT”) business platform. We completed the acquisition of 50.5% of
the issued share capital of Apperience Corporation (“Apperience”), which is
principally engaged in the research, development and distribution of software
for personal computer performance, anti-virus software, mobile applications
and toolbar advertisement (“Software Business”), enabling the Group to
establish our foothold in the international IT market. However, in view of the
challenging operating environment for our e-learning business, the Group
disposed Refine Skill Limited (“Refine Skill”) and its subsidiaries in October
2013, to concentrate on our other businesses for higher profits.

IT industry is all about innovation. During the Year, Apperience leveraged its
strength in the growth areas of software and mobile applications, continuously
upgrading its existing products while developing new products to keep up
with the latest IT trends. Over the past few months, the Group enjoyed growth
through our business expansion into the Software Business. The Software
Business alone accounted for 97.5% of our total turnover.

In July 2013, the Group launched a website for internet education (“Internet
Education Website”) to sell e-learning materials and e-books. After annual
review of this business, due to the keen competition in the e-learning market,
the operating result is not satisfactory. However, the management will keep
monitoring the market and the performance of this segment.
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Chairman’s Statement

ERBE

To further broaden the Group’s investment portfolio, on 5 February 2014, the
Group entered into a sale and purchase agreement (the “S&P Agreement”) to
acquire the entire issued share capital of a licensed corporation (the “Target”),
which is principally engaged in the business of introducing clients to brokerage
firms and securities companies in return for commission. We consider that the
acquisition can diversify the Group’s businesses into the financial services
sector by directly investing and operating the Target. The Group expects that,
upon the completion of the acquisition, it will provide a good investment
opportunity for stepping into the business of Type 1 (dealing in securities)
regulated activity under the Securities and Futures Ordinance (“SFO”) in Hong
Kong. As at the date of this report, the completion of this acquisition has not
yet taken place.

As at 31 December 2013, the Group had cash and cash equivalents
amounting to approximately HK$70,409,000 and net current assets of
approximately HK$4,810,000. Based on such solid financial ground, the
Group will carefully look for other potential business areas with positive
prospects to enhance our revenue sources and profitability, creating greater
returns for the shareholders of the Company.

PROSPECT

Looking ahead, the Group is well positioned as we enter our financial year of
2014, with each of our businesses seeing great opportunities in their
respective markets together with experienced management in place. At the
same time, our strategy on business diversification remains. We will also
consider to develop new businesses in e-commerce, internet finance and
independent financial advisory service while continuously seeking potential
investment opportunities so as to maximize the returns for the shareholders of
the Company in a prudent and pragmatic manner.

APPRECIATION

In closing, let me express my sincere thanks and gratitude to all our business
partners and shareholders for their continuing trust and support in the Group. |
would also like to thank all of staff and the Board of Directors for their
contribution to the Group.

Chi Chi Hung, Kenneth
Chairman

21 March 2014
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Management Discussion and Analysis
EEENWR DM

BUSINESS REVIEW

During the Year, the Group maintained a stable development through
commitment to its existing businesses.

U

(ii)

Software Business

In order to extend its reach into the IT field of Software Business, the
Group has completed a very substantial acquisition of 50.5% of the
issued share capital of Apperience on 31 March 2013, making a
strategic long-term investment for the Group.

Apperience and its subsidiaries (collectively referred to as “Apperience
Group”) are principally engaged in the research, development and
distribution of software for personal computer performance and anti-
virus software as well as toolbar advertisement and mobile applications
which are available for download by customers through internet
worldwide. Its major product, Advanced SystemCare, can protect
users’ personal computers from anti-virus, detect security problems
and enhance the system performance.

During the Year, total revenue of the Software Business was
approximately HK$89,809,000. However, the segment result recorded
a loss of approximately HK$201,719,000. It was mainly due to the
impairment loss on goodwill (“Goodwill Impairment”) of approximately
HK$257,496,000 arising from the acquisition of 50.5% of the issued
share capital of Apperience which is mainly non-cash in nature and will
not affect working capital sufficiency of the Group. The segment result
of Software Business before the Goodwill Impairment for the year was a
profit of approximately HK$55,777,000.

E-learning Business

As the market competition increased sharply, the management will pay
close attention to the e-learning market to ensure the profitability of this
segment.

During the Year, the turnover of the E-learning Business was
approximately HK$2,178,000, representing a decline of 47.4% as
compared to the same period in the last year which was approximately
HK$4,137,000. The segment result recorded a loss of approximately
HK$5,104,000 (2012: HK$18,577,000). The reason for the loss was
mainly due to a drop in turnover and an increase in the amortisation of
intangible assets.

To better utilise its resources, the Group has completed the very
substantial disposal of Refine Skill Limited (“Refine Skill”) and its
subsidiaries at a consideration of HK$8 million on 17 October 2013.
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Management Discussion and Analysis

BEER R DT

For the better understanding the Group’s products and services, better
assessing the Group’s risks and returns, and making more informed
judgments about the Group as a whole, the Board identified two additional
operating segments which were also classified as the principal activities of the
Group as following:

(iii)

(iv)

Securities Investment Business

The investment portfolio of the Group consists of investments in listed
securities. During the Year, the total investment consideration in its
securities investments, included shares which are listed in Hong Kong
and a debenture issued by a Hong Kong listed company, were
approximately HK$83,421,000. During the Year, the segment recorded
a loss of approximately HK$26,137,000 including an impairment loss
on available-for-sale financial assets of approximately HK$26,253,000.
This business segment showed unusual resilience in 2013 and delivered
an unfulfiled financial performance. The results of this business segment
were negatively affected by the instability and uncertain stock market,
as well as change in fair value of available-for-sale investments which
are mainly non-cash in nature.

Money Lending Business

On 24 September 2013, Citi Profit Finance Limited, an indirect
wholly-owned subsidiary of the Company, was granted a money
lenders licence by the licensing court in Hong Kong pursuant to the
Money Lenders Ordinance (Chapter 163 of the Laws of Hong Kong).
On 26 September 2013, the Group adopted the money lending policy
and money lending procedure manual. The objectives of this policy and
manual are to provide guidelines to the directors, senior management
and officers of the Group in handling and/or monitoring the money
lending procedures according to the Money Lenders Ordinance
(Chapter 163 of the Laws of the Hong Kong).

The Money Lending Business is now a business segment of the Group
and during the Year, loan interest income received under this business
segment amounted to approximately HK$118,000 and the segment
recorded a gain of approximately HK$44,000. As at 31 December
2013, the outstanding principal amount of loan receivables was
approximately HK$4,000,000. The loan bears interest at a fixed rate of
8.5% per annum and will be repayable on or before 6 June 2014. The
details of loan receivables are set out in note 27(e) to the consolidated
financial statements.
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Management Discussion and Analysis

BEENWE D

FINANCIAL REVIEW
Turnover

For the Year under review, the turnover of the Group from its continuing
operations was approximately HK$92,105,000, representing an increase of
approximately 2,126% compared to the turnover for the year ended 31
December 2012 of approximately HK$4,137,000. The turnover for the Year
was mainly contributed by the Software Business.

Gross profit

The gross profit of the Group for the Year from its continuing operations
increased by 1,797% to approximately HK$74,148,000 from approximately
HK$3,909,000 for the last year.

Loss for the Year

The consolidated loss attributable to the owners of the Company for the Year
was approximately HK$207,410,000 compared to the loss attributable to
owners of the Company of approximately HK$26,626,000 for the last year.

The consolidated loss attributable to the owners of the Company for the Year
was mainly attributable to (1) the impairment loss of goodwill in relation to the
acquisition of 50.5% of the issued share capital of Apperience (“Acquisition”)
of approximately HK$257,496,000; (2) the effective interest incurred on the
convertible notes issued by the Company to satisfy part of the consideration
for the Acquisition of approximately HK$12,880,000; and (3) the impairment
loss on listed securities investment of approximately HK$26,253,000. The
above mentioned impairment loss and effective interest are non-cash
adjustments and will not affect working capital sufficiency of the Group.

Impairment loss on goodwill

On 31 March 2013, the Group completed the very substantial acquisition of
50.5% of the issued share capital of Apperience at a maximum consideration
(“Consideration”) payable by the Company to the vendors of the Acquisition of
HK$548,985,500 (subject to adjustment). The Consideration of
HK$548,985,500 (subject to adjustment) had been satisfied partly by the
creation and issue of convertible notes in the principal amount of
HK$392,132,500 and (where applicable) shall be satisfied partly by the
allotment and issue of additional shares of the Company (“Performance
Shares”) at the issue price of HK$0.108 per Performance Share to the vendors
of the Acquisition. The maximum number of Performance Shares shall be
1,452,342,588 (subject to adjustments). The details of the Acquisition are set
out in the Company’s announcements dated 5 December 2012 (“First
Announcement”), 12 March 2013 and 1 April 2013 and the Company’s
circular dated 23 February 2013 (“Circular”).
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Management Discussion and Analysis
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At 31 March 2013, before impairment testing, goodwill of approximately
HK$757,662,000 were allocated to the Apperience Group. As disclosed in the
Circular, the fair value of the Consideration (which will be settled by
Performance Shares and convertible notes of the Company) as at the valuation
date of 30 September 2012 was approximately HK$595,380,000. The market
price of shares of the Company has increased since the First Announcement
and up to 31 March 2013 (being the date of completion of the Acquisition
(“Completion Date”)). The fair value of the Consideration of approximately
HK$784,636,000 at the Completion Date was estimated by an independent
professional valuer, which has increased as a result of the increase in the
market price of shares of the Company, which in turn has resulted in a
substantial amount of goodwill recorded in connection with the Acquisition.
The impairment of goodwill in relation to the Acquisition are largely due to the
increase in the fair value of the Consideration mentioned above. The goodwill
allocated to the Apperience Group has therefore been reduced to its estimated
recoverable amount through recognition of an impairment loss against
goodwill of approximately HK$257,496,000 for the period from the Completion
Date to 31 December 2013. The impairments of goodwill are non-cash and
accounting adjustments which will not affect the working capital sufficiency of
the Group.

Liquidity, financial resources and capital structure

As at 31 December 2013, the Group’s cash and cash equivalents and
pledged bank deposit amounted to approximately HK$71,030,000 (2012:
HK$140,737,000), which were principally denominated in United States dollars
and Hong Kong dollars (2012: Renminbi and Hong Kong dollars).

The Group generally finances its operation using internally generated resources

and proceeds raised from issue of new shares and convertible notes in
previous years.

BEFHHRERAT &3] 2013

R-ZE-—Z=ZFZA=+—8  #TRENAN BEY
757,662,000 7% 7T 2 7 Bt F Apperience 5 & o 55 4038 K AT I
ZoNMEERR-ZE——FhA=1+A  BUARRKRER
R ABRBREREMNONRERTFEBEL R 595,380,000
e ARARNMEEE " HASEE-T—=F=A
=+ —B (BB EETKAB(TRBEE]) £ - R5%E
R BHRERAFEEL 784,636,000 THBY HEME
BifERTE L - WEARRRMTELAMmARTEN - ARG
WHERIESBAENE - ARNESENEEREEZZAR
FHMARENRTEEE M At BBAREXBHE_T
—=Ff+ A=+ BRI EREBELY
257,496,000/ 7T * 2 AL T Apperience R BB E D R EE
HErAIRE €% - - BEREBIRERSHAR  Tays
KEENEEESTHE -

RBEET  UBERREFREE

RZZ—=F+ZA=1+—8 AEENREEKREEED
LA K B 3K IR 17 13 3/ 49 571,030,000 L (=T — =4 :
140,737,000 7C) * TEUETRBT(ZE—ZF : AR
¥ RAT)HIE ©

REE —RRAANFE L EIRMOBEFE BT RA %
BEBMESMEREAREKBEERTES -



Management Discussion and Analysis
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On 14 November 2012, the Company issued convertible notes to Wise Action
Limited, a wholly owned subsidiary of Hong Kong Education (Int’l) Investments
Limited, in a principal amount of HK$20,000,000 as alternative financing
instruments. The notes bear interest at 2% per annum, are unsecured and
have a maturity date falling 12 months from the date of issue of the convertible
notes. The noteholder has the right to convert the convertible notes into
ordinary shares of the Company at conversion price of HK$0.10 per
conversion share (subject to adjustment) up to (but excluding) the date falling
three business days prior to the maturity date. The conversion price of
HK$0.10 per conversion share represents (1) a discount of approximately
4.76% to the closing price of HK$0.105 per share of the Company as quoted
on the Stock Exchange on 14 November 2012; and (2) a premium of
approximately 11.11% over the closing price of HK$0.09 per share as quoted
on the Stock Exchange on 28 September 2012 (being the date of the
subscription agreement in respect of the issue of the Convertible notes). The
net price per conversion share was HK$0.0975. The issue of the convertible
notes provided the Company with immediate funding without immediate
dilution of the shareholding of the then existing shareholders and, when the
conversion rights attached to the convertible notes are exercised, the capital
base of the Company would be enlarged. The issue of the convertible notes
presented a valuable opportunity to introduce a strategic investor into the
Company. The net proceeds from the convertible notes of approximately
HK$19,500,000 were used (i) as to approximately HK$5,000,000 for financing
the business of website development, e-learning products and services; and (i)
as to approximately HK$14,500,000 for future investments in e-commerce
and/or other IT related business as and when opportunities arise. On 25
March 2013, the Company issued a total of 200,000,000 conversion shares
to the noteholder pursuant to the exercise of conversion right attaching to the
convertible notes at the conversion price of HK$0.10 per conversion share.
The conversion shares are ordinary shares of the Company and rank pari
passu in all respect with the shares of the Company then in issue. The details
of the convertible notes and the conversion are set out in the Company’s
announcements dated 28 September 2012, 14 November 2012 and 19
March 2013 and notes 33(a) and 36(ii) to the consolidated financial
statements.

On 31 March 2013, upon completion of the acquisition of 50.5% of the issued
share capital of Apperience, the Company issued convertible notes in the
aggregate principal amount of HK$392,132,500 at the initial conversion price
of HK$0.108 per conversion share (subject to adjustment) to vendors of the
acquisition. A summary of the principal terms of the convertible notes is set
out in the Company’s announcement dated 5 December 2012 and the
Company’s Circular dated 23 February 2013. During the Year, the Company
issued a total of 3,476,726,611 conversion shares to the converting
noteholders pursuant to the exercise of conversion right attaching to the
convertible notes in the aggregate principal amount of approximately
HK$375,486,000 at the conversion price of HK$0.108 per conversion share.
The details of the convertible notes and the conversion are set out in the
Company’s circular dated 23 February 2013 and Company’s announcements
dated 5 December 2012, 12 March 2013, 1 April 2013, 2 April 2013, 26
August 2013, 2 September 2013, 25 November 2013, 10 December 2013
and 23 December 2013 and notes 33(b) and 36(iii) to the consolidated
financial statements.
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On 12 March 2013, an ordinary resolution to increase the authorised share
capital of the Company from HK$400,000,000 divided into 4,000,000,000
shares of HK$0.10 each to HK$800,000,000 divided into 8,000,000,000
shares of HK$0.10 each by the creation of an additional 4,000,000,000 shares
of the Company was passed by the shareholders of the Company at an
extraordinary general meeting. As at the date of this report, the authorised
share capital of the Company is that HK$800,000,000 divided into
8,000,000,000 shares of HK$0.10 each. The details of the authorised share
capital are set out in note 36(i) to the consolidated financial statement.

As at the date of this report, the issued share capital of the Company was
approximately HK$492,562,000 divided into approximately 4,925,620,000
ordinary shares of HK$0.10 each.

Gearing ratio

As at 31 December 2013, total assets of the Group were approximately
HK$750,754,000 (2012:HK$160,974,000), whereas the total liabilities were
approximately HK$161,500,000 (2012: HK$22,894,000). The gearing ratio of
the Group, calculated as total liabilities over total asset, was 21.5% (2012:
14.2%).

Dividends

The Board of the Company does not recommend the payment of any dividend
for the Year (2012: HK$NIl).

Charges on the Group’s Assets

The Group’s pledged bank deposits of approximately US$80,000
(approximately HK$621,000) represented deposits pledged to bank to secure
banking facilities to the extent of HK$500,000 granted to the Group. The
deposits are in US$ and at fixed interest rate of 0.05% per annum. At 31
December 2013, the Group had available approximately HK$265,000 of
undrawn banking facilities. Details of the pledged bank deposits are set out in
note 29 to the consolidated financial statements.

At 31 December 2013, listed securities held by the Group with a total carrying
amount of HK$53,778,000 has been charged in favour of a brokerage firm as
collateral for the Group’s liabilities in respect of its margin trading account.
During the Year, the Group has not used the credit limit.
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Foreign exchange exposure

During the Year, the business activities of the Group were mainly denominated
in Hong Kong dollars and United States dollars.

Following the completion of the acquisition of Apperience, United States
dollars became the main currencies transacted by the Group. Since Hong
Kong dollars remain pegged to the United States dollars within a defined
range, the Group is not exposed to any significant foreign exchange risk
against the United States dollars and has not entered into any foreign
exchange contract as hedging measures. The Directors did not consider the
Group was significantly exposed to any foreign currency exchange risk.

Notwithstanding the above, the Group manages its foreign currency risk
against other currencies by closely monitoring the movement of the foreign
currency rates and may use hedging derivative, such as foreign currency
forward contract, to manage its foreign currency risk as appropriate.

Significant investment
Subscription and disposal of the convertible bond

On 21 March 2013, the Company signed a placing letter with a sub-placing
agent in respect of the subscription for a 2014 due 10% coupon convertible
bond in the principal amount of HK$3,500,000 issued by Capital VC Limited,
whose shares are listed on the Main Board of the Stock Exchange (stock
code: 2324). The completion of the placement took place on 27 March 2013.
On 27 December 2013, the Company disposed the convertible bond to an
independent third party at the consideration of approximately HK$3,765,000.
Details of the transaction are set out in the Company’s announcements dated
21 March 2013 and 27 December 2013, and note 28 to the consolidated
financial statements.

Acquisition of Apperience

On 31 March 2013, the Group completed the very substantial acquisition of
50.5% of the issued share capital of Apperience. The details of the acquisition
of Apperience are set out in the Company’s announcements dated 5
December 2012, 12 March 2013 and 1 April 2013, the Company’s Circular
dated 23 February 2013, note 41(b) to the consolidated financial statements
and the section of business review in this report.
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Acaquisition of a property

On 15 May 2013, the Group completed an acquisition of 100% of the issued
share capital in Dragon Oriental Investment Limited (“Dragon Oriental”) at a
consideration of HK$42 million which was settled by cash. The principal asset
of the Dragon Oriental is a property in Hong Kong and the property address is
Shop F, Ground Floor, Yenfu Mansion, Nos. 121-125, 129-135, 139 and 141
Hip Wo Street and Nos. 92-112 Shui Wo Street, Kowloon, Hong Kong. The
property is held under medium term lease from the government of Hong Kong
Special Administrative Region and is currently leased to and occupied as a
clinic by a fellow subsidiary of the vendor at a monthly rental (exclusive of
rates, management fees, air-conditioning charges and other outgoings and
expenses) of HK$75,000. The details of the acquisition of Dragon Oriental are
set out in the Company’s announcement dated 15 May 2013 and note 41(a)
to the consolidated financial statements.

Acquisition of the shares of DX.com Holdings Limited (formerly known as
EPRO Limited)

On 13 June 2013, the Group entered into an acquisition agreement for the
acquisition of 248,976,000 shares (“Acquired Shares”) of DX.com Holdings
Limited (formerly known as EPRO Limited) whose shares are listed on GEM of
the Stock Exchange (stock code: 8086), at an aggregate consideration of
approximately HK$79,921,000. The acquisition constitutes a very substantial
acquisition for the Company and is subject to approval by the shareholders of
the Company and other conditions precedent and the completion of such
acquisition took place on 27 August 2013. At 31 December 2013, the
impairment loss on the Acquired Shares amounted to approximately
HK$26,253,000. The details of the acquisition are set out in the Company’s
announcements dated 13 June 2013 and 27 August 2013, the Company’s
circular dated 8 August 2013 and note 26 to the consolidated financial
statements.

Cooperation Framework agreement

On 18 December 2013, the Group entered into a cooperation framework
agreement with Grandeur Industries Limited (“Grandeur”), an indirect wholly-
owned subsidiary of Jia Meng Holdings Limited, the shares of which are listed
on GEM (stock code: 8101) (together with its subsidiaries referred to as “Jia
Meng Group”). Pursuant to the cooperation framework agreement, the Group
and Grandeur intend to invest a total maximum amount of HK$10,000,000 to
develop the B2C (business-to-customer) e-commerce business of selling Jia
Meng Group’s mattress and soft bedding products to customers online.

Pursuant to the cooperation framework agreement, the Group and Grandeur
intend to cooperate as follows:

1. The Group shall establish a platform for the e-commerce business and
to provide the relevant technical support and consultancy services; and
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2. Grandeur shall provide Jia Meng Group’s mattress and soft bedding
products to the e-commerce business for the purpose of sale.

Subsequent to further negotiation between the Group and Grandeur, on 12
March 2014, the Group entered into a service agreement with Grandeur.
Pursuant to the service agreement, (1) the Group shall provide the services of
(i) developing the online platform for Grandeur for its B2C e-commerce
business of selling the soft bedding products identified by Grandeur; and (i)
arranging for provision of services for operating and maintaining the online
platform for the service term of one year from the date of signing of the service
agreement; (2) Grandeur shall be responsible for manufacturing, supplying,
packaging and delivery of the soft bedding products directly to the customers
after placement of orders on the online platform; and (3) Grandeur shall pay to
the Group () a lump sum of HK$500,000; and (i) a sum which shall be equal
to 5% of the proceeds of sales generated on the online platform for each
calendar month.

The details of the cooperation framework agreement and the service
agreement are set out in the Company’s announcements dated 18 December
2013 and 12 March 2014 respectively.

Acquisition of Licensed Corporation

On 5 February 2014, the Group entered into the S&P Agreement in relation to
the proposed acquisition of the entire issued share capital of the target at a
consideration of HK$6 million (subject to adjustment). The target is a company
incorporated in Hong Kong with limited liability and is a licensed corporation to
carry on business in Type 1 (dealing in securities) regulated activity under the
SFO, subject to conditions imposed by the Securities and Futures of
Commission of Hong Kong. The target is principally engaged in the business
of introducing clients to brokerage firms and securities companies in return for
commission. The acquisition of the target is subject to a number of conditions
precedent. As at the date of this report, the acquisition has not yet completed.
Details of the transaction are set out in the Company’s announcement dated 5
February 2014.

Significant disposal
Disposal of a property

On 6 June 2013, the Group has entered into a disposal agreement to dispose
of the entire issued share capital of Five Stars Development Limited (“Five
Stars”) and the entire amount of the shareholder’s loan owing by Five Stars to
the Group on the date of completion of the disposal agreement at an
aggregate consideration of HK$13,000,000. The principal asset of Five Stars
is a property in Hong Kong. Such disposal is subject to a number of conditions
precedent and the completion of such disposal has taken place on 8 August
2018. Detalls of this disposal are set out in the Company’s announcements
dated 6 June 2013 and 8 August 2013, and note 41(c)(i) to the consolidated
financial statements.
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Disposal of Refine Skill

On 20 June 2013, the Group entered into a disposal agreement and
conditionally agreed to dispose of the entire issued share capital of Refine
Skill, at a consideration of HK$8,000,000. Such disposal is subject to a
number of conditions precedent and the completion of such disposal has
taken place on 17 October 2013. The details of the disposal are set out in the
Company’s announcements dated 2 July 2013 and 17 October 2013, and the
Company’s circular dated 19 September 2013 and note 41(c)(ii) to the
consolidated financial statement.

Material acquisitions and disposals

Apart from those disclosed in the sections of business review, significant
investment and significant disposal disclosed above, the Group had no
material acquisition or disposal during the Year.

Ageing of trade receivables and payables

The ageing of the Group’s trade receivables and payables as at 31 December
2013 are set out in notes 27 and 30 to the consolidated financial statements
respectively.

Employee and remuneration policies

As at 31 December 2013, the Group had approximately 11 employees (2012:
43 employees) in Hong Kong and the PRC. The Group’s remuneration policy
is reviewed periodically and determined by reference to market terms,
company performance, individual qualifications and performance, and in
accordance with the statutory requirements of the respective jurisdiction
where the employees are engaged. On 24 December 2007, the share option
scheme (“Share Option Scheme”) was approved by shareholders of the
Company in an extraordinary general meeting. The Share Option Scheme is to
enable the Company to grant option to either Directors or employees of the
Group in order to recognise and motivate their contribution, to provide
incentives and to help the Group in retaining its existing employees and
recruiting additional quality employees so as to provide them with a direct
economic interest in attaining the long term business objectives of the Group.
No options were granted under the Share Option Scheme during the Year. As
at 31 December 2013, there were options to subscribe for 6,200,000 shares
of the Company outstanding under the Share Option Scheme.

Contingent liabilities

As at 31 December 2013, the Directors did not consider the Group had any
contingent liabilities (2012: approximately HK$3,108,000).
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Capital commitments

The details of the capital commitments for the Year are set out in the note 42
to the consolidated financial statements.

Events after the reporting period

Details of the significant events after the reporting period are set out in note 45
to the consolidated financial statements.

OUTLOOK

Looking forward, the Group will strive on the IT market. Even though the
market of personal computers, anti-virus software and mobile applications is
very competitive, the Group is still confident in expanding this business
segment by implementing its long-term market strategy. Due to the fast
moving IT market development, the Group will keep on enhancing its
products’ features to catch up with the latest trends.

Alongside the existing businesses, the Group will consider to invest in areas
including e-commerce, internet finance and financial advisory services,
creating new revenue sources to bring income and generate good value for
shareholders in the future.

In order to enhance its revenue and profitability and maximize returns to the
shareholders, it will further diversify its businesses proactively. The Group will
continue to search for new potential investments opportunities, including
investments in local or global securities markets and property.
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Corporate Governance Report

TEERBRE

The Board would like to present this Corporate Governance Report for the
Year.

The Company is committed to maintaining corporate governance of high
standard and quality procedures. The Company has put in place governance
practices with emphasis on the integrity to shareholders and quality of
disclosure, transparency and accountability to shareholders for the sake of
maximizing returns to shareholders.

In the opinion of the Directors, the Company has applied and on best effort
basis complied with the code provisions set out in Appendix 15 of the GEM
Listing Rules (the “Code Provision”) except for Code Provision A.4.1 and A.2.1.
The following sections set out the principles in the Corporate Governance
Code as they have been applied by the Company, including any deviations
therefrom, for the Year.

BOARD OF DIRECTORS
Composition

The Board currently comprises five members, two Executive Directors, namely
Mr. Chi Chi Hung, Kenneth (Chairman of the Board) and Mr. Xue Qiushi (Chief
Executive Officer) and three Independent Non-executive Directors, namely Mr.
Lam Kit Sun, Mr. Yip Chi Fai Stevens and Ms. Xiao Yiming. Independent Non-
executive Directors are invited to serve on the Audit Committee, the
Remuneration Committee and the Nomination Committee.

The composition of the Board reflects the balance of skills and experience
appropriate for the requirements of the Company’s business and for the
exercise of independent decisions. The Company has three Independent Non-
executive Directors which is more than half of the Board. They are
professionals in different areas and provide independent opinions based on
their expertise.

There is no relationship among members of the Board and the biographies of

the Directors are set out in the section headed “Biographical Details of
Directors and Senior Management” of this annual report.
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BOARD PRACTICES AND CONDUCT OF MEETINGS

Proposed regular Board meeting dates for a year are informed to each
Director at the beginning of the year. Formal notice of at least 14 days will be
given in respect of a regular meeting. For special board meeting, reasonable
notice will be given. Directors participated, either in person or through other
electronic means of communication in the Board meetings.

The Board of Directors meets regularly at least 4 times a year. The Directors
participated in person or through other means of communication. All notices
of board meetings were given to all Directors, who were given an opportunity
to include matters in the agenda for discussion. All Directors are kept informed
on a timely basis of major changes that may affect the Group’s businesses,
including relevant rules and regulations. Directors can also seek independent
professional advice in performing their duties at the Company’s expense, if
necessary. Minutes of each board meeting are kept and are open for
inspection at any reasonable time on request by any Director.

Directors’ insurance

The Company has arranged appropriate insurance cover in respect of the
legal action against the Directors.

Responsibilities, accountabilities and contributions of the board
and management

The Board should assume responsibility for leadership and control of the
Company and is collectively responsible for promoting the success of the
Company by directing and supervising its affairs. All Directors should make
decisions objectively in the interests of the Company.

The Board reserves for its decision on all major matters relating to policy
matters, strategies and budgets, internal control and risk management,
material transactions (in particular those that may involve conflict of interests),
financial information, appointment of directors and other significant operational
matters of the Company. Responsibilities relating to implementing decisions of
the Board, directing and coordinating the daily operation and management of
the Company are delegated to the management.
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Attendance of Directors at Meetings

During the Year, 52 Board meetings had been held for reviewing business
performance, considering and approving the overall strategies and policies of
the Company and other business matters. The attendance record of each
Director at the Board and Board Committee meetings and the general meeting
of the Company held during the Year is set out in the table below:

ESHEERLHE

RAFER  ABRTTR2REEGEHI AR AR BES
R UEBRIERARBERBEBREALGHBEER
He TR SEENAFENLFETGREFELES
BHEALARBREAGHFEE -

Remuneration Audit  Nomination
Board Committee Committee committee General
Note Meetings Meetings Meetings Meetings Meeting
i B RE
ik Ezg8E 2ZE983 2 ZE88E 2 ZE9g3 e N-1
Number of meetings held eBRY
Executive Directors HTES
Mr. Chi Chi Hung, Kenneth EEERE 52/52 N/ATER N/ATE R N/ATER 5/5
Mr. Ng Kay Kwok REBKE 1 9/10 N/ATER N/ATE R N/ATER 0/2
Mr. Xue Qiushi BUERE 2 36/36 N/ATER N/ATE R N/ATER 0/3
Independent Non-executive Directors By 7E=
Mr. Lam Kit Sun R A 3 21/21 1/1 1/1 N/ATER 2/2
Mr. Yip Chi Fai Stevens EEBkE 4 N/ATEHR N/ATER N/ATE R N/ATER N/ATE R
Ms. Xiao Yiming BBzt 5 N/ATEHR N/ATER N/ATE R N/ATER N/ATE R
Mr. Billy B Ray Tam AR E 6 36/39 2/2 5/5 6/6 3/4
Ms. Chan Hoi Ling el ZEz+ 7 51/62 3/3 6/6 6/6 5/5
Mr. Yu Pak Yan, Peter RIACERE 8 51/52 3/3 6/6 6/6 5/5
Notes: B EE -
1. Mr. Ng Kay Kwok was appointed as Executive Director and Chief Executive 1. REBAER T ZFRAZHNBEZERNTESR

Officer on 29 May 2012 and retired from the Board with effect from the conclusion
of the AGM held on 24 May 2013.

2. Mr. Xue Qiushi was appointed as Executive Director and Chief Executive Officer
on 5 July 2013.

3. Mr. Lam Kit Sun was appointed as Independent Non-executive Director on 2
October 2013.
4. Mr. Yip Chi Fai Stevens was appointed as Independent Non-executive Director on

2 January 2014. Accordingly, he has not attended any meeting held in 2013.

5. Ms. Xiao Yiming was appointed as Independent Non-executive Director on 17
January 2014. Accordingly, she has not attended any meeting held in 2013.

6. Mr. Billy B Ray Tam was appointed as Independent Non-executive Director on 18
June 2010 and resigned on 29 November 2013.

7. Ms. Chan Hoi Ling was appointed as Independent Non-executive Director on 30
July 2010 and resigned on 10 February 2014.

8. Mr. Yu Pak Yan, Peter was appointed as Independent Non-executive Director on
30 July 2010 and resigned on 29 January 2014.
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Chairman and chief executive officer

The positions of Chairman and Chief Executive Officer are held by Mr. Chi Chi
Hung, Kenneth and Mr. Xue Qiushi respectively. The Chairman provides
leadership and is responsible for the effective functioning and leadership of the
Board. The Chief Executive Officer focuses on the Company’s business
development and daily management and operations generally.

Under the Code Provision A.2.1, the roles of chairman and chief executive
officer should be separate and should not be performed by the same
individual. Since the former Chief Executive Officer of the Company, Mr. Ng
Kay Kwok, retired on 24 May 2013, Mr. Chi Chi Hung, Kenneth, the Chairman
of the Board, has temporarily taken up the role as Chief Executive Officer of
the Company for a transitional period with a view to identifying a suitable
candidate. Subsequently on 5 July 2013, the Company appointed Mr. Xue
Qiushi, as an Executive Director and the Chief Executive Officer of the
Company, and the Company has duly complied with the Code Provision A.2.1
since 5 July 2013.

Independent non-executive directors

During the Year, the Board complied at all times with the requirement of the
GEM Listing Rules that at least three Independent Non-executive Directors sit
in the Board (more than half of the Board members) and at least one of them
has appropriate professional accounting or related financial management
expertise.

The Company has received written annual confirmation from each of the
Independent Non-executive Directors in respect of his/her independence in
accordance with the independence guidelines set out in the GEM Listing
Rules. As at the date of this report, the Company in its best knowledge
considers all Independent Non-executive Directors are independent.
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Appointment and re-election of directors

The Company has established formal, considered and transparent procedures
for the appointment of new directors.

The procedures and process of appointment, re-election and removal of
directors are laid down in the Company’s Bye-laws. According to the
Company’s Bye-laws, any Director appointed by the Board to fill a casual
vacancy should be subject to re-election by shareholders at the first general
meeting after appointment, and any Director appointed by the Board as an
addition to the Board shall be subject to re-election by shareholders at the
next following annual general meeting after appointment. Other relevant Bye-
law states that one-third of the Directors for the time being, or, if their number
is not a multiple of three, then the number nearest to but not less than one-
third, shall retire from office by rotation at every annual general meeting. A
retired Director shall be eligible for re-election. All Directors should retire by
rotation at least once every three years.

Under the Code Provision A.4.1, non-executive directors should be appointed
for a specific term and subject to re-election. All former Independent
Non-executive Directors, Mr. Billy B Ray Tam, Mr. Yu Pak Yan, Peter and Ms.
Chan Hoi Ling, were not appointed for specific terms but are subject to
retirement by rotation and re-election at each annual general meeting of the
Company in accordance with the Articles of Association of the Company
(“Retirement by Rotation and Re-election”) which was in effect before the
Change of Domicile becoming effective on 9 January 2014 (Bermuda time).
The Company considers that sufficient measures have been taken to ensure
good corporate governance practices of the Company in this aspect.
Subsequently, all existing Independent Non-executive Directors, Mr. Lam Kit
Sun, Ms. Xiao Yiming and Mr. Yip Chi Fai Stevens, are appointed for a service
period of two years, starting from the date of his/her appointment and are
subject to retirement by rotation and re-election in accordance with the Bye-
laws of the Company adopted pursuant to the Change of Domicile. The
Company has duly complied with the Code Provision A.4.1 since 10 February
2014 following the resignation of former Independent Non-executive Director
Ms. Chan Hoi Ling.
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Continuous professional development of directors

Directors keep abreast of responsibilities as a director of the Company and of
the conduct, business activities and development of the Company.

Every newly appointed director will receive formal, comprehensive and tailored
induction on the first occasion of his/her appointment to ensure appropriate
understanding of the business and operations of the Company and full
awareness of director’s responsibilities and obligations under the GEM Listing
Rules and relevant statutory requirements.

Besides, Directors should participate in appropriate continuous professional
development to develop and refresh their knowledge and skills to ensure that
their contribution to the Board remains informed and relevant. Internally-
facilitated briefings for Directors will be arranged and reading materials on
relevant topics will be issued to Directors where appropriate. All Directors are
encouraged to attend relevant training courses at the Company’s expenses.

According to the records maintained by the Company, the current and former
Directors received the following training with an emphasis on the roles,
functions and duties of a director of a listed company in compliance with the
Code Provision on continuous professional development during the Year.

Corporate Governance/
Updates on Laws,
Rules or Regulations

EEHEEXRR

EETHERERAARNEENAEERET
AXBEPNERNER -

ARBRBEAA

BEMZAEENEZERAWIER - 2@ RAEBIE
MBS  MRZEEEARAERNEE  L2EAE
EEWXEIEREFTRIDEEBEIERERTNEERE
7 o

AN ERESEBANFEEEER  BREERERK
SHMB LG BREEETNBRIEMBERTHE
ERELER - ARARRESLHARSROEER - RiE
AERTRAEEZHEREMNEEAY T2 EES
HERREIRIE - BRAARRAE -

REARDFENLE  RERTEEEREAFEETUT
ERRLITAREEAS  BEEMRENIE - LUETHEH
FEBE RN REX

Accounting/
Financial/Management or
Other Professional Skills

SEER BELL - RANKA i 9K EER
B ER HiE ¥R
Attended Attended
Read Seminars/ Read Seminars/
Directors Materials Briefings Materials Briefings
HEWHE HEWHE
= FEER [GE A= FEER IR
Executive Directors HITES
Mr. Chi Chi Hung, Kenneth FEMERE v v/ v/ v
Mr. Xue Qiushi BENELEE v/ v/ v -
Mr. Ng Kay Kwok (Note 1) REB %A (FeE1) v/ - v -
Independent Non-executive Directors BAFHTES
Mr. Billy B Ray Tam (Note 2) LA A (HTEE2) v v v -
Ms. Chan Hoi Ling (Note 2) FRel 222+ (FisE2) v/ v/ v -
Mr. Yu Pak Yan, Peter (Note 2) RKIALCAEE (M 2) v v/ v/ -
Mr. Lam Kit Sun GRS 4 v/ v v
Ms. Xiao Yiming (Note 3) B —1B 2+ (MI3E3) N/ATE R N/ATER N/A 8 A N/ATE R
Mr. Yip Chi Fai Stevens (Note 3) BEEEEAE (KMIEE3) N/ATE R N/ATEF N/A 38 A N/ATNE R
Note 1:  Mr. Ng Kay Kwok retired from the Board with effect from the conclusion of the  KizE1: REBEL4ARTEFTSHS B -2 =FRA=-1+MNAB
AGM held on 24 May 2013. BITHRFRBFERGEREER ©
Note 2:  Mr. Billy B Ray Tam, Ms. Chan Hoi Ling and Mr. Yu Pak Yan, Peter resigned MizE2 . BLEFISE BRI EL T RRBCEED IR T —=F
on 29 November 2013, 10 February 2014 and 29 January 2014 respectively. +—AZ+NB - ZZ—NF-_A+BR=-Z—WNF—A
ZTNHEHE -
Note 3:  The Independent Non-executive Directors were newly appointed in 2014. 323 : BUFRTEFR_T—NUFHBEE - At - L&
Accordingly, their training records have not been included above. I FHEIIEE
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Company Secretary

The Company Secretary of the Company is Mr. Lau Siu Cheong. The
Company Secretary assists the Board by ensuring good information flow
within the Board and that Board policy and procedures are followed. He has
taken no less than 15 hours of relevant professional trainings to update his
skills and knowledge in 2013.

DIRECTORS’ RESPONSIBILITY FOR THE FINANCIAL
STATEMENTS

The following statements, which set out the responsibility of Directors in
relation to the financial statements, should be read in conjunction with, but
distinguished from, the Independent Auditor’s Report on pages 58 to 59
which acknowledges the reporting responsibility of the Group’s Auditor.

Annual report and accounts

The Directors acknowledge their responsibility for the preparation of the annual
report and financial statements of the Company for the Year to ensure that
these financial statements give a true and fair presentation in accordance with
Hong Kong Companies Ordinance and the applicable accounting standards.

The Directors are not aware of any material uncertainties relating to events or
conditions that may cast significant doubt on the Company’s ability to
continue as a going concemn.

Accounting policies

The Directors consider that in preparing the financial statements, the Group
applies appropriate accounting policies that are consistently adopted and
makes judgments and estimates that are reasonable and prudent in
accordance with the applicable accounting standards.

Accounting records

The Directors are responsible for ensuring that the Group keeps accounting
records which disclose the financial position of the Group upon which financial
statements of the Group could be prepared in accordance with the Group’s
accounting policies.

Safeguarding assets

The Directors are responsible for taking all reasonable and necessary steps to

safeguard the assets of the Group and to prevent and detect fraud and other
irregularities within the Group.

FESE M RAMRAT &R 2013

AARNATWEREIKELE - ARAMERREEINE
ZHEERRRREMEREFRHRRIIEF M EES
B BN T -=ZFOEI LR E/ N ERE XS
AT T EL IR RE e A o

EZRMBRRAAENEE

AT RSN EERIBERRARENEE - EERES8
ESQAMBB UMM RE —HEE(EREMEA) - K
AR SR AR BRAN AR IR F ) R A AT -

FHREIER
EFARBRSFEIRBEEBRAGD RER ST ERIRSR

ARABRRFENFREMERE - UERPBERERELEE
AFEFI5R

ERW AN M AR AR RFE L LR NBREREE
R EFXBERNBHENERATAREE -
BETBR

EERN EREVMBHRRE  AEECERRBERSR
BOR - WIRIBER g ERI(EH A IR FE A BT A A o

ERER

EFAEEMRAEEREREARASEM SN SR
o AIRBEAKEN SRR BRI RSB PR

REEE

ERFEERN—ABAELR  WREAEENEE
W I RSB A E G R AR Z 2B

23



ate Governance Report

EEERRE

AUDITOR’S REMUNERATION 2 BT =

The remuneration in respect of the services provided by the Company’s  HREIARR R ATEZHENKBE S SHI KA R AT KA
former auditor, Baker Tilly Hong Kong Limited, and the Company’s current A &) EE?%ZEWEP%EEE(?/%) FTED = IS ET IR AR TS B

auditor, RSM Nelson Wheeler is analysed as follows: 5 DHTEAT -
2013 2012
2= —E-CF
HK$’000 HK$'000
FET FET
Baker Tilly Hong Kong Limited ABEESTMEHERAR
Services rendered: R RS -
Audit services B RTS 400
Non-audit services LB RS -
400
RSM Nelson Wheeler FIGEE (BB @t EHAm
Services rendered: RIERRS -
Audit services %R -
Non-audit services LB RS -
INTERNAL CONTROLS A EBEE IR
The Board is responsible for maintaining an adequate internal control system  #EE® & 54157 NN EITHE - LAMREARD 7R A
to safeguard the interests of the Company’s shareholders and the Group’s = RAEEEE  WERKZE e ETEFRGEHIE
assets and, with the support of the Audit Committee, for reviewing the IR °

effectiveness of such system on an annual basis.

The Board has conducted a review of the effectiveness of the internal control E/\$¢F N EZTLERTAEBRIDEIZESIENXE - &
system of the Group for the Year. The senior management reviews and EIEETF RS LA RERTMEREE I
evaluates the control process and monitors any risk factors on a regular basis h%%‘\&gﬁ LZEQERTMER  TRUEAIAERER
and reports to the Board and the Audit Committee on any findings and 25k B E P B o

measures to address the variances and identified risks.
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BOARD COMMITTEES/FUNCTIONS

The Board has established three committees, namely, the Remuneration
Committee, Audit Committee and Nomination Committee, for overseeing
particular aspects of the Company’s affairs. All Board committees of the
Company are established with defined written terms of reference. The terms of
reference of the Board committees are posted on the Company’s website and
the Stock Exchange’s website and are available to shareholders upon request.
Copies of minutes of all meetings and resolutions of the committees, which
are kept by the Company Secretary, are circulated to all Board members and
the committees are required to report back to the Board on their decision and
recommendations where appropriate.

Remuneration Committee

The Remuneration Committee comprises three Independent Non-executive
Directors, namely Mr. Lam Kit Sun (Chairman), Ms. Xiao Yiming and Mr. Yip
Chi Fai Stevens.

The main duties of the Remuneration Committee include making
recommendations on the remuneration policy and structure of, and
determining the specific remuneration packages of, all directors and senior
management; and establishing transparent procedures for developing such
remuneration policy and structure to ensure that no director or any of his/her
associates will participate in deciding his/her own remuneration. Remuneration
packages of the Directors are determined by the Board, upon
recommendation of the Remuneration Committee, with reference to their
respective background, experience, duties and responsibilities with the Group
and the prevailing market conditions.

During the Year, the Remuneration Committee has reviewed and made
recommendation to the Board on the remuneration policy and structure of the
Company, and determined the remuneration packages of the Directors and
senior management. Details of the Directors’ remuneration and five individuals
with highest emoluments are set out in notes 14 and 15 to the consolidated
financial statements.

In addition, pursuant to the Code Provision B.1.5, the annual remuneration of
the member of the current senior management by band for the year ended 31
December 2013 is set out below:
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Audit Committee

The Audit Committee comprises three Independent Non-executive Directors,
namely Mr. Yip Chi Fai Stevens (Chairman), Mr. Lam Kit Sun and Ms. Xiao
Yiming. Mr. Lam Kit Sun possesses the appropriate accounting and financial
management expertise as required under the GEM Listing Rules.

The main duties of the Audit Committee include the followings:

() To monitor the control procedures and the disclosures on the reporting
of the Company’s financial statements, and to review and discuss with
external auditors any significant financial reporting standards and
guidelines applied to the financial statements.

(b)  To consider any significant or unusual items that are, or may need to
be, reflected in financial reports and accounts, and give due
consideration to matters raised by the Company’s compliance officer or
external auditor.

(c) To review the relationship with the external auditor by reference to the
work performed by them, their fees and terms of engagement, and
make recommendations to the Board on the appointment, re-
appointment and removal of auditor.

(d)  To review the Company’s financial controls, internal control and risk
management systems.

(e) To review Company’s arrangements to enable employees to raise, in
confidence, concerns about possible improprieties in financial reporting,
internal control or other matters of the Company.

During the Year, the Audit Committee has reviewed the financial results and
reports, financial reporting and compliance procedures, report on the
Company’s internal control and risk management review and processes and
the re-appointment of external auditor and arrangements for employees to
raise concerns about possible improprieties. The Audit Committee also met
the external auditor twice without the presence of the Executive Directors.
Besides, there is no disagreement between the Board and the Audit
Committee regarding the change of external auditor on 31 October 2013.
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Nomination Committee

The Nomination Committee comprises three Independent Non-executive
Directors, namely Ms. Xiao Yiming (Chairman), Mr. Lam Kit Sun and Mr. Yip
Chi Fai Stevens.

The main duties of the Nomination Committee include reviewing the structure,
size and composition (including the skills, knowledge and experience) of the
Board on a regular basis and recommending any changes to the Board;
identifying qualified and suitable individuals to become Board members and
selecting and making recommendations to the Board on the selection of
individuals nominated for directorships; assessing the independence of
independent non-executive directors; and making recommendations to the
Board on relevant matters relating to the appointment or re-appointment of
directors and succession planning for directors in particular, the Chairman and
the Chief Executive Officer of the Company.

Board Diversity Policy

Under the Code Provision A.5.6, the Nomination Committee of the Company
should have a policy concerning diversity of board members. On 30 August
2013, the Board and the Nomination Committee revised the terms of
reference for the Nomination Committee and adopted the Board Diversity
Policy. The measurable objectives set for implementing the policy are that
selection of candidates for appointment as a director will be based on a range
of diversity perspectives, including but not limited to gender, age, cultural and
educational background, ethnicity, professional experience, skill, knowledge
and length of services. The ultimate decision will be based on merits and
contribution that the selected candidates will bring to the Board. The Board’s
composition will be disclosed in the corporate governance report annually.

The Nomination Committee has annually reviewed the Board’s composition
under diversified perspectives and has reviewed the policy to ensure the
effectiveness of the Policy, and recommend any such revisions to the Board
for consideration and approval, if any.
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An analysis of the Board’s current composition is set out in the following chart:

No. of Directors
BEAH

6_

0
General Designation Ethnicity Nationality
—&& £ Tk &

Note: Mr. Yip Chi Fai Stevens and Ms. Xiao Yiming were newly appointed in 2014 and
hence they have not attended any Board Meetings held in 2013 in their capacity
as Directors.

Corporate Governance Functions

The Board is responsible for performing the functions set out in the Code
Provision D.3.1. The Board reviewed the Company’s corporate governance
policies and practices, training and continuous professional development of
directors and senior management, the Company’s policies and practices on
compliance with legal and regulatory requirements, the compliance of the
GEM Listing Rules, and the Company’s compliance with the Code Provision
and disclosure in this Corporate Governance Report.
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DIRECTORS’ SECURITIES TRANSACTIONS

The Company has relied on Rules 5.48 to 5.67 of the GEM Listing Rules as
the required standard of dealings in respect to any dealings in the Company’s
securities by the Company’s Directors. General and specific enquiries have
been made to all Directors and they all confirmed they had complied with the
said GEM Listing Rules during the Year.

SHAREHOLDERS’ RIGHTS

To safeguard shareholder interests and rights, a separate resolution is
proposed for each substantially separate issue at shareholder meetings,
including the election of individual directors. According to the GEM Listing
Rules, all resolutions put forward at shareholder meetings will be voted on by
poll and poll results will be posted on the websites of the Stock Exchange and
the Company after each shareholder meeting.

Set out below are the new procedures for members to make proposals at
general meeting other than a proposal of a person for election as directors
after the Change of Domicile becoming effective.

Procedures for members to make proposals at general meeting
other than a proposal of a person for election as director

The following procedures are subject to the Company’s Bye-laws, the
Bermuda Companies Act 1981 and applicable legislation and regulation.

1. The Company holds an annual general meeting (“AGM”) every year, and
may hold a general meeting known as a special general meeting
whenever necessary.

2. Member(s) of the Company holding (i) not less than one-twentieth of the
total voting rights of all members having the right to vote at the general
meeting; or (i) not less than 100 members, can submit a written request
stating the resolution intended to be moved at the AGM; or a statement
of not more than 1,000 words with respect to the matter referred to in
any proposed resolution or the business to be dealt with at a particular
general meeting.

3. The written request/statements must be signed by the member(s)
concerned and deposited at the Company’s registered office at
Clarendon House, 2 Church Street, Hamilton, HM11 Bermuda and its
principal office at Room 515, 5/F, Town Health Technology Centre, 10-
12 Yuen Shun Circuit, Siu Lek Yuen, Shatin, New Territories, Hong
Kong, for the attention of the Company Secretary of the Company, not
less than six weeks before the AGM in the case of a requisition requiring
notice of a resolution and not less than one week before the general
meeting in the case of any other requisition.
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4. If the written request is in order, the Company Secretary will ask the
Board of Directors (i) to include the resolution in the agenda for the
AGM,; or (i) to circulate the statement for the general meeting, provided
that the member(s) concerned have deposited a sum of money
reasonably determined by the Board of Directors sufficient to meet the
Company’s expenses in serving the notice of the resolution and/or
circulating the statement submitted by the member(s) concerned in
accordance with the statutory requirements to all the registered
members. On the contrary, if the requisition is invalid or the member(s)
concerned have failed to deposit sufficient money to meet the
Company’s expenses for the said purposes, the member(s) concerned
will be advised of this outcome and accordingly, the proposed
resolution will not be included in the agenda for the AGM; or the
statement will not be circulated for the general meeting.

The following are the new procedures for shareholders to propose a person
for election as director of the Company after the Change of Domicile becoming
effective.

Procedures for shareholders to propose a person for election as
a director of the Company

The following procedures are subject to the Company’s Bye-laws, the
Bermuda Companies Act 1981 and applicable legislation and regulation.

If a member, who is duly qualified to attend and vote at the general meeting
convened to deal with appointment/election of director(s), wishes to propose
a person (other than the member himself/herself) for election as a director at
that meeting, he/she can deposit a written notice at the Company’s principal
office at Room 515, 5/F, Town Health Technology Centre, 10-12 Yuen Shun
Circuit, Siu Lek Yuen, Shatin, New Territories, Hong Kong, for the attention of
the Company Secretary of the Company.

In order for the Company to inform all members of that proposal, the written
notice must state the full name of the person proposed for election as a
director, his/her biographical details as required by rule 17.50(2) of the GEM
Listing Rules, and be signed by the member concerned and that person
indicating his/her willingness to be elected.

The period for lodgment of such a written notice will commence on the day
after the despatch of the notice of the general meeting and end no later than
seven (7) days prior to the date of such general meeting. If the notice is
received less than fifteen (15) business days prior to that general meeting, the
Company will need to consider adjournment of the general meeting in order to
(i) assess the suitability of the proposed candidate; and (i) publish an
announcement or circulate a supplementary circular in relation to the proposal
to the members at least fourteen (14) clear days and not less than ten (10)
business days prior to the general meeting.

Detailed procedures for shareholders to propose a person for election as a
Director are available on the Company’s website.
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Procedures for shareholders to convene a special general
meeting

Shareholders holding at the date of deposit of the requisition not less than
one-tenth of the paid up capital of the Company carrying the right of voting at
general meetings of the Company shall at all times have the right, by written
requisition sent to the Company'’s registered office at Clarendon House, 2
Church Street, Hamilton HM11, Bermuda and its principal office at Room 515,
Town health Technology Centre, 10-12 Yuen Shun Circuit, Siu Lek Yuen,
Shatin, for the attention of the Company Secretary of the Company, to require
a special general meeting to be called by the Board for the transaction of any
business specified in such requisition; and such meeting shall be held within
two (2) months after the deposit of such requisition. If the Board does not
within twenty-one (21) days from the date of the deposit of the requisition
proceed duly to convene a meeting, the requisitionists, or any of them
representing more than one half of the total voting rights of all of them, may
themselves convene a meeting, but any meeting so convened shall not be
held after the expiration of three months from the said date.

Procedures for sending enquiries to the Board

For putting forward any enquiries to the Board, shareholders may send written
enquiries to the Board of Directors/Company Secretary at the Company’s
head office. For the avoidance of doubt, shareholder(s) must deposit and send
the original duly signed written requisition, notice or statement, or enquiry (as
the case may be) to the Company’s head office and provide their full name,
contact details and identification in order to give effect thereto. Shareholders’
information may be disclosed as required by law.

Shareholders may also make enquiries with the Board at the general meetings
of the Company.

INVESTOR RELATIONS AND COMMUNICATION WITH
SHAREHOLDERS

On 27 March 2012, the Board adopted a Shareholders’ Communication
Policy reflecting mostly the current practices of the Company for
communication with its shareholders. Such policy aims at providing the
shareholders and potential investors with ready and timely access to balanced
and understandable information of the Company. Such policy will be reviewed
by the Company regularly to ensure its effectiveness and compliance with the
prevailing regulatory and other requirements.
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The Company has established a number of channels for maintaining on
on-going dialogue with its shareholders as follows:

(i) corporate communications such as annual reports, interim reports,
quarterly reports, notices of meetings, listing documents and circulars
are issued in printed form and are available on the Stock Exchange’s
website at www.hkex.com.hk and the Company’s website at
www.mdreaminworld.com.hk in a timely and consistent manner as
required by the GEM Listing Rules;

(ii) corporate information and the Memorandum and Articles of Association
of the Company are made available on the Company’s website;

(i) periodic announcements are made through the Stock Exchange and
published on the respective websites of the Stock Exchange and the
Company;

(iv)  annual general meeting and extraordinary general meetings provide a
forum for the shareholders to make comments and exchange views
with the Directors and senior management; and

(v) the Company’s share registrar serves the shareholders in respect of
share registration, dividend payment, change of Shareholders’
particulars and related matters.

CHANGE OF DOMICILE

On 19 December 2013, the change of domicile of the Company from Cayman
Islands to Bermuda by way of deregistration in the Cayman Islands and
continuation as an exempted company under the laws of Bermuda (“Change
of Domicile”) and to adopt memorandum of continuance and Bye-laws in
connection with the Change of Domicile was approved by the shareholders of
the Company at the extraordinary general meeting of the Company. The
Change of Domicile and the adoption of the memorandum of continuance and
Bye-laws of the Company became effective on 9 January 2014 (Bermuda
time). The Memorandum and Articles of Association of the Company ceased
to be effective upon the Change of Domicile became effective on 9 January
2014 (Bermuda time). The details of the adoption of Company’s memorandum
of continuance and Bye-laws are disclosed on the Company’s circular dated
26 November 2013 and Company’s announcements dated 12 November
2013, 19 December 2013 and 10 January 2014. An updated version of the
Company’s memorandum of continuance and Bye-laws is available on both
the websites of the Stock Exchange and the Company.
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Executive Directors

Mr. Chi Chi Hung, Kenneth, aged 45, has been appointed as the Chairman
and Executive Director of the Company since July 2010. Mr. Chi has over 20
years of experience in accounting and financial control area. He holds a
Bachelor of Accountancy Degree from the Hong Kong Polytechnic University
and is a fellow member of the Association of Chartered Certified Accountants
in the United Kingdom, an associate member of the Hong Kong Institute of
Certified Public Accountants, an associate member of the Hong Kong Institute
of Chartered Secretaries and an associate member of the Institute of
Chartered Secretaries and Administrators in the United Kingdom. Mr. Chi is
currently an executive director of Guocang Group Limited (formerly known as
Hua Yi Copper Holdings Limited) (stock code: 559), China Sandi Holdings
Limited (formerly known as China Grand Forestry Green Resources Group
Limited) (stock code: 910) and Ceneric (Holdings) Limited (formerly known as
Morning Star Resources Limited) (stock code: 542), all of which are listed on
the Main Board of the Stock Exchange. He is also an independent non-
executive director of Perfect Shape (PRC) Holdings Limited (stock code: 1830)
and Noble Century Investment Holdings Limited (formerly known as Sam Woo
Holdings Limited) (stock code: 2322), all of which are listed on the Main Board
of the Stock Exchange. Mr. Chi is also an independent non-executive director
of Hong Kong Life Sciences and Technologies Group Limited (formerly known
as ZMAY Holdings Limited) (stock code: 8085), China Natural Investment
Company Limited (stock code: 8250) and Aurum Pacific (China) Group Limited
(stock code: 8148), all of which are listed on the GEM of the Stock Exchange.
He was an independent non-executive director of Interchina Holdings
Company Limited (stock code: 202) from October 2011 to August 2012. He
has also appointed as an independent non-executive director of L’sea
Resources International Holdings Limited (stock code: 195) (formerly known
as Goodtop Tin International Holdings Limited in October 2012).

Mr. Xue Qiushi, aged 29, has been appointed as an Executive Director and
the Chief Executive Officer of the Company since July 2013. Mr. Xue is a co-
founder and a director of Apperience Corporation (a non-wholly owned
subsidiary of the Company) and has served as its director and president since
March 2011. Prior to the founding of Apperience Corporation and its
subsidiaries in 2011, Mr. Xue served as the president of
A D B 2 {5 B U ilT A R A &) (Chengdu AOBI Information Technology Co.,
Ltd.) from November 2008 to March 2011, where he was responsible for its
business operations and research and development. Mr. Xue received his
bachelor’s degree in computer science and technology from the University of
Electronic Science and Technology of China (& ¥ &t K £) in July 2007.
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Independent Non-executive Directors

Mr. Lam Kit Sun, aged 36, joined the Company since October 2013. Mr.
Lam graduated from The Hong Kong University of Science and Technology
with a bachelor’s degree in Business Administration in Accounting. Mr. Lam
has over 10 years’ experience in the field of financial reporting, financial
management and audit experience in China and Hong Kong. Mr. Lam is a
fellow and practicing member of the Hong Kong Institute of Certified Public
Accountants (“HKICPA”), a fellow of the Association of Chartered Certified
Accountants (“ACCA”), an associate of The Hong Kong Institute of Chartered
Secretaries and a non-practicing member of the Chinese Institute of Certified
Public Accountants. From August 2008 to July 2011, Mr. Lam was appointed
as a non-executive director of Ruifeng Petroleum Chemical Holdings Limited
(stock code: 8096, formerly known as Thinsoft (Holdings) Inc), a company
whose shares are listed on the Growth Enterprise Market (“GEM”) of The
Stock Exchange of Hong Kong Limited (“Stock Exchange”). Mr. Lam was an
executive director of Kiu Hung Energy Holdings Limited (“Kiu Hung”) (stock
code: 381), a company whose shares are listed on the Main Board of the
Stock Exchange, from October 2009 to July 2013 and he was redesignated
as a non-executive director of Kiu Hung on 1 August 2013. Currently, Mr. Lam
is an executive director, company secretary and chief financial officer of
Universe International Holdings Limited (stock code: 1046), a company whose
shares are listed on the Main Board of the Stock Exchange. Mr. Lam is an
independent non-executive director of DX.com Holdings Limited (“DX.com”)
(formerly known as EPRO Limited) (stock code: 8086), a company whose
shares are listed on GEM of the Stock Exchange. Mr. Lam is also the chief
financial officer and company secretary of Finsoft Corporation (stock code:
8018), a company whose shares are listed on GEM of the Stock Exchange.
As at the date of this report, the Company held 248,976,000 shares of
DX.com, representing approximately 4.89% of the total issued share capital of
DX.com.

Ms. Xiao Yiming, aged 33, joined the Company since January 2014. Ms.
Xiao graduated from the Harbin Institute of Technology with a bachelor’s
degree in Business Administration in Management. Ms. Xiao has over 10
years’ experience in the field of public relations. Ms. Xiao was a senior
manager of investor relations of a hotel chain in China. She was a consultant
of corporate communications and investor relations of a subsidiary (“PR
Company”) of a company whose shares are listed on the Growth Enterprise
Market (“GEM”) of The Stock Exchange of Hong Kong Limited (“Stock
Exchange”) and whose subsidiaries are principally engaged in, among others,
the provision of advertising and public relations services. Ms. Xiao is currently
the chief representative of the Beijing Representative Office of the PR
Company and is responsible for offering consulting services in corporate
communications and investor relations to companies listed in Hong Kong as
well as to clients in initial public offering projects. The PR Company has been
providing consulting services in corporate communications and investor
relations to the Group since 2012. Nevertheless, Ms. Xiao is not a director,
partner or principal of the PR Company and Ms. Xiao is not or has not been
involved in providing such consulting services to the Group.
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Biographical Details of Directors and Senior Management

EEREAREEEGE

Mr. Yip Chi Fai Stevens, aged 44, joined the Company since January 2014.
He obtained the degree of Master of Business Administration from The
Bernard M. Baruch College of The City University of New York in 1995 and a
degree of Bachelor of Science with highest honours from The College of
Staten Island of The City University of New York in 1992. Mr. Yip is proficient
in investments in information technology and software related industries and
has extensive experience in corporate finance, specialising in capital strategy
planning. In 2007, Mr. Yip founded an investment company which is principally
engaged in the investments in both listed and non-listed companies in the
Asia-Pacific region. Mr. Yip is also the director and a shareholder of a private
company principally engaged in trading of electronic components and
products.

Mr. Yip has been a committee member of the 6th Committee of Meizhou City
of Guangdong Province of The Chinese People’s Political Consultative
Conference since his appointment in January 2012 and is the vice chairman of
the 2nd Session of Board of Wanchai and Central & Western District Industries
and Commerce Association. Mr. Yip is also a director of Phoenix Charitable
Foundation Limited and the adviser to the North District, New Territories East
Region of the Auxiliary Medical Service, Hong Kong Special Administrative
Region Government of the People’s Republic of China.

SENIOR MANAGEMENT

Mr. Kuang Hao Kun Giovanni, aged 48, was appointed as Director of
Corporate Development since October 2012. Mr. Kuang obtained a Bachelor’s
Degree of Economics from LA Trob University in Australia and is a member of
the CPA Australia. Mr. Kuang is also the directors of some of the subsidiaries
within the Group. Mr. Kuang has over 20 years of experience in investor
relations and equity capital markets.

Mr. Lau Siu Cheong, aged 40, was appointed as (i) the Company Secretary;
(i) the Authorised Representative and (iii) Financial Controller of the Company
since 1 August 2013. Mr. Lau obtained a Bachelor of Commerce (Accounting)
degree from the Curtin University of Technology in 1999 and is a member of
the CPA Australia. He has been the finance manager of the Company since
January 2010 and is principally responsible for, among others, the overall
financial management, financial planning and budgetary control of the Group
and carrying out company secretarial functions of the Group. Mr. Lau is also
the company secretary of some of the subsidiaries within the Group. Mr. Lau
has over 15 years of experience in finance and accounting.
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e‘ﬁf. of the Directors
EEFRE

The Directors of the Company are pleased to present the annual report (the
“Report”) together with the audited consolidated financial statements of the
Group for the year ended 31 December 2013 (the “Year”).

PRINCIPAL PLACE OF BUSINESS

The Company was incorporated in the Cayman Islands on 30 July 2001 and
continued in Bermuda with limited liability on 9 January 2014 (Bermuda Time).
Its shares have been listed on the Growth Enterprise Market (“GEM”) of the
Stock Exchange of Hong Kong Limited (the “Stock Exchange”) since 31
December 2001, and the head office and principal place of business in Hong
Kong is at Room 515, Town Health Technology Centre, 10-12 Yuen Shun
Circuit, Siu Lek Yuen, Shatin, New Territories, Hong Kong.

PRINCIPAL ACTIVITIES

The Company is an investment holding company while the Group is principally
engaged in (1) research, development and distribution of personal computer
performance software, anti-virus software, mobile phone applications and
toolbar advertisement, (2) provision of website development services,
e-learning products and services, (3) investment in securities and (4) money
lending business. The principal activities of the principal subsidiaries of the
Company are set out in note 24 to the consolidated financial statements.

RESULTS AND DIVIDENDS
Results of the Group for the Year and the state of affairs of the Group and the
Company at that date are set out in the consolidated financial statements on

pages 60 to 167 of the Report.

The Directors do not recommend any payment of a final dividend for the Year
(31 December 2012: HK$NIl)

SEGMENT INFORMATION
An analysis of the principal activities and geographical locations of operations

of the Group for the Year is set out in note 9 to the consolidated financial
statements.
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Report of the Directors
EEERE

SHARE CAPITAL

Neither the Company nor any of its subsidiaries has purchased or sold any of
the Company’s shares during the Year and the Company has not redeemed
any of its shares during the Year.

Details of the movement in the share capital of the Company are set out in
note 36 to the consolidated financial statements.

RESERVES

Details of the movements in the reserves of the Group and the Company
during the Year are set out in the consolidated statement of changes in equity
on page 67 of the Report and in note 37 to the consolidated financial
statements respectively.

DISTRIBUTABLE RESERVES

As at 31 December 2013, there are no reserves available for distribution to
owners of the Company (2012: HK$NIl).

PURCHASE, SALE OR REDEMPTION OF SHARES

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

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the Company’s articles of
association, or the laws of the Bermuda, which would oblige the Company to
offer new shares on a pro rata basis to existing shareholders.

AMOUNT DUE TO A DIRECTOR AND OTHER
BORROWING

Except for the director’s fee payable, there are no amount due to a director as
at 31 December 2013.

Particulars of loans from a Director and other borrowing of the Group as at 31

December 2012 are set out in notes 31 and 32 to the consolidated financial
statements respectively.

FIXED ASSETS

Details of the movements in fixed assets of the Group and the Company
during the Year are set out in note 21 to the consolidated financial statements.
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MAJOR CUSTOMERS AND SUPPLIERS

The percentages of Group’s total turnover for the Year attributable to the
Group’s major customers are as follows:

Turnover
— the largest customer 8%
— five largest customers in aggregate 11%

The percentages of Group’s purchases for the Year attributable to the Group’s
major suppliers are as follows:

Purchases
— the largest supplier 28%
— five largest suppliers in aggregate 89%

Purchases from the first largest supplier for the Year was treated as the
Continuing Connected Transactions, disclosed in the section headed
“Continuing Connected Transaction” of this Report and Material Related Party
Transactions, disclosed in note 44(b)(ii) to the consolidated financial
statements.

Except for first largest supplier, none of Directors, their respective associates
or any shareholders of the Company (which, to the best knowledge of the
Directors of the Company, own more than 5% of the Company’s issued share
capital) has any beneficial interest in any of the five largest customers and the
five largest suppliers of the Group for the Year.

EVENTS AFTER THE REPORTING PERIOD

Details of the Group’s events after the reporting period are set out in note 45
to the consolidated financial statements.

FIVE YEARS FINANCIAL SUMMARY

A summary of the published results and assets, liabilities and non-controlling
interests of the Group for the last five financial years, as extracted from the
audited financial statements and reclassified as appropriate, is set out on page
168 of the Report. This summary does not form part of audited financial
statements.
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Report of the Directors
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CONTINUING CONNECTED TRANSACTIONS

The following transactions of the Group constituted continuing connected
transactions (“Continuing Connected Transactions”) under the GEM Listing
Rules during the Year.

1. On 19 November 2010, a supply agreement (the “Supply Agreement”)
was entered by the Group with KanHan Technologies Limited (“KanHan
Technologies”), a Hong Kong company which was previously the
shareholder of the entire equity interests of Kanhan Educational
Services Limited (“Kanhan EDU”). Mr. Mo Wai Ming, Lawrence is also a
common director of both KanHan Technologies and KanHan EDU. In
accordance with the Supply Agreement, the Group was to provide
website development, e-learning products and services to KanHan
Technologies. During the Year, there was no transaction under the
Supply Agreement (2012: approximately HK$259,000).

2. On 19 November 2010, a business centre service agreement (the
“Business Centre Service Agreement”) was also entered by the Group
with KanHan Technologies. During the Year, the Group has provided
business centre services to KanHan Technologies under the Business
Centre Service Agreement. The monthly service charge was
approximately HK$20,000 and the total amount of service charge for
the Year was HK$160,000 (2012: HK$240,000). The Business Centre
Service Agreement was terminated early on 1 September 2013.

The details of both the Supply Agreement and the Business Centre
Service Agreement and the relevant Continuing Connected Transactions
are contained in the Company’s announcement dated 19 November
2010 and 44(p) to the consolidated financial statements.

3. Apperience and BX B B £ {5 8 £ it A R 2 7] (Chengdu AOBI
Information Technology Co., Ltd.) (the “PRC Company”), a limited
liability company established in the PRC have entered into certain
agreements and the transactions contemplated thereunder continued
after completion of the acquisition of 50.5% of the issued share capital
of Apperience by the Group.

The PRC Company is owned as to 70% by Mr. Dong Yuguo and Mr.
Xue Qiushi, in equal share and 30% by another individual holding for the
benefits of IDG-Accel China Growth Fund Il L.P. As Mr. Dong Yuguo
and Mr. Xue Qiushi are the directors of Apperience and certain
members of the Apperience Group and Mr. Xue Qiushi is a Director of
the Company, the transactions contemplated under the IT Consultancy
Service Agreement (as supplemented by the Supplemental IT
Consultancy Service Agreement) and the 2013 IT Consultancy Service
Agreement (as defined below) constitute continuing connected
transactions for the Company under the GEM Listing Rules.
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IT Consultancy Service Agreement

The IT Consultancy Service Agreement was entered into between Apperience
and the PRC Company on 15 April 2011 (the “IT Consultancy Service
Agreement”), the principal terms of which are set out below:

Date

15 April 2011

Parties

(1) Apperience

(2)  the PRC Company
Services provided

In accordance with the IT Consultancy Service Agreement, the PRC Company
shall provide to Apperience the development on related technologies
according to the business needs of Apperience on an exclusive basis.

Service fees

Service fees was determined with reference to, among others, the complexity
of technological development and management, time involved, workload and
commercial value of the services provided by the PRC Company and agreed
by Apperience and the PRC Company in separate agreement(s). The parties
agreed that the quarterly service fees payable by Apperience to the PRC
Company, in principle, should not exceed RMB2,000,000. Any quarterly
service fee exceeding RMB2,000,000 should be subject to the consent of the
board of Apperience.

Duration

The IT Consultancy Service Agreement commenced on the date of its signing
and would cease to have effect upon the dissolution of Apperience, subject to
early termination by Apperience by 30 days’ notice in writing to the PRC
Company.

Supplemental IT Consultancy Service Agreement

On 10 November 2012, Apperience and the PRC Company entered into a
supplemental IT Consultancy Service Agreement (the “Supplemental IT
Consultancy Service Agreement”) to amend certain term of the IT Consultancy
Service Agreement pursuant to which the duration of the IT Consultancy
Service Agreement will end on 10 November 2015.

On 10 August 2013, the IT Consultancy Service Agreement (as supplemented
by the Supplemental IT Consultancy Service Agreement) was terminated.
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2013 IT Consultancy Service Agreement

Ancillary to the IT Consultancy Service Agreement, the 2013 IT Consultancy
Agreement was entered into between Apperience and PRC Company on 31
December 2012 (the “2013 IT Consultancy Service Agreement”) the principal
terms of which are set out below:

Date

31 December 2012

Parties

(1) Apperience

(2)  the PRC Company

Services provided

Ancillary to the IT Consultancy Service Agreement, the scope of services
provided by the PRC Company to Apperience in 2013 include development
and update services for certain software of Apperience and related services.
Service fees

US$2,600,000

Duration

2013 IT Consultancy Service Agreement commenced on the date of its
signing and would cease to have effect on 31 December 2013.

On 10 August 2013, the 2013 IT Consultancy Service Agreement was
terminated.

During the Year, the Group paid software development fees amounted to
approximately US$867,000 (equivalent to approximately HK$6,724,000) to the
PRC Company. Details of the IT Consultancy Services Agreement and 2013 T
Consultancy Services Agreement are set out in the Company’s announcement
dated 5 December 2012, the Company’s circular dated 23 February 2013 and
note 44(b) to the consolidated financial statements.
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Annual review of continuing connected transactions

The auditor of the Company has reviewed the abovementioned Continuing
Connected Transactions on an annual basis and they issued a confirmation
letter to the Board on the Continuing Connected Transactions for the Year.
Based on this letter from the auditor and after their own review, the
Independent Non-executive Directors of the Company confirm the Continuing
Connected Transactions for the year have been entered into:

() have been approved by the Company’s Board of Directors;

(o) in accordance with the pricing policies of the Group or on normal
commercial terms;

(c) in accordance with the respective agreements governing such
transactions on terms that are fair and reasonable and in the interests
of the shareholders of the Company as a whole; and

(d) have not exceeded the relevant maximum amount capped in
accordance to the annual caps as set out in the relevant
announcements.

The auditor has issued his unqualified letter containing his findings and
conclusions in respect of the Continuing Connected Transactions in
accordance with paragraph 20.38 of the GEM Listing Rules. A copy of the
auditor’s letter has been provided by the Company to the Stock Exchange.

The Company confirms that it has complied with the disclosure requirements
in accordance with Chapter 20 of the GEM Listing Rules.

COMPETING INTEREST
None of the Directors, management shareholders of the Company (within the

meaning of the GEM Listing Rules) has any interest in any business which
completes or may compete with the business of the Group during the Year.
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DIRECTORS

The changes of Directors during the financial year and up to the date of this
Report are:

B

REERBEAREAS EEEHOT

Appointed on Resigned/Retired on
RUTBHEEE RUT BHIBHME BT
Executive Directors HITES
Mr. Chi Chi Hung, Kenneth (Chairman) FEMRAE(EE) 8 July 2010
—ET-ZTF+HAN\H
Mr. Ng Kay Kwok (Chief Executive Officer) RMBR LA (TTE#EE) 29 May 2012 24 May 2013
—Z——FfAA=TANH —T—=FAA=+mImA
Mr. Xue Qiushi (Chief Executive Officer) BB A (FTAEE) 5 July 2013
—T—=FtHAA
Independent Non-executive Directors BAFEHITES
Mr. Billy B Ray Tam BRI AE 18 June 2010 29 November 2013
—E-ZEFXA+NA —E—=F+—A=+NhB
Ms. Chan Hoi Ling PR E L+ 30 July 2010 10 February 2014
—E-TFLA=1H —E-NF=A+H
Mr. Yu Pak Yan, Peter RIECKE 30 July 2010 29 January 2014
—Z-ZTFE+A=+H —Z-mFE—-A=+NAH
Mr. Lam Kit Sun MG A 2 October 2013
—ZT—=F+AZH
Ms. Xiao Yiming H—Bit 17 January 2014
—E-NFE—-A++A
Mr. Yip Chi Fai Stevens EEELE 2 January 2014
—E-NF—-AZH

In accordance with Bye-law 83(2) of the Bye-laws of the Company, any
Director appointed by the Board to fill a casual vacancy shall hold office until
the first general meeting of the Company after his appointment and be subject
to re-election at such meeting and any Director appointed by the Board as an
addition to the existing Board shall hold office only until the next following
annual general meeting of the Company and shall then be eligible for re-
election. As such, the newly appointed Independent Non-executive Directors
Mr. Lam Kit Sun, Ms. Xiao Yiming and Mr. Yip Chi Fai Stevens, and Mr. Xue
Qiushi, being the newly appointed Executive Director, will retire and, being
eligible, offer themselves for re-election at the forthcoming annual general
meeting.
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DIRECTORS’ AND SENIOR MANAGEMENT’S
BIOGRAPHIES

Biographical details of the Directors and the senior management of the
Company are set out on pages 33 to 35 of this Report.

EMOLUMENTS OF DIRECTORS AND FIVE HIGHEST
PAID INDIVIDUALS

Details of the emoluments of the Directors of the Company and the five
highest paid individuals of the Group are set out in notes 14 and 15 to the
consolidated financial statements respectively. Remuneration packages of the
Directors are determined by the Board, upon recommendation of the
Remuneration Committee, with reference to their respective background,
experience, duties and responsibilities with the Group and the prevailing
market conditions.

INDEPENDENCE OF INDEPENDENT NON-EXECUTIVE
DIRECTORS

The Company confirmed that annual confirmations of independence were
received from each of the Company’s existing Independent Non-executive
Directors pursuant to Rule 5.09 of GEM Listing Rules and all existing
Independent Non-executive Directors are considered to be independent by
the Company.

MANAGEMENT CONTRACTS AND DIRECTORS’
SERVICE CONTRACTS

All of the Directors are subject to retirement by rotation and re-election at
annual general meeting of the Company in accordance with the Company’s
Bye-laws and the GEM Listing Rules.

The emoluments of the Executive Directors and Independent Non-executive
Directors are determined by the Board and to be authorised by the
shareholders of the Company at the forthcoming annual general meeting at its
discretion with reference to their respective background, experience, duties
and responsibilities with the Group and the prevailing market conditions.

Apperience has entered into a service agreement with Mr. Xue Qiushi for his
appointment as the deputy president of Apperience for a term of 3 years
(“Initial Term”). The service contract may be terminated by not less than 3
months notice in writing served by either party expiring at the end of the Initial
Term or at any time thereafter.

Save as disclosed above, no Director proposed for re-election at the
forthcoming annual general meeting has a service contract which is not
determinable by the Company or any of its subsidiaries within one year without
payment of compensation, other than normal statutory compensation.
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DIRECTORS’ INTERESTS IN CONTRACTS

An information technology consultancy service agreement and a supplemental
agreement thereto (collectively, the “IT Consultancy Service Agreement”) have
been entered into between Apperience Corporation as service recipient and
Chengdu AOBI Information Technology Co., Ltd. (“PRC Company”) (a
company owned as to 35% by Mr. Xue Qiushi (“Mr. Xue”), who was appointed
as an executive Director on 5 July 2013) as service provider on 15 April 2011
and 10 November 2012 respectively. In accordance with the IT Consultancy
Service Agreement, the PRC Company shall provide to Apperience
Corporation, among others, the services in relation to the development on
related technologies and provision of technological applications and
implementation on an exclusive basis at a service fee to be agreed among the
parties in separate agreement(s) for a term ending 10 November 2015.

An information technology consultancy service agreement (“2013 IT
Consultancy Service Agreement”) has been entered into between Apperience
Corporation as service recipient and the PRC Company as service provider on
31 December 2012 pursuant to which the PRC Company shall provide to
Apperience Corporation, among others, the development and update services
for certain software of Apperience Corporation at a service fee of
US$2,600,000 for a term ended on 31 December 2013.

On 10 August 2013, the IT Consultancy Service Agreement (as supplemented
by the Supplemental IT Consultancy Service Agreement) and the 2013 IT
Consultancy Service Agreement were terminated.

A copyright licence agreement (“Copyright Licence Agreement”) has been
entered into between Apperience Corporation as licensee and the PRC
Company as licensor on 18 February 2013 pursuant to which the PRC
Company shall grant to Apperience Corporation an exclusive licence to use
the copyright of “Advanced SystemCare” registered in the name of the PRC
Company in the PRC at nil consideration for a period from the date of the
Copyright Licence Agreement to (i) the date on which the relevant copyright is
transferred from the PRC Company and registered in the name of Apperience
Corporation in the PRC; and (i) the date on which the copyright of “Advanced
SystemCare” has been registered in the name of Apperience Corporation in
the US (whichever is the earlier).

Save for the Copyright Licence Agreement, IT Consultancy Service Agreement
(as supplemented by the Supplemental IT Consultancy Service Agreement)
and 2013 IT Consultancy Service Agreement in which Mr. Xue Qiushi (an
executive Director) is interested through his shareholding in the PRC
Company, none of the Directors was materially interested in any contract of
significance or arrangement subsisting as at 31 December 2013 which is
significant in relation to the business of the Group, nor had any Director had
any direct or indirect interests in any assets which have been acquired or
disposed of by or leased to, or are proposed to be acquired or disposed of by
or leased to, any member of the Group at the end of the Year or at any time
during the Year.
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DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS EERTHAINEF QXA REBEEBORS -
AND SHORT POSITIONS IN THE SHARES, UNDERLYING #tHERORESFNEZRKRE

SHARES AND DEBENTURES OF THE COMPANY AND

ASSOCIATED CORPORATIONS

As at 31 December 2013, save as disclosed below, none of the Directors nor  R=ZZ—=%+—-A=+—8B B FXEEEI  EFLK
chief executives of the Company had or was deemed to have any interests or A F{THAAH B EN A QTS HEEEE (EE RLESE0
short positions in the shares of the Company (“Shares”), underlying Shares or £ 571 Z#5E 5 & S &0 (3B 5 KBS &0 ) B XV ED) H A
debentures of the Company or its associated corporations (within the meaning AR ([B&10 ) ~ BERGKEHFT - BEKIERIEEE
of Part XV of the Securities and Futures Ordinance (‘SFO”), Chapter 571 under  ()IB1E B 5 R B EEPIEXVEE7 R8N HAMEARAT R
the laws of Hong Kong) which (i) were required to be notified to the Company B3 FrEyiE s sk B (B IR IRIEE 5 K i & 16518 B &30k
and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO  E/{ES G EIE B MR MIAR) © (i) BRIBEES L
(including interests and short positions which they were taken or deemed to & &5 352 (5 & A E prat & i A E S 80X B + 3K (i)
have under such provisions of the SFO); or (i) were required, pursuant to  RIECAIER F TR )F 54616 EF5.67 156 HE EETT
section 352 of the SFO, to be entered in the register referred to therein; or (i)  FHRZX SR EEME AR A LB TAESIOABLAT ¢
were required, pursuant to rules 5.46 to 5.67 of the GEM Listing Rules relating

to securities transactions by directors to be notified to the Company and the

Stock Exchange were as follows:

Aggregate long positions in Shares and underlying Shares of the  RAN2 T IR K AR IR (D fV 1T B A&

Company
Approximate
Number of percentage of
Capacity in Shares and the Company’s
Name of which the Shares and underlying issued share
the Director underlying Shares are held Shares capital
(Note 1)
HAERR BT
EENE BERGREBERONEG S RO REBERGEE RABMHOBE D
(F5E1)
Xue Qiushi (“Mr. Xue”) Interest in a controlled corporation 2,776,671,893 56.37%
and interests deemed under
sections 317(1)(a) and 318 of
the SFO (Note 2)
BEIRE ([BEEED R EE R MRIERE F R
HE&IEE 317(1)(0) K 318 {51
RAVEHER 1w (Ffat2)
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Notes:

The total number of the 4,925,620,935 Shares in issue as at 31 December 2013
have been used for the calculation of the approximate percentage.

Ace Source International Limited (“Ace Source”) (being one of the substantial
shareholders of the Company whose interests are set out in the section headed
“Substantial shareholders and other persons who are required to disclose their
interest” in this Report) is wholly and beneficially owned by Mr. Xue. As such, Mr.
Xue is deemed to be interested in all the Shares/underlying Shares held by Ace
Source pursuant to Part XV of the SFO. Based on the Director’s/Chief Executive’s
Notice — Interests in Shares of Listed Corporation filed by Mr. Xue on 3 January
2014, among these 2,776,671,893 Shares/underlying Shares, 1,606,472,451 of
which were underlying Shares with an exercise period from 31 March 2013 to 31
March 2017 and can be exercised at the exercise price of HK$0.108 per Share.

Aggregate long positions in shares and underlying shares of the
associated corporation of the Company

ff

a

BMOBOHWER-ZE—=F+ A=+ BN BTRHE
£04,925,620,935 5T 5 °

Ace Source International Limited ([ Ace Source * AR R E
ERE2— EREHRARE [EZREREMATHE
BEMAT] —&) hEErE2EEREAR - Bt - BRIEES
KB EGIEXVER - BE5 £ R ER Ace Source BT 2 H5A%
9,/ HERN PR ER - RIFELTER -_T—MF—A=
HIRZEMES MTHAZBAN — EiiERO#ER - &%
2,776,671,893 % ik 1n BB AR 15 & R + 1,606,472,451 ix &
HBERG  ARTER-—E—=F=A=+—HAE=-FT—+
FZA=+—RRTEESR0.108BIT FUAITE ©

RAARDEBEEZERORAABERONFEER

Approximate
percentage of
the associated

Name of corporation’s
Name of the associated Capacity in which Number of issued share
the Director corporation the shares are held shares capital
1 MR B S
EBITRAE
EEns HEEE SR BREROGNE D ROHE BMABD
Mr. Xue Apperience Interest in a controlled 3,882,391 18.79%
corporation (Note)
BESE Apperience B ()
Note: Ace Source is wholly and beneficially owned by Mr. Xue. As such, Mr. Xue is H3E © Ace Source EES AR B EREE - At - RIEBARYE
deemed to be interested in all the shares held by Ace Source in Apperience (being {ERBIEXVED - B4 4 3R VER Ace Source FT#% Apperience (5
an associated corporation of the Company) pursuant to Part XV of the SFO. AN FIHAESEE) 2 SRR R A R o
Aggregate long position in debentures of the Company RADNTBEEWITEEE
Amount of
Name of Director Capacity in which the debentures are held debentures
EEns FAEEZNED BHEEHE
Mr. Xue Other (Note) HK$16,646,025
23 HAh (FifE) 16,646,025 # 7T
Note: Ace Source is wholly and beneficially owned by Mr. Xue. As such, Mr. Xue is H3E: Ace Source EES AR B ERESE - At BEBARYE

FEE

deemed to be interested in all the debentures held by Ace Source pursuant to
Part XV of the SFO.

HERERAT FI§ 2013
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Mr. Xue was appointed as an Executive Director on 5 July 2013. Ace Source
is a company wholly and beneficially owned by Mr. Xue and therefore he is
deemed to be interested in all the shares and underlying shares of the
Company held by Ace Source pursuant to Part XV of the SFO. Interests in
shares and underlying shares of the Company in which Ace Source is
interested are set out in the paragraph headed “Substantial shareholders and
other persons who are required to disclose their interest” in this Report. Mr.
Xue is also the sole director of Ace Source.

DIRECTORS’ AND CHIEF EXECUTIVES’ RIGHTS TO
ACQUIRE SHARES OR DEBT SECURITIES

Save for the zero coupon convertible notes issued by the Company in
accordance with the acquisition agreement in relation to the acquisition of
50.5% of the issued share capital of Apperience dated 15 November 2012
and the performance shares which may be issued by the Company in
accordance with the terms and conditions of such acquisition agreement in
which Mr. Xue is interested (through his holding of shares in Ace Source,
being one of the vendors of Apperience Corporation), at no time during the
Year was the Company or any of its subsidiaries a party to any arrangements
to enable the Directors and chief executives, their respective spouses or
children under the age of 18 to acquire benefits by means of acquisition of
shares in or debentures of the Company or any other body corporate.

SHARE OPTION SCHEME

Particulars of the share option scheme of the Company are set out in note 38
to the consolidated financial statements.

48
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SUBSTANTIAL SHAREHOLDERS AND OTHER PERSONS
WHO ARE REQUIRED TO DISCLOSE THEIR INTEREST

As at 31 December 2013, the following persons (other than Directors or Chief
Executive of the Company) had, or were deemed or taken to have interest or
short position in the shares or underlying shares of the Company which would
fall to be disclosed to the Company and the Stock Exchange under the
provisions of Divisions 2 and 3 of Part XV of the SFO or, which were recorded
in the register required to be kept by the Company under Section 336 of SFO
were as follows:

Long positions in the Shares and underlying Shares

FERRRAEMATHREESHAL

RIB-=F+"A=+—H BREFIXRFATHEH
O AT ALTRARR R AR & - FEA R E R
BIEBAAREESLRBEPEXVEE2 X3 DMAAA
) R Bt 32 i B R S B A AN A BRI AR 5 B 160 56 336 16k
BRENESTMOERIOXRLT

RO REERONERE

Approximate
Number of percentage of

Capacity in Shares and the Company’s
which the Shares and underlying issued share
Substantial shareholders underlying Shares are held Shares capital
Note (15) Notes
ER N
RHRIEE 2ETRAE
FERR BERGREBRRONS D RHEE BHEIL
5L (15) i3
Wise Action Limited (“Wise Action”) Beneficial owner 828,987,915 16.83% (1)
BRERAR(EED EmEBE A
Rosy Lane Investments Limited (“Rosy Lane”)  Interest of a controlled corporation 828,987,915 16.83% (1)
Rosy Lane Investments Limited ([Rosy Lane]) ZEEEER
Hong Kong Education (Int’l) Investments Interest of a controlled corporation 828,987,915 16.83% (1)

Limited (“HK EDU INTL”) (formerly known
as Modern Education Group Limited)
BEHE (ER)REEERR AR ZEEEER
(TEBHRBEE])
(FIBRRABEEERAA)
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Approximate

Number of percentage of
Capacity in Shares and the Company’s
which the Shares and underlying issued share
Substantial shareholders underlying Shares are held Shares capital
Note (15) Notes
R N
R4 R IEE ERITRE
FERRK BFEROGREBERONS 2D RHEE BAESL
BiEE(15) i3
Access Magic Limited (“Access Magic”) Beneficial owner and interests 2,776,671,893 56.37% 2)
deemed under sections 317(1)(a) and
318 of the SFO
Access Magic Limited ([ Access Magic |) ERA ARBIEES K
HEBRAIZE317(1)@) &
18 IEIR B MR
Dong Yuguo (“Mr. Dong”) Interest of a controlled corporationand  2,776,671,893 56.37% 2), (3)
interests deemed under sections
317(1)(a) and 318 of the SFO
ERR([EXED EEERER RIREES R
HEBRAIZE317(1)@) &
18 IEIR B MR
Ace Source Beneficial owner and interests 2,776,671,893 56.37% 4)
deemed under sections 317(1)(a) and
318 of the SFO
Ace Source ERA ARBIEES R
HEBRAIZE317(1)@) &
18 IEIR B MR
Wealthy Hope Limited (“Wealthy Hope”) Beneficial owner and interests 2,776,671,893 56.37% 5)
deemed under sections 317(1)(a) and
318 of the SFO
Wealthy Hope Limited ([ Wealthy Hope]) BB ARBEZERF R
HEBRAIZE317(1)@) &
18 IEIR B MR
Chen Liang (“Mr. Chen”) Interest of a controlled corporationand  2,776,671,893 56.37% (5), (6)

BRee (TREED
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Approximate

Number of percentage of
Capacity in Shares and the Company’s
which the Shares and underlying issued share
Substantial shareholders underlying Shares are held Shares capital
Note (15) Notes
R N
R4 R IEE ERITRE
FERR BFEROGREBERONS 2 RHEE BAESL
BiEE(15) i3
Well Peace Global Limited (“Well Peace”) Beneficial owner and interests 2,776,671,893 56.37% (7)
deemed under sections 317(1)(a) and
318 of the SFO
Well Peace Global Limited (['Well Peace ]) ERA ARBIEES R
HEBRAIZE317(1)@) &
18 IEIIR B MR
Lian Ming (“Mr. Lian”) Interest of a controlled corporation and ~ 2,776,671,893 56.37% (7), 8)
interests deemed under sections
317(1)(a) and 318 of the SFO
(@D EEERER RIREES R
HEBRAIZE317(1)@) &
18 IEIR B MR
IDG-Accel China Growth Fund Il L.P. Beneficial owner and interests deemed  2,776,671,893 56.37% 9)
(“IDG-Accel”) under sections 317(1)(a) and 318 of
the SFO
IDG-Accel China Growth Fund II L.P. BaE ARREZES R
(TIDG-Accel ) HEHRAIZE317(1)@) &
18 IEIIR B MR
IDG-Accel China Investors Il L.P. Beneficial owner and interests deemed  2,776,671,893 56.37% (10)
(“IDG-Accel Investors”) under sections 317(1)(a) and 318 of
the SFO
IDG-Accel China Investors Il L.P. BB ARBEZERF R
([IDG-Accel Investors ) BEEBIZE 317(1)(@) &
18 IEIR B MR
IDG-Accel China Growth Fund Il Interest of a controlled corporation 2,776,671,893 56.37% 9), (10),
Associates L.P. (“IDG-Accel Il Associates”) (11)
IDG-Accel China Growth Fund Il Associates Ry EE R
L.P. ([IDG-Accel Il Associates ])
IDG-Accel China Growth Fund GP Il Interest of a controlled corporation 2,776,671,893 56.37% 9), (10),
Associates Ltd. (“IDG-Accel GP II”) (11)
IDG-Accel China Growth Fund GP Il EELEER
Associates Ltd. ([IDG-Accel GP I1])
BEIOHRERAT £ 2013 51
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Approximate

Number of percentage of
Capacity in Shares and the Company’s
which the Shares and underlying issued share
Substantial shareholders underlying Shares are held Shares capital
Note (15) Notes
R N
R4 R IEE ERITRE
FERRK BFEROGREBERONS 2D RHEE BAESL
BiEE(15) i3
Zhou Quan (“Mr. Zhou”) Interest of a controlled corporation 2,776,671,893 56.37%  (9), (10),
(17)
Az (RE%ED R EEER
Ho Chising (“Mr. Ho”) Interest of a controlled corporation 2,776,671,893 56.37% 9), (10),
(17)
Ho Chising ([Ho %t 4 1) R EEER
THL A1 Limited (“THL”) Beneficial owner and interests 2,776,671,893 56.37% (12)
deemed under sections 317(1)(a) and
318 of the SFO
THL A1 Limited ([THLJ) BB ARBEZERF R
HEBRAIZE317(1)@) &
18 IEIRE B MR
Tencent Holdings Limited (“Tencent”) Interest of a controlled corporation 2,776,671,893 56.37% (12)
BAERBR AR (TR R EEER
MIH TC Holdings Limited Interest of a controlled corporation 2,776,671,893 56.37% (12), (13)
(“MIH TC Holdings”)
MIH TC Holdings Limited R EEER
([MIH TC Holdings )
MIH (Mauritius) Limited (“MIH Mauritius”) Interest of a controlled corporation 2,776,671,893 56.37% (12), (13),
(14)
MIH (Mauritius) Limited ([ MIH Mauritius |) Ry EE R
MIH Ming He Holdings Limited Interest of a controlled corporation 2,776,671,893 56.37% (12), (13),
(“MIH Ming He”) (14)

MIH Ming He Holdings Limited
(TMIH Ming He |)
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Approximate

Number of percentage of
Capacity in Shares and the Company’s
which the Shares and underlying issued share
Substantial shareholders underlying Shares are held Shares capital
Note (15) Notes
AT
R4 R IEE ERITRE
FERR BFEROGREBERONS 2 RHEE BAESL
Bi 3t (15) i3
MIH Holdings (Proprietary) Limited Interest of a controlled corporation 2,776,671,893 56.37% (12), (13),
(“MIH Proprietary”) (14)
(formerly known as “MIH Holdings Limited”)
MIH Holdings (Proprietary) Limited REEEER
(TMIH Proprietary |)
(R [MIH Holdings Limited |)
Naspers Limited (“Naspers”) Interest of a controlled corporation 2,776,671,893 56.37% (12), (13),
(14)

Naspers Limited ([Naspers )

Notes:

(1)

R AE L

Wise Action is wholly and beneficially owned by Rosy Lane. Rosy Lane is wholly
owned by HK EDU INTL. Each of HK EDU INTL and Rosy Lane was deemed to
be interested in all the 828,987,915 Shares held by Wise Action pursuant to Part
XV of the SFO.

Access Magic was interested in 805,707,671 Shares/underlying Shares in the
capacity as the beneficial owner and was deemed to be interested in
1,970,964,222 Shares/underlying Shares in accordance with sections 317(1)(a)
and 318 of the SFO. Among these 2,776,671,893 Shares/underlying Shares,
1,606,472,451 of which were underlying Shares.

Access Magic is wholly and beneficially owned by Mr. Dong. As such, Mr. Dong is
deemed to be interested in all the Shares/underlying Shares held by Access
Magic pursuant to Part XV of the SFO.

Ace Source was interested in 846,999,131 Shares/underlying Shares in the
capacity as the beneficial owner and was deemed to be interested in
1,929,672,762 Shares/underlying Shares in accordance with sections 317(1)(a)
and 318 of the SFO. Among these 2,776,671,893 Shares/underlying Shares,
1,606,472,451 of which were underlying Shares. Ace Source is wholly and
beneficially owned by Mr. Xue. As such, Mr. Xue is deemed to be interested in all
the Shares/underlying Shares held by Ace Source. Mr. Xue’s interests in the
Shares and underlying Shares of the Company are disclosed in the paragraph
headed “Directors’ and Chief Executives’ Interests and Short Positions in the
Shares, Underlying Shares or Debentures of the Company or any Associated
Corporations” in this Report.

FESE M RAMRAT &R 2013

P

&M Rosy Lane 2 A E# A ° Rosy Lane A& B A B
2EHA  BEBFRAERAEXVE  BERBEEER R
Rosy Lane & B %15 {ER & & P55 2 50 828,987,915 i 17
HEER -

Access Magic A B 25 B A & 5 7 805,707,671 B B 15 /48
BRI R R - WIRIEE S M EAE KBS 317(1)@) & 318
1§ AR RS 1,070,964,222 5 ik 17 HERERR D 1S - RS
2,776,671,893 A& A% 15 1B BA A% 19 R - 1,606,472,451 % 4 18
RS o

Access Magic RE R A2 K BEmEA - Bt - BIBHH L
EEBIEXVED - B St £ 4R YE R Access Magic BT 5 & 28 %
9,/ R R A -

Ace Source A E # A A & 5 52 846,999,131 Ik ik 1 48
B EAER  WREESF R EENE317(1)@ k318
GRS B 1,929,672,762 BX Ik (7, HEEER D #E - RS
2,776,671,893 M A& 15 FH B AR 19 R - 1,606,472,451 i A 18
BN © Ace Source REE R A2 BB =R « BEIL - B AE
AR VER Ace Source FT¥s 2 5BR% 15, AERBARR 1D R HE B #E 2% -
B ERARBIIRGD KA MR N ARE [EE RTT
BRI AR A R SRR E B B AR () - ABRER D HEHH
em ke | —BHE -
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Wealthy Hope was interested in 176,694,210 Shares/underlying Shares in the
capacity as the beneficial owner and was deemed to be interested in
2,599,977,683 Shares/underlying Shares in accordance with sections 317(1)(a)
and 318 of the SFO. Among these 2,776,671,893 Shares/underlying Shares,
1,606,472,451 of which were underlying Shares.

Wealthy Hope is wholly and beneficially owned by Mr. Chen. As such, Mr. Chen is
deemed to be interested in all the Shares/underlying Shares held by Wealthy
Hope pursuant to Part XV of the SFO.

Well Peace was interested in 176,694,210 Shares/underlying Shares in the
capacity as the beneficial owner and was deemed to be interested in
2,5699,977,683 Shares/underlying Shares in accordance with sections 317(1)(a)
and 318 of the SFO. Among these 2,776,671,893 Shares/underlying Shares,
1,606,472,451 of which were underlying Shares.

Well Peace is wholly and beneficially owned by Mr. Lian. As such, Mr. Lian is
deemed to be interested in all the Shares/underlying Shares held by Well Peace
pursuant to Part XV of the SFO.

IDG-Accel was interested in 512,851,216 Shares/underlying Shares as the
beneficial owner and was deemed to be interested in 2,263,820,677 Shares/
underlying Shares in accordance with sections 317(1)(a) and 318 of the SFO.
Among these 2,776,671,893 Shares/underlying Shares, 1,606,472,451 of which
were underlying Shares.

IDG-Accel Investors was interested in 41,943,654 Shares/underlying Shares as
the beneficial owner and was deemed to be interested in 2,734,728,239 Shares/
underlying Shares in accordance with sections 317(1)(a) and 318 of the SFO.
Among these 2,776,671,893 Shares/underlying Shares, 1,606,472,451 of which
were underlying Shares.

IDG-Accel GP Il owns the entire equity interest in each of IDG-Accel Il Associates
and IDG-Accel Investors. IDG-Accel GP Il is 50% owned by Mr. Ho and 50%
owned by Mr. Zhou. As such, each of Mr. Ho, Mr. Zhou and IDG-Accel GP Il was
deemed to be interested in all the Shares/underlying Shares held by IDG-Accel |l
Associates and IDG-Accel Investors.

IDG-Accel is wholly owned by IDG-Accel Il Associates. As such, IDG-Accel Il
Associates was deemed to be interested in all the Shares/underlying Shares held
by IDG-Accel pursuant to Part XV of the SFO.

Based on the corporate substantial shareholder notice filed by Tencent on 3
January 2014, THL is wholly owned by Tencent and as such, Tencent is deemed
to be interested in all 2,776,671,893 Shares/underlying Shares held by its
controlled corporation THL pursuant to Part XV of the SFO. THL was interested in
215,781,799 Shares/underlying Shares in the capacity of beneficial owner and
2,560,890,094 Shares/underlying Shares in other capacities. Among these
2,776,671,893 Shares/underlying Shares, 1,606,472,451 of which were
underlying Shares.
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Report of the Directors

EXEHRE

Based on the corporate substantial shareholder notice filed by MIH TC Holdings
on 7 January 2014, THL is wholly owned by Tencent and Tencent is 33.86%
owned by MIH TC Holdings. As such, MIH TC Holdings is deemed to be
interested in all the 2,776,671,893 Shares/underling Shares held by its controlled
corporations THL and Tencent pursuant to Part XV of the SFO.

(14)  Based on the corporate substantial shareholder notice filed by Naspers on 7
January 2014, THL is wholly owned by Tencent, Tencent is 33.86% owned by
MIH TC Holdings, which is in turn 90% owned by MIH Mauritius. MIH Maurtius is
wholly owned by MIH Ming He, which is in turn wholly owned by MIH Proprietary
(formerly known as MIH Holdings Limited). MIH Proprietary is wholly owned by
Naspers. Based on the above relationship, each of MIH Mauritius, MIH Ming He,
MIH Proprietary and Naspers are deemed to be interested in all the 2,776,671,893
Shares/underlying Shares held by their controlled corporations pursuant to Part
XV of the SFO.

(15)  The total number of the 4,925,620,935 Shares in issue as at 31 December 2013
have been used for the calculation of the approximate percentage.

Save as disclosed above, as at 31 December 2013, so far as is known to the
Directors, there is no other person who had, or were deemed to have interests
or short positions in the shares or underlying shares of the Company which
would fall to be disclosed to the Company and the Stock Exchange under the
provisions of Divisions 2 and 3 of Part XV of the SFO or, which were recorded
in the register required to be kept by the Company under Section 336 of SFO.

CHANGE OF AUDITOR

On 31 October 2013, Baker Tilly Hong Kong Limited, who acted as auditor of
the Company, resigned and RSM Nelson Wheeler was appointed as the new
auditor of the Company. The details of the change of auditor are set out in the
Company’s announcement dated 31 October 2013.

CODE OF CORPORATE GOVERNANCE PRACTICES

In the opinion of the Directors, the Company has complied with the Corporate
Governance Practices as set out in Appendix 15 of the GEM Listing Rules
throughout the accounting period covered by the annual report save for the
deviation as disclosed in the Corporate Governance Report from pages 17 to
32.

CHANGE OF ADDRESS OF HONG KONG BRANCH
SHARE REGISTRAR AND TRANSFER OFFICE

The Hong Kong branch share registrar and transfer office of the Company,
Tricor Tengis Limited will change its address from 26/F, Tesbury Centre, 28
Queens’s Road East, Hong Kong to Level 22, Hopewell Centre, 183 Queen’s
Road East, Hong Kong with effect from 31 March 2014.
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Report of the Directors
EEERE

RETIREMENT BENEFITS SCHEMES

Details of the Group’s retirement benefit scheme in operation for the year
ended 31 December 2013 are set out in note 39 to the consolidated financial
statements.

FINANCIAL RISKS

The Group’s available-for-sale financial assets and performance shares which
may be issued in connection with the acquisition of 50.5% of the issued share
capital of Apperience are measured at fair value at the end of each reporting
period. Therefore, the Group is exposed to equity security price risk due to the
fluctuation of share price of available-for-sale financial assets and the changes
in the Company’s share prices to the extent that the Company’s share
underline the fair value of performance shares. The Directors regularly review
the exposure to the equity security price risk on the available-for-sale financial
assets. At the end of reporting period, the Group is exposed to this risk
through the contingent consideration shares arising from the acquisition of
50.5% of the issued share capital of Apperience as disclosed in note 41(b).

At 31 December 2013, if the share prices of the available-for-sale financial
assets and the Company’s own shares increase/decrease by 10%, the other
comprehensive income and loss after tax for the year would have been
HK$5,378,000 (2012: HK$Nil) lower/higher and HK$8,732,000 (2012: HK$NIl)
higher/lower respectively, arising as a result of the fair value gain/loss of the
available-for-sale financial assets and performance shares. Details of other
Group’s financial risk and analysis are set out in note 5 to the consolidated
financial statements.

AUDIT COMMITTEE

The Company established an Audit Committee with written terms of reference.
The Audit Committee’s principal duties are to review and supervise the
financial reporting process and internal control procedures of the Group. The
Audit Committee currently comprises the three Independent Non-executive
Directors of the Company, namely, Mr. Lam Kit Sun, Ms. Xiao Yiming and Mr.
Yip Chi Fai Stevens is the chairman of the Audit Committee. The Audit
Committee met on a quarterly basis during the Year. The Company’s financial
statements for the year ended 2013 have been reviewed and discussed by
the Audit Committee before any disclosure and release of information.

SUFFICIENCY OF PUBLIC FLOAT
Based on information publicly available to the Company and within the

knowledge of the Directors of the Company, the Company has maintained the
prescribed public float under the GEM Listing Rules.
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Report of the Directors

EXEHRE

INDEPENDENT AUDITOR

The consolidated financial statements have been audited by RSM Nelson
Wheeler, who will retire and be eligible to offer themselves for re-appointment.
A resolution will be submitted to the forthcoming annual general meeting to re-
appoint auditor and to fix their remuneration.

ON BEHALF OF THE BOARD
Chi Chi Hung, Kenneth

Chairman

21 March 2014

BEZNHRERAT F3R 2013
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‘Independent Auditor’s Report
B 2B e R

@) RSM

Audit - Tax - Advisory

TO THE SHAREHOLDERS OF

M DREAM INWORLD LIMITED

(Incorporated in the Cayman Islands and continued in Bermuda
with limited liability)

We have audited the consolidated financial statements of M Dream Inworld
Limited (the “Company”) and its subsidiaries (collectively referred to as the
“Group”) set out on pages 60 to 167, which comprise the consolidated and
Company statements of financial position as at 31 December 2013, and the
consolidated statement of profit or loss, consolidated statement of profit or
loss and other 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.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

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

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on these consolidated financial
statements based on our audit and to report our opinion solely to you, as a
body, in accordance with section 90 of the Companies Act 1981 of Bermuda
and for no other purpose. We do not assume responsibility towards or accept
liability to any other person for the contents of this report. We conducted our
audit in accordance with Hong Kong Standards on Auditing issued by the
Hong Kong Institute of Certified Public Accountants. Those standards require
that we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether the consolidated financial
statements are free from material misstatement.
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Independent Auditor’s Report
B2 RE RS

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

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

OPINION

In our opinion, the consolidated financial statements give a true and fair view
of the state of affairs of the Company and of the Group as at 31 December
2013, and of the Group’s results 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.

RSM Nelson Wheeler
Certified Public Accountants
Hong Kong

21 March 2014
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=) EE%‘%
For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

idated Statement of Profit or Loss

BE-T-SF+-AS+—BIER

(LAETTHIR)

Note
B3
Continuing operations BESEER
Turnover L 7
Cost of sales SHE AR
Gross profit E
Other revenue E A 8
Other gains and losses HAb U s R 1R 10
Selling and administrative expenses THE RITBIFR X
Loss from operations REER
Finance costs B R AR 1
Loss before taxation BRBATEE 12
Income tax e 13
Loss for the year from continuing AEERBBELEEL
operations g2
Discontinued operation RIEEEER 16
Loss for the year from discontinued operation 7N £E[E 3R (4 4% | 48 & 2 74 518
Loss for the year AEEEER
Attributable to: BT AL RS :
Owners of the Company EATEBA
Loss from continuing operations REFELEEBER 18
Loss from discontinued operation ALK SR ER
Loss attributable to owners of the Company KARHER AELEE
Non-controlling interests RS
Profit from continuing operations REFFELEE BT
Profit from discontinued operation KRB A& EE T F
Profit attributable to non-controlling RRRFEIE RS
interests of the Company FEMLRF

60

M Dream Inworld Limited

2013
—=_=

HK$’000

FET

92,105

(17,957)

74,148
1,353
(205,051)
(32,226)

(161,776)
(14,602)

(176,378)

(6,798)

(183,176)

(183,176)

(207,410)

(207,410)

24,234

(183,176)

2012
—E——F
HK$'000
FAExT

4,137

(228)

3,909
2,053
(16,451)
(14,442)

(24,931)
(1,048)

(25,979)
(359)

(26,338)

(288)

(26,626)

(26,338)
(288)

(26,626)

(26,626)
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Consolidated Statement of Profit or Loss

mEEER

For the year ended 31 December 2013 BHE-_ZT-—=ZF+_A=+—HLSFE
(Expressed in Hong Kong dollars) (ABTTHIR)
2013 2012
S —E——F
Note HK$’000 HK$'000
B 5E THERT FHETT
Loss per share BREE 19
From continuing and discontinued operations REFELE MRS TG
Basic AR (HK9.52 cents) (HK2.13 cents)
(9.52 &) (2.13 7841l
From continuing operations REAFECEER
Basic EHAK (HK9.52 cents) (HK2.11 cents)
(9.52 7Al) (2.117Al)
From discontinued operation RER BT
Basic HK (HKO0.02 cent)

(0.028411)
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ated Statement of Profit or Loss and Other Comprehensive Income

AERRHMEEKRE

For the year ended 31 December 2013 HE_Z—=F+"A=1T—HILFE
(Expressed in Hong Kong dollars) (ABTTHIR)
2013 2012
=2-= —E——F
Note HK$’000 HK$'000
s FET FAExT
Loss for the year REEEE (183,176) (26,626)
Other comprehensive income: Hit 2wk - 20
Items that may be reclassified to profit or loss: A& EEEaAHEE -
Exchange differences on translation of PN A BB AR R
financial statements of overseas subsidiaries EANENZ (78) 18
Fair value loss on available-for-sale AEEemEER T EEER
financial assets 26 (26,253) -
Reclassification adjustment to profit or loss A E S R E ERERE
on impairment loss on available-for-sale REEEMDAARE
financial assets 26 -
Reclassification adjustment relating to BT PN B TSR B R AT
deregistration of foreign operation HENEH S EAE (807)
289)
Other comprehensive income AEEHMEERE
for the year, net of tax HIBRBE (78) (289)
Total comprehensive income for the year XEEZ2HEINFATE (183,254) (26,915)
Attributable to: BT AL :
Owners of the Company KARER A (207,475) (26,915)
Non-controlling interests ES il 24,221 -
(183,254) (26,915)
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Consolidated Statement of Financial Position

e PR R

At 31 December 2013
(Expressed in Hong Kong dollars)

RZE—=F+=A=+—H
(A TTER)

2013

—=_=
Note HK$’000
s FET

Non-current assets

Fixed assets

Investment property

Intangible assets

Goodwill

Available-for-sale financial assets

Current assets

Trade and other receivables
Pledged bank deposits
Cash and cash equivalents

Current liabilities

Trade and other payables
Amount due to a director
Bank loan, secured
Convertible notes
Performance shares
Current tax liabilities

Net current assets

Total assets less current liabilities

Non-current liabilities

Deferred tax liabilities
Convertible notes
Performance shares

NET ASSETS

HMEFEHHRERAT F3; 2013

FRBEE
BEEEE
wEME

B EE

Gk
AHHESREE

RBEE

B 5 R HEMERRE

EHEMERITER
e RB2EEBEY

RBRE

B 5 MEMEN IR

N —REHRRIA
RITER - A
QEES
REEAD
EHBIBEAR

REBEEFE

BERERABEE

FREBAE
EEFARE

AR RE
Y )

BEFE

21 1,017
22 42,000
23 56,980
25 500,166
26 53,778

653,941

27 25,783
29 621
29 70,409

96,813

30
31
32
33(a)
35 52,037
35,034
92,003
4,810
658,751
34(a) 4,222
33(b) 12,744
35 52,531

69,497

589,254

2012
—E——F
HK$'000
FAExT

7,901

3,637
2,408

13,946

6,291

140,737

147,028

5,194
401
3,108
14,044

147
22,894
124,134

138,080

138,080
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idated Statement of Financial Position

B AR R

At 31 December 2013 RZE—=F+=A=+—H
(Expressed in Hong Kong dollars) (ABTTHIR)
2013 2012
=== =4
Note HK$’000 HK$'000
gz FET FAET
Capital and reserves EXR G
Share capital A& AR 36 492,562 124,889
Reserves W 37 61,194 13,191
Equity attributable to owners of the Company — ANAGHES AE(G R 553,756 138,080
Non-controlling interests FEIEIR R 35,498 -
TOTAL EQUITY wRES 589,254 138,080
Approved by the Board of Directors on 21 March 2014 KEEFeN T NF=-A -+ —HiLE
Chi Chi Hung, Kenneth Z&1# Xue Qiushi ENE
Director Director
EF EF
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Statement of Financial Position

B ISR &

At 31 December 2013 RZE—=F+=A=+—H
(Expressed in Hong Kong dollars) (ABTTHIR)
2013 2012
—2-= =T =F
Note HK$’000 HK$’000
s FET FAExT
Non-current assets FkRBEE
Fixed assets BE&EE 21 723
Investments in subsidiaries RHTB A AR E 24 -
723
Current assets REBEE
Amounts due from subsidiaries JFE UK BT B A R ZRIE 24 640,120 588
Prepayments, deposits and other receivables — FERTEUE - &4 K& E b EYGRIE 27 208 190
Cash and cash equivalents HEeRBEEEY 29 24,389 137,005
664,717 137,783
Current liabilities REBAE
Accrued expenses and other payables FENT B A R E A FE (S FRIE 30 2,970
Amount due to a subsidiary e —FE BB A B FR 24 73
Amount due to a director BN —REEHE 31 401
Convertible notes AR = 33(a) 14,044
Performance shares RIS 35 52,037 -
54,331 17,488
Net current assets REBEETFE 610,386 120,295
Total assets less current liabilities EEHAERABEE 610,961 121,018
Non-current liabilities FEREBAE
Convertible notes AR E g 33(b) 12,744 -
Performance shares RIS 35 52,531 -
65,275 -
NET ASSETS EEFE 545,686 121,018
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ent of Financial Position

At 31 December 2013
(Expressed in Hong Kong dollars)

RZE—=F+=A=+—H
(LA TTEIR)

2013

—=_=
Note HK$’000
gz FET

Capital and reserves EXRRHE
Share capital % A%
Reserves i
TOTAL EQUITY R

Approved by the Board of Directors on 21 March 2014

36 492,562
37(a) 53,124

545,686

KERGN_T—F=A-+—BH#tE

2012
—E——F
HK$'000
FAET

124,889
(3,871)

121,018

Chi Chi Hung, Kenneth =&
Director

BF
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Consolidated Statement of Changes in Equity
mEEREHR

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

BE-T-SF+-AS+—BIER
(PABTLIIR)

Attributable to owners of the Company

KDREEAELR
Share  Convertible Non-
Share Share  Contributed option  note equity Exchange  Accumulated controlling Total
capital premium surplus reserve reserve reserve losses Total interests equity
TERE
e R EE BARR  BRERE  BELRE EXGfE 2itER & FERER Er 3
HK$'000 HK$'000 HK$000 HK$'000 HKS'000 HK$'000 HK$000 HK$'000 HK$'000 HK$1000
Fhn Fhn Thn Fhn Fhn Thn T Fin Fhn Thn
At1 January 2012 RZ8--%-A-H 124,889 206,661 6,426 310 - 204 (180,190) 158,390 - 158,390
Loss for the year TEEEE - - - - - - (26,626) (26,626) - (26,626)
Other comprehensive income Ef2EhE - - - - - (289 - (289) - (289)
Total comprehensive income for the year RSB 2 AN EE - - - - - (289) (26,626) (26915) - (26915)
Issue of convertble notes RZF-ZE+-A1REA
on 14 November 2012 (note 33() KATERER
(F333(a) - - - - 6,600 - - 6,605 - 6,605
At 31 December 2012 and R-B-—£1+=8
at1 January 2013 =+-AR
—§-zE-f-H 124,889 206,661 6,426 310 6,605 5 (206,816) 138,080 - 138,080
(Loss)/proft for the year KER(EE) /5 - - - - - - (207410) (207.410) 2,234 (183176)
Other comprehensive income Et2mbE - - - - - 65) - 65 (13 ]
Total comprehensive income TFEREhEER
forthe yer - - - - - 65 Qoret)  (ordrs 24221 (183.25¢)
Issue of convertible notes RZF-=§=f=1-8
on 31 March 2013 BITAREE
(notes 33(0) and 41(p) (K330 R4l - - - - 35990 - - 35290 - 529
Avsing from acaquisttion of subsiciaries WENBAFRES
note 411) (Hzap) - - - - - - - - 2,440 %6440
Shares issued on conversion RETRREERES
of convertble notes T (A3 33
(notes 33, 36() and 36fi) 360 & 36(i) 37,673 24874 - - (318,086) - - 297 861 - 297 861
Dividends paid to non-controling BIRAFERERY
interests (note 24) TRE (fzE24) - - - - - - - - (15,163) (15,163)
Transfer to contributed surplus SRTEARY
(note 3710 (WE370) - {408.259) 408253 - - - - - - -
Changes n ety for the year FERERDD WS (159979 408253 - 7204 - - B AT 634408
At31 December 2013 W-B-=f
+ZB=1-H 492,562 414,679 (414,226) 553,756
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

idated Statement of Cash Flows

BE-T-SF+-AS+—BIER
(PABTLHIR)

2013

—=_=
Note HK$’000
s FET

CASH FLOWS FROM
OPERATING ACTIVITIES
Loss before tax
Continuing operations
Discontinued operation

Adjustments for:
Bank interest income
Amortisation
Depreciation
Fair value gain on investment property
Finance costs
Foreign exchange gains
Fair value gain on performance shares
Gain on deregistration of a subsidiary
Gain on disposal of fixed assets
Gain on disposal of subsidiaries
Impairment loss on available-for-sale

financial assets

Impairment loss on goodwill
Impairment loss on intangible assets
Loan interest income

Operating profit/(loss) before working
capital changes
Increase in trade and other receivables
(Decrease)/increase in trade and
other payables
(Decrease)/increase in amount due
to a director

Cash generated from/(used in) operations

Income tax paid

Net cash generated from/(used in)
operating activities

68

KRETHESRE
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FEEEE
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REWELFEERS
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ERL 6
REE A FEERS
BRI — M B A R e R
HEBEEEN KRR

oS B B X B s

AR ESREERERE

R EEE
BIVAERERR
ERABHA

BEASEHHN

RN (B8R

B 5 NAE M EAGRIEE

B 5 NMEMERNRIEA
R /&

N —BEEKA
R /&

IEEBIEEL (TR RS

S FTEH

EERBEES (FA)
BReFR

(176,378)

(278)
8,783
467
()
14,602
(72,618)

(6,895)

26,253
257,496
831

52,231
(7,336)

(16,084)

(401)

28,410

(228)

M Dream Inworld Limited

2012
—E——F
HK$'000
FAExT

(25,979)
(288)

(1,748)

355

1,048
21

(293)
(26)

(6,186)
(5,743)

2,832

211

(8,886)

(362)

(9,248)
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Consolidated Statement of Cash Flows
GERERER

For the year ended 31 December 2013 BHE-_ZT-—=ZF+_A=+—HLSFE
(Expressed in Hong Kong dollars) (ABTTHIR)
2013 2012
=2-= —T——F
Note HK$’000 HK$'000
B 5 FET FET
CASH FLOWS FROM RETHESRE
INVESTING ACTIVITIES
Net cash outflow from acquisition of BERKE-ENERAFTKEEEN
assets through acquisition of a subsidiary Be R FE 41(a) (41,748) -
Net cash inflow from acquisition of subsidiaries UM B A TR SR A F8E 41(b) 42,124 -
Bank interest received RITHFEUA 278 1,751
Expenditure on development projects BRBEEMNTH (18,066) (1,990)
Loans received =G ON = 5,019
Loan interest received BERFEWA = 65
Increase in pledged bank deposits B AR ERTTIF RGN (621) -
Net cash inflow from disposal of i & Fff /& A 7] Five Stars Development
subsidiaries — Five Stars Development Limited & E BB A RIK)
Limited and its subsidiary BERAFHE 41(0)0) -
Net cash inflow from disposal of tH & T &8 A 7] Refine Skill Limited
subsidiaries — Refine Skill Limited and its REWBRER
subsidiaries BERAFHE A41(c)ii) 6,013 -
Deposit refunded for purchase of investment i A8 & HEEIE] 4 = 10,000
Purchase of available-for-sale financial assets ~ BB ftHESRMEE (80,031) -
Payment for purchase of fixed assets YNBEBRTEE
(including deposits paid) (BEEHMAETS) (786) (5,765)
Proceeds from disposals of fixed assets & B B EMN TS FE = 52
Net cash (used in)/generated from ®&EES(FTA),/
investing activities FEEREFE (79,979) 9,132
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EATARER

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

idated Statement of Cash Flows

HE-_Z-—=%+-"A=+t—HIFE
(LA TTEIR)

2013

—g—=

Note HK$’000

M FTET

CASH FLOWS FROM FINANCING
ACTIVITIES

Interest paid

Interest on convertible notes paid

Proceeds from issue of convertible notes

Proceeds from new bank loan

Repayment of bank loan

Dividends paid to non-controlling interests

Net cash (used in)/generated from
financing activities

NET (DECREASE)/INCREASE IN CASH
AND CASH EQUIVALENTS

Effect of foreign exchange rate changes

CASH AND CASH EQUIVALENTS
AT 1 JANUARY

CASH AND CASH EQUIVALENTS
AT 31 DECEMBER

ANALYSIS OF CASH AND CASH
EQUIVALENTS

Cash and cash equivalents

70

BEFHRERE

ERFE

BRI REFIE

AT AR SRR TS FROR
HEIRITE AP IR
EERRITEN
BYREZAl g S0k,

AMEEE (M),
FREAIREIF 5

REeRBEEEUWORD)/
BINEE

SVEERZ BN E

R—A—HHERER
RE%EY

Rt+=—BA=+—8#K
ReRRSEEY

RERRESSEYIN

ReMREEHEY

(58)
(143)
(3,108)
(15,163)

(18,472)

(70,269)

(59)

140,737

29

2012
—E——F
HK$'000
FAET

(86)

19,687
3,250
(142)

22,709

22,593

39

118,105

140,737

140,737
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Notes to the Consolidated Financial Statements i

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

BE-T-=Ft-A=t-BLER
(PABTLIIR)

GENERAL INFORMATION

M Dream Inworld Limited (the Company”) was incorporated as an
exempted company with limited liability in the Cayman Islands on 30
July 2001 and continued in Bermuda on 9 January 2014. The registered
office of the Company is located at Clarendon House, 2 Church Street,
HM 11, Bermuda. The principal place of business in Hong Kong is
located at Room 515, 5/F, Town Health Technology Centre, 10-12
Yuen Shun Circuit, Siu Lek Yuen, Shatin, New Territories, Hong Kong.

The Company has its primary listing on the Growth Enterprise Market
(*GEM”) of The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”). The principal activity of the Company is investment holding.
The principal activities of its subsidiaries (together with the Company
collectively referred to as the “Group”) are set out in note 24.

The consolidated financial statements are presented in thousands of
units of Hong Kong dollars ($’000) unless otherwise stated. Hong Kong
dollars (“HK$”) is the Company’s functional and the Group's
presentation currency.

ADOPTION OF NEW AND REVISED HONG KONG
FINANCIAL REPORTING STANDARDS

In the current year, the Group has adopted all the new and revised
Hong Kong Financial Reporting Standards (“HKFRSs”) issued by the
Hong Kong Institute of Certified Public Accountants (the “HKICPA”) that
are relevant to its operations and effective for its accounting year
beginning on 1 January 2013. HKFRSs comprise Hong Kong Financial
Reporting Standards (“HKFRS”); Hong Kong Accounting Standards
(*HKAS”); and Interpretations. The adoption of these new and revised
HKFRSs did not result in significant changes to the Group’s accounting
policies, presentation of the Group’s financial statements and amounts
reported for the current year and prior years except as stated below.

(@ Amendments to HKAS 1 “Presentation of Financial
Statements”

Amendments to HKAS 1 titled Presentation of Items of Other
Comprehensive Income introduce new optional terminology for
statement of comprehensive income and income statement that
has been applied by the Group. Under the amendments to HKAS
1, a statement of comprehensive income is renamed as a
statement of profit or loss and other comprehensive income and
an income statement is renamed as a statement of profit or loss.
The amendments to HKAS 1 retain the option to present profit or
loss and other comprehensive income in either a single statement
or in two separate but consecutive statements.

BEFHHRERAT &3] 2013
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Notes to the Consolidated Financial Statements

e SRR M

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

2.

72

ADOPTION OF NEW AND REVISED HONG KONG
FINANCIAL REPORTING STANDARDS (continued)

(@

(b)

()

Amendments to HKAS 1 “Presentation of Financial
Statements” (continued)

The amendments to HKAS 1 require additional disclosures to be
made in the other comprehensive income section such that items
of other comprehensive income are grouped into two categories:
(a) items that will not be reclassified subsequently to profit or
loss; and (b) items that may be reclassified subsequently to profit
or loss when specific conditions are met. Income tax on items of
other comprehensive income is required to be allocated on the
same basis.

The amendments have been applied retrospectively, and hence
the presentation of items of other comprehensive income has
been modified to reflect the change. Other than the above
mentioned presentation changes, the application of the
amendments to HKAS 1 does not result in any impact on profit
or loss, other comprehensive income and total comprehensive
income.

HKFRS 12 “Disclosure of Interests in Other Entities”

HKFRS 12 “Disclosure of Interests in Other Entities” specifies the
disclosure requirements for subsidiaries, joint arrangements and
associates, and introduces new disclosure requirements for
unconsolidated structured entities.

The adoption of HKFRS 12 only affects the disclosures relating to
the Group’s subsidiaries in the consolidated financial statements.
HKFRS 12 has been applied retrospectively.

HKFRS 13 “Fair Value Measurement”

HKFRS 13 “Fair Value Measurement” establishes a single source
of guidance for all fair value measurements required or permitted
by HKFRSs. It clarifies the definition of fair value as an exit price,
which is defined as a price at which an orderly transaction to sell
the asset or transfer the liability would take place between market
participants at the measurement date under market conditions,
and enhances disclosures about fair value measurements.

The adoption of HKFRS 13 only affects disclosures on fair value
measurements in the consolidated financial statements. HKFRS
13 has been applied prospectively.

The Group has not applied the new HKFRSs that have been issued but
are not yet effective. The Group has already commenced an
assessment of the impact of these new HKFRSs but is not yet in a
position to state whether these new HKFRSs would have a material
impact on its results of operations and financial position.

BE-T-=Ft-A=t-ALER
(PABTLHIR)
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Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

3.

SIGNIFICANT ACCOUNTING POLICIES

These financial statements have been prepared in accordance with
HKFRSs issued by the HKICPA, accounting principles generally
accepted in Hong Kong and the applicable disclosures required by the
Rules Governing the Listing of Securities on the Growth Enterprise
Market of The Stock Exchange of Hong Kong Limited and by the Hong
Kong Companies Ordinance.

These financial statements have been prepared under the historical cost
convention, as modified by the revaluation of investment properties,
investments and performance shares which are carried at their fair
values.

The preparation of financial statements in conformity with HKFRSs
requires the use of certain key assumptions and estimates. It also
requires the directors to exercise their judgements in the process of
applying the accounting policies. The areas involving critical judgements
and areas where assumptions and estimates are significant to these
financial statements, are disclosed in note 4 to the financial statements.

The significant accounting policies applied in the preparation of these
financial statements are set out below.

(@) Consolidation

The consolidated financial statements include the financial
statements of the Company and its subsidiaries made up to 31
December. Subsidiaries are entities over which the Group has
control. The Group controls an entity when it is exposed, or has
rights, to variable returns from its involvement with the entity and
has the ability to affect those returns through its power over the
entity. The Group has power over an entity when the Group has
existing rights that give it the current ability to direct the relevant
activities, i.e. activities that significantly affect the entity’s returns.

When assessing control, the Group considers its potential voting
rights as well as potential voting rights held by other parties. A
potential voting right is considered only if the holder has the
practical ability to exercise that right.

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

BEFHHRERAT &3] 2013

BE-T-=Ft-A=t-BLER
(PABTLIIR)
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Notes to the Consolidated Financial Statements

e SRR M

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

3.

74

SIGNIFICANT ACCOUNTING POLICIES (continued)

(a)

Consolidation (continued)

The gain or loss on the disposal of a subsidiary that results in a
loss of control represents the difference between (i) the fair value
of the consideration of the sale plus the fair value of any
investment retained in that subsidiary and (i) the Company’s
share of the net assets of that subsidiary plus any remaining
goodwill relating to that subsidiary and any related exchange
reserve.

Intragroup transactions, balances and unrealised profits are
eliminated. Unrealised losses are also eliminated unless the
transaction provides evidence of an impairment of the asset
transferred. Accounting policies of subsidiaries have been
changed where necessary to ensure consistency with the policies
adopted by the Group.

Non-controlling interests represent the equity in subsidiaries not
attributable, directly or indirectly, to the Company. Non-
controlling interests are presented in the consolidated statement
of financial position and consolidated statement of changes in
equity within equity. Non-controlling interests are presented in
the consolidated statement of profit or loss and consolidated
statement of profit or loss and other comprehensive income as
an allocation of profit or loss and total comprehensive income for
the year between the non-controlling shareholders and owners of
the Company.

Profit or loss and each component of other comprehensive
income are attributed to the owners of the Company and to the
non-controlling shareholders even if this results in the non-
controlling interests having a deficit balance.

Changes in the Company’s ownership interest in a subsidiary
that do not result in a loss of control are accounted for as equity
transactions (i.e. transactions with owners in their capacity as
owners). The carrying amounts of the controlling and non-
controlling interests are adjusted to reflect the changes in their
relative interests in the subsidiary. 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 the owners of the Company.

In the Company’s statement of financial position the investments
in subsidiaries are stated at cost less allowance for impairment
losses. The results of subsidiaries are accounted for by the
Company on the basis of dividends received and receivable.
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Notes to the Consolidated Financial Statements >

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

BE-T-=Ft-A=t-BLER
(PABTLIIR)

3. SIGNIFICANT ACCOUNTING POLICIES (continued) 3. FESHEEXE

(b)

Business combination and goodwill

The acquisition method is used to account for the acquisition of
a subsidiary in a business combination. The cost of acquisition is
measured at the acquisition-date fair value of the assets given,
equity instruments issued, liabilities incurred and contingent
consideration. Acquisition-related costs are recognised as
expenses in the periods in which the costs are incurred and the
services are received. Identifiable assets, liabilities and contingent
liabilities of the subsidiary in the acquisition are measured at their
acquisition-date fair values.

The excess of the cost of acquisition over the Company’s share
of the net fair value of the subsidiary’s identifiable assets and
liabilities is recorded as goodwill. Any excess of the Company’s
share of the net fair value of the identifiable assets and liabilities
over the cost of acquisition is recognised in consolidated profit or
loss as a gain on bargain purchase which is attributed to the
Company.

In a business combination achieved in stages, the previously held
equity interest in the subsidiary is remeasured at its acquisition-
date fair value and the resulting gain or loss is recognised in
consolidated profit or loss. The fair value is added to the cost of
acquisition to calculate the goodwill.

If the changes in the value of the previously held equity interest in
the subsidiary were recognised in other comprehensive income
(for example, available-for-sale investment), the amount that was
recognised in other comprehensive income is recognised on the
same basis as would be required if the previously held equity
interest were disposed of.

BEFHHRERAT &3] 2013
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Notes to the Consolidated Financial Statements

e SRR M

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

BE-T-=Ft-A=t-ALER
(PABTLHIR)

3. SIGNIFICANT ACCOUNTING POLICIES (continued) 3. FESHEEXE

(b) Business combination and goodwill (continued) (b) DTESHEEE(E)
Goodwill is tested annually for impairment or more frequently if BESFETREIR @ SHEEEHKIFR
events or changes in circumstances indicate that it might be BEBRARAE  BlgFATHETRR -
impaired. Goodwill is measured at cost less accumulated BB AR E R EEBE 2 - BERE
impairment losses. The method of measuring impairment losses B 1EET 87 AR T XM 5t 3(s) & 5T UK Fraft H
of goodwill is the same as that of other assets as stated in the tEENERERR - BEREBENRS
accounting policy in note 3(s) below. Impairment losses of BRER - BETgRE - RETRENR -
goodwill are recognised in consolidated profit or loss and are not BB g R E BT AT UK B &Y 17 R e A 255
subsequently reversed. Goodwill is allocated to cash-generating MIReELEIT -
units that are expected to benefit from the synergies of the
acquisition for the purpose of impairment testing.
The non-controlling interests in the subsidiary are initially KB A R FEIE AR i e V) 4R FE IR AR AR SR P
measured at the non-controlling shareholders’ proportionate hZMBARNKE RN HREEREE
share of the net fair value of the subsidiary’s identifiable assets B AFFELBIETE -
and liabilities at the acquisition date.

(c) Foreign currency translation () HNmE

76

(i) Functional and presentation currency

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

(ii) Transactions and balances in each entity’s financial
statements

Transactions in foreign currencies are translated into the
functional currency on initial recognition using the
exchange rates prevailing on the transaction dates.
Monetary assets and liabilities in foreign currencies are
translated at the exchange rates at the end of each
reporting period. Gains and losses resulting from this
translation policy are recognised in profit or loss.

Non-monetary items that are measured at fair value in
foreign currencies are translated using the exchange rates
at the dates when the fair values are determined.

When a gain or loss on a non-monetary item is recognised
in other comprehensive income, any exchange component
of that gain or loss is recognised in other comprehensive
income. When a gain or loss on a non-monetary item is
recognised in profit or loss, any exchange component of
that gain or loss is recognised in profit or loss.
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Notes to the Consolidated Financial Statements >

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

3. SIGNIFICANT ACCOUNTING POLICIES (continued)

(c)

C)

Foreign currency translation (continued)

(i)

Translation on consolidation

The results and financial position of all the Group entities
that have a functional currency different from the
Company’s presentation currency are translated into the
Company’s presentation currency as follows:

— Assets and liabilities for each statement of financial
position presented are translated at the closing rate
at the date of that statement of financial position;

— Income and expenses are translated at average
exchange rates (unless this average is not a
reasonable approximation of the cumulative effect
of the rates prevailing on the transaction dates, in
which case income and expenses are translated at
the exchange rates on the transaction dates); and

— All resulting exchange differences are recognised in
the exchange reserve and accumulated in other
comprehensive income.

On consolidation, exchange differences arising from the
translation of the net investment in foreign entities and of
borrowings are recognised in the exchange reserve. When
a foreign operation is sold, such exchange differences are
recognised in consolidated profit or loss as part of the gain
or loss on disposal.

Goodwill and fair value adjustments arising on the
acquisition of a foreign entity are treated as assets and
liabilities of the foreign entity and translated at the closing
rate.

Fixed assets

Fixed assets are stated at cost less accumulated depreciation
and impairment losses.

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

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

3.

78

SIGNIFICANT ACCOUNTING POLICIES (continued)

(@

(€

Fixed assets (continued)

Depreciation of fixed assets is calculated at rates appropriate to
write off their cost less their residual values over the estimated
useful lives on a straight-line basis. The principal annual rates are
as follows:

Leasehold land classified as held
under finance leases

Buildings situated on
leasehold land

Over the unexpired term of lease

QOver the shorter of the unexpired term of lease
and their estimated useful lives, being

no more than 50 years

after the date of completion

Leasehold improvements 5 years or over the lease term, if shorter

Office equipment 3-5 years
Fumiture and fixtures 5 years
Computer hardware and software 2-5 years

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

The gain or loss on disposal of fixed assets is the difference
between the net sales proceeds and the carrying amount of the
relevant asset, and is recognised in profit or loss.

Investment properties

Investment properties are land and/or buildings held to earn
rentals and/or for capital appreciation. An investment property is
measured initially at its cost including all direct costs attributable
to the property.

After initial recognition, the investment property is stated at its fair
value based on valuation by an external independent professional
valuer. Gains or losses arising from changes in fair value of the
investment property are recognised in profit or loss for the period
in which they arise.

The gain or loss on disposal of an investment property is the
difference between the net sales proceeds and the carrying
amount of the property, and is recognised in profit or loss.
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Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

3. SIGNIFICANT ACCOUNTING POLICIES (continued)

U]

(@)

Intangible assets (other than goodwill)

Expenditure on research activities is recognised as an expense in
the period in which it is incurred. Expenditure on development
activities is capitalised as intangible assets if the product or
process is technically and commercially feasible and the Group
has sufficient resources and the intention to complete
development. The expenditure capitalised includes the costs of
materials, direct labour, and an appropriate proportion of
overheads and borrowing costs, where applicable (see 3(p)).
Capitalised development costs are stated at cost less
accumulated amortisation and impairment losses. Other
development expenditure is recognised as an expense in the
period in which it is incurred.

Amortisation of intangible assets with finite useful lives is charged
to profit or loss on a straight-line basis over the assets’ estimated
useful lives. The following intangible assets with finite useful lives
are amortised from the date they are available for use and their
estimated useful lives are as follows:

— Development costs on e-learning products 3 years
— Development costs on personal computer 2-6 years
performance software, anti-virus software
and mobile applications (“Computer and
Mobile Phone Software”)

Both the period and method of amortisation are reviewed
annually.

Leases
The Group as lessee
(i) Operating leases

Leases that do not substantially transfer to the Group all
the risks and rewards of ownership of assets are
accounted for as operating leases. Lease payments (net of
any incentives received from the lessor) are recognised as
an expense on a straight-line basis over the lease term.

(ii) Finance leases

Leases that substantially transfer to the Group all the risks
and rewards of ownership of assets are accounted for as
finance leases. At the commencement of the lease term, a
finance lease is capitalised at the lower of the fair value of
the leased asset and the present value of the minimum
lease payments, each determined at the inception of the
lease.
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

BE-T-=Ft-A=t-ALER
(PABTLHIR)
3. SIGNIFICANT ACCOUNTING POLICIES (continued) 3. IE&HH% ()

(g) Leases (continued) () ¥HE (&)

(h)

80

The Group as lessee (continued)

(ii) Finance leases (continued)

The corresponding liability to the lessor is included in the
statement of financial position as finance lease payable.
Lease payments are apportioned between the finance
charge and the reduction of the outstanding liability. The
finance charge is allocated to each period during the lease
term so as to produce a constant periodic rate of interest
on the remaining balance of the liability.

Assets under finance leases are depreciated the same as
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owned assets. FREHRITE -
The Group as lessor AEBERLAA
(i) Operating leases () HEHE

Leases that do not substantially transfer to the lessees all
the risks and rewards of ownership of assets are
accounted for as operating leases. Rental income from
operating leases is recognised on a straight-line basis over
the term of the relevant lease.

Recognition and derecognition of financial instruments

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

Financial assets are derecognised when the contractual rights to
receive cash flows from the assets expire; the Group transfers
substantially all the risks and rewards of ownership of the assets;
or the Group neither transfers nor retains substantially all the risks
and rewards of ownership of the assets but has not retained
control on the assets. On derecognition of a financial asset, the
difference between the asset’s carrying amount and the sum of
the consideration received and the cumulative gain or loss that
had been recognised in other comprehensive income is
recognised in profit or loss.

Financial liabilities are derecognised when the obligation specified
in the relevant contract is discharged, cancelled or expires. The
difference between the carrying amount of the financial liability
derecognised and the consideration paid is recognised in profit
or loss.
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Notes to the Consolidated Financial Statements >

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

3.

SIGNIFICANT ACCOUNTING POLICIES (continued)

(0]

Investments

Investments are recognised and derecognised on a trade date
basis where the purchase or sale of an investment is under a
contract whose terms require delivery of the investment within
the timeframe established by the market concerned, and are
initially measured at fair value, plus directly attributable
transaction costs except in the case of financial assets at fair
value through profit or loss.

Investments are classified as either financial assets at fair value
through profit or loss or available-for-sale financial assets.

Financial assets at fair value through profit or loss are
either investments classified as held for trading or
designated as at fair value through profit or loss upon initial
recognition. These investments are subsequently
measured at fair value. Gains or losses arising from
changes in fair value of these investments are recognised

(i) Financial assets at fair value through profit or loss
in profit or loss.
(ii) Available-for-sale financial assets

Available-for-sale financial assets are non-derivative
financial assets not classified as trade and other
receivables, or financial assets at fair value through profit
or loss. Available-for-sale financial assets are subsequently
measured at fair value. Gains or losses arising from
changes in fair value of these investments are recognised
in other comprehensive income, until the investments are
disposed of or there is objective evidence that the
investments are impaired, at which time the cumulative
gains or losses previously recognised in other
comprehensive income and accumulated in the investment
revaluation reserve are recognised in profit or loss.
Dividend, foreign exchange gain or loss and interest
calculated using the effective interest method is
recognised in profit or loss.

Impairment losses recognised in profit or loss for equity
investments classified as available-for-sale financial assets
are not subsequently reversed through profit or loss.
Impairment losses recognised in profit or loss for debt
instruments classified as available-for-sale financial assets
are subsequently reversed and recognised in profit or loss
if an increase in the fair value of the instruments can be
objectively related to an event occurring after the
recognition of the impairment loss.
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

3.

82

SIGNIFICANT ACCOUNTING POLICIES (continued)

0

(k)

Trade and other receivables

Trade and other receivables are non-derivative financial assets
with fixed or determinable payments that are not quoted in an
active market and are recognised initially at fair value and
subsequently measured at amortised cost using the effective
interest method, less allowance for impairment. An allowance for
impairment of trade and other receivables is established when
there is objective evidence that the Group will not be able to
collect all amounts due according to the original terms of
receivables. The amount of the allowance is the difference
between the receivables’ carrying amount and the present value
of estimated future cash flows, discounted at the effective
interest rate computed at initial recognition. The amount of the
allowance is recognised in profit or loss.

Impairment losses are reversed in subsequent periods and
recognised in profit or loss when an increase in the receivables’
recoverable amount can be related objectively to an event
occurring after the impairment was recognised, subject to the
restriction that the carrying amount of the receivables at the date
the impairment is reversed shall not exceed what the amortised
cost would have been had the impairment not been recognised.

Cash and cash equivalents

For the purpose of the statement of cash flows, cash and cash
equivalents represent cash at bank and on hand, demand
deposits with banks and other financial institutions, and short-
term highly liquid investments which are readily convertible into
known amounts of cash and subject to an insignificant risk of
change in value. Bank overdrafts which are repayable on demand
and form an integral part of the Group’s cash management are
also included as a component of cash and cash equivalents.
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Notes to the Consolidated Financial Statements -

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

3. SIGNIFICANT ACCOUNTING POLICIES (continued)
() Financial liabilities and equity instruments

Financial liabilities and equity instruments are classified according
to the substance of the contractual arrangements entered into
and the definitions of a financial liability and an equity instrument
under HKFRSs. An equity instrument is any contract that
evidences a residual interest in the assets of the Group after
deducting all of its liabilities. The accounting policies adopted for
specific financial liabilities and equity instruments are set out
below.

(i) Borrowings

Borrowings are recognised initially at fair value, net of
transaction costs incurred, and subsequently measured at
amortised cost using the effective interest method.

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

(ii) Financial guarantee contract liabilities

Financial guarantee contract liabilities are measured initially
at their fair values and are subsequently measured at the
higher of:

— the amount of the obligations under the contracts,
as determined in accordance with HKAS 37
“Provisions, Contingent Liabilities and Contingent
Assets”; and

— the amount initially recognised less cumulative
amortisation recognised in profit or loss on a
straight-line basis over the terms of the guarantee
contracts.
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

3.

84

SIGNIFICANT ACCOUNTING POLICIES (continued)

()  Financial liabilities and equity instruments (continued)

(i)

(iv)

(v)

(vi)

Convertible notes

Convertible notes which entitle the holder to convert the
notes into a fixed number of equity instruments at a fixed
conversion price are regarded as compound instruments
that consist of a liability and an equity component. At the
date of issue, the fair value of the liability component is
estimated using the prevailing market interest rate for
similar non-convertible debt. The difference between the
proceeds of issue of the convertible notes and the fair
value assigned to the liability component, representing the
embedded option for the holder to convert the notes into
equity of the Group, is included in equity as convertible
note equity reserve. The liability component is carried as a
liability at amortised cost using the effective interest
method until extinguished on conversion or redemption.

Transaction costs are apportioned between the liability
and equity components of the convertible notes based on
their relative carrying amounts at the date of issue. The
portion relating to the equity component is charged
directly to equity.

If the note is converted, the convertible note equity
reserve, together with the carrying amount of the liability
component at the time of conversion, is transferred to
share capital and share premium as consideration for the
shares issued. If the note is redeemed, the convertible
note equity reserve is released directly to retained profits.

Trade and other payables

Trade and other payables are stated initially at their fair
value and subsequently measured at amortised cost using
the effective interest method unless the effect of
discounting would be immaterial, in which case they are
stated at cost.

Performance shares

Performance shares is classified as a financial liability as it
is resulted from a contract under contingent consideration
arrangement. The amount will initially measured at fair
value. The subsequent fair value change will then be
measured at fair value recognised in profit or loss.

Equity instruments

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

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

3.

SIGNIFICANT ACCOUNTING POLICIES (continued)

(m)

Revenue recognition

Revenue is measured at the fair value of the consideration
received or receivable. Provided it is probable that the economic
benefits will flow to the Group and the revenue and costs, if
applicable, can be measured reliably, revenue is recognised in
profit or loss as follows:

U

(i)

(i)

(iv)

Service income

- Revenue from website development is recognised
when the services are rendered.

— Revenue from software application, e-learning
platform and maintenance services is recognised on
a straight-line basis over the term of the service
contract.

Sale of application software

Revenue from the sale of application software is
recognised when significant risks and rewards of
ownership of the goods have been transferred to the
buyer, provided that the Group maintains neither
managerial involvement to the degree usually associated
with ownership, nor effective control over the goods sold.

Loan interest income

Interest income on loans are recognised on an accrual
basis using the effective interest method by applying the
rate that discounts the estimated future cash receipts
through the expected life of the financial instrument to the
net carrying amount of the financial asset. When a loan
has been written down as a result of an impairment loss,
interest income is recognised using the rate of interest
used to discount the future cash receipts for the purpose
of measuring the impairment loss.

Toolbar and advertisement

Toolbar revenue is derived principally from online toolbar
private label arrangements with toolbar service providers.
The Group allows the toolbar service providers to launch
their toolbar installation application associate with the
installation of the Group’s software. One part of the toolbar
service providers pay the Group based on number of
qualified installation. Another part of toolbar revenue is
from search-based income. When the users use the
search engine incorporated in the toolbar to search for
goods and services, and they purchase the goods/
services from the ads listed in the search result, the
toolbar provider will share part of the revenue it receives
from the search engine.
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Notes to the Consolidated Financial Statements

e SRR M

For the year ended 31 December 2013 HE_Z—=F+"A=1T—HILFE
(Expressed in Hong Kong dollars) (ABTTHIR)

3. SIGNIFICANT ACCOUNTING POLICIES (continued) 3. FESHEEXE

(m) Revenue recognition (continued) (m) WARER(E)

(iv)  Toolbar and advertisement (continued)

Income from advertisement is derived principally from
online advertising arrangements. The Group enters into
advertising arrangements with advertisers to allow them to
put advertisements on particular areas of the Group’s
electronic platforms, or embedded hyperlinks to
advertisements in the Group’s electronic platform. For the
hyperlinks embedded in the Group’s websites, the
advertisers pay the Group based on number of clicks on
the hyperlinks.

The Group recognises revenue when the revenue can be

vy TABMEES (&)

EERATEREW\LEES T - A%
EEEEHAIMEELH  MESENA
KECEFFEFEREEHES @ X
RAKEEFFazZEETHRABRE
o BUIRAREBRBuL 2 BEATS
EEAREBEG BB RAAKEN

B
A °

REERB ARSI et B AT

measured reliably and the collectability is reasonably AU Bl R RERR UL A ©
assured.
(v)  Rental income () KA

Rental income is recognised on a straight-line basis over
the lease term.

(vi)  Interest income

Interest income is recognised as it accrues using the
effective interest method.

(n) Employee benefits
(i) Employee leave entitlements

Employee entitlements to annual leave and long service
leave are recognised when they accrue to employees. A
provision is made for the estimated liability for annual leave
and long service leave as a result of services rendered by
employees up to the end of the reporting period.

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

(ii) Pension obligations

The Group contributes to defined contribution retirement
schemes which are available to all employees.
Contributions to the schemes by the Group and
employees are calculated as a percentage of employees’
basic salaries. The retirement benefit scheme cost
charged to profit or loss represents contributions payable
by the Group to the funds.
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Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

3. SIGNIFICANT ACCOUNTING POLICIES (continued)

(n)

(o)

(p)

Employee benefits (continued)
(i) Termination benefits

Termination benefits are recognised at the earlier of the
dates when the Group can no longer withdraw the offer of
those benefits and when the Group recognises
restructuring costs and involves the payment of
termination benefits.

Share-based payments

The Group issues equity-settled share-based payments to
consultants.

Equity-settled share-based payments to consultants are
measured at the fair value of the services rendered or if the fair
value of the services rendered cannot be reliably measured, at
the fair value of the equity instruments granted. The fair value is
measured at the date the Group receives the services and is
recognised as an expense.

Borrowing costs

Borrowing costs directly attributable to the acquisition,
construction or production of qualifying assets, which are assets
that necessarily take a substantial period of time to get ready for
their intended use or sale, are capitalised as part of 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.

To the extent that funds are borrowed generally and used for the
purpose of obtaining a qualifying asset, the amount of borrowing
costs eligible for capitalisation is determined by applying a
capitalisation rate to the expenditures on that asset. The
capitalisation rate is the weighted average of the borrowing costs
applicable to the borrowings of the Group that are outstanding
during the period, other than borrowings made specifically for the
purpose of obtaining a qualifying asset.

All other borrowing costs are recognised in profit or loss in the
period in which they are incurred.
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Notes to the Consolidated Financial Statements
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

3.

88

SIGNIFICANT ACCOUNTING POLICIES (continued)

(@)

Taxation

Income tax represents the sum of the current tax and deferred
tax.

The tax currently payable is based on taxable profit for the year.
Taxable profit differs from profit recognised in profit or loss
because it excludes items of income or expense that are taxable
or deductible in other years and it further excludes items that are
never taxable or deductible. The Group’s liability for current tax is
calculated using tax rates that have been enacted or
substantively enacted by the end of the reporting period.

Deferred tax is recognised on differences between the carrying
amounts of assets and liabilities in the financial statements and
the corresponding tax bases used in the computation of taxable
profit. Deferred tax liabilities are generally recognised for all
taxable temporary differences and deferred tax assets are
recognised to the extent that it is probable that taxable profits will
be available against which deductible temporary differences,
unused tax losses or unused tax credits 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 arising on investments in subsidiaries, 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.

The carrying amount of deferred tax assets is reviewed at the
end of each reporting period and reduced to the extent that it is
no longer probable that sufficient taxable profits will be available
to allow all or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected to
apply in the period when the liability is settled or the asset is
realised, based on tax rates that have been enacted or
substantively enacted by the end of the reporting period.
Deferred tax is recognised in profit or loss, except when it relates
to items recognised in other comprehensive income or directly in
equity, in which case the deferred tax is also recognised in other
comprehensive income or directly in equity.

The measurement of deferred tax assets and liabilities 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.
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Notes to the Consolidated Financial Statements >

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

3.

SIGNIFICANT ACCOUNTING POLICIES (continued)

(@)

U]

Taxation (continued)

For the purposes of measuring deferred tax for investment
properties that are measured using the fair value model, the
carrying amounts of such properties are presumed to be
recovered through sale, unless the presumption is rebutted. The
presumption is rebutted when the investment property is
depreciable and is held within a business model of the Group
whose business objective is to consume substantially all of the
economic benefits embodied in the investment property over
time, rather than through sale. If the presumption is rebutted,
deferred tax for such investment properties are measured based
on the expected manner as to how the properties will be
recovered.

Deferred tax assets and liabilities are offset when there is a legally
enforceable right to set off current tax assets against current tax
liabilities and when they relate to income taxes levied by the
same taxation authority and the Group intends to settle its
current tax assets and liabilities on a net basis.

Related parties
A related party is a person or entity that is related to the Group.

(A) A person or a close member of that person’s family is
related to the Group if that person:

i) has control or joint control over the Group;

(ii) has significant influence over the Group; or

(iii) is a member of the key management personnel of
the Company or of a parent of the Company.

(B)  An entity is related to the Group if any of the following
conditions applies:

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

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

(iii) Both entities are joint ventures of the same third
party.
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Notes to the Consolidated Financial Statements

e SRR M

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

3. SIGNIFICANT ACCOUNTING POLICIES (continued)

U

(s)

920

Related parties (continued)
B) (continued)

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

(v) The entity is a post-employment benefit plan for the
benefit of employees of either the Group or an entity
related to the Group. If the Group is itself such a
plan, the sponsoring employers are also related to
the Group.

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

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

Impairment of assets

Intangible assets that have an indefinite useful life or not yet
available for use are reviewed annually for impairment and are
reviewed for impairment whenever events or changes in
circumstances indicate the carrying amount may not be
recoverable.

At the end of each reporting period, the Group reviews the
carrying amounts of its tangible and intangible assets except
goodwill, investment properties, investments and receivables 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 any impairment loss. Where it is not
possible to estimate the recoverable amount of an individual
asset, the Group estimates the recoverable amount of the cash
generating unit to which the asset belongs.

Recoverable amount is the higher of fair value less costs of
disposal 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.
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Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

3. SIGNIFICANT ACCOUNTING POLICIES (continued)

(s)

(t)

(u)

Impairment of assets (continued)

If the recoverable amount of an asset or cash-generating unit is
estimated to be less than its carrying amount, the carrying
amount of the asset or cash-generating unit is reduced to its
recoverable amount. An impairment loss is recognised
immediately in profit or loss, unless the relevant asset is carried
at a revalued amount, in which case the impairment loss is
treated as a revaluation decrease.

Where an impairment loss subsequently reverses, the carrying
amount of the asset or cash-generating unit 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 (net of amortisation or
depreciation) had no impairment loss been recognised for the
asset or cash-generating unit in prior years. A reversal of an
impairment loss is recognised immediately in profit or loss, unless
the relevant asset is carried at a revalued amount, in which case
the reversal of the impairment loss is treated as a revaluation
increase.

Provisions and contingent liabilities

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

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

Discontinued operations

A discontinued operation is a component of the Group’s
business, the operations and cash flows of which can be clearly
distinguished from the rest of the Group and which represents a
separate major line of business or geographical area of
operations, or is part of a single coordinated plan to dispose of a
separate major line of business or geographical area of
operations, or is a subsidiary acquired exclusively with a view to
resale.
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3.
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SIGNIFICANT ACCOUNTING POLICIES (continued)

(u)

V)

(w)

Discontinued operations (continued)

Classification as a discontinued operation occurs upon disposal
or when the operation meets the criteria to be classified as held
for sale, if earlier. It also occurs when the operation is
abandoned.

When an operation is classified as discontinued, a single amount
is presented in the statement of profit or loss, which comprises:

— The post-tax profit or loss of the discontinued operation;
and

— The post-tax gain or loss recognised on the measurement
to fair value less costs to sell, or on the disposal, of the
assets or disposal group constituting the discounted
operation.

Segment reporting

Operating segments, and the amounts of each segment item
reported in the financial statements, are identified from the
financial information provided regularly to the Group’s most
senior executive management for the purposes of allocating
resources to, and assessing the performance of, the Group’s
various lines of business and geographical locations.

Individually material operating segments are not aggregated for
financial reporting purposes unless the segments have similar
economic characteristics and are similar in respect of the nature
of products and services, the nature of production processes,
the respect of the type or class of customers, the methods used
to distribute the products or provide the services, and the nature
of the regulatory environment. Operating segments which are not
individually material may be aggregated if they share a majority of
these criteria.

Events after the reporting period

Events after the reporting period that provide additional
information about the Group’s position at the end of the reporting
period or those that indicate the going concern assumption is not
appropriate are adjusting events and are reflected in the financial
statements. Events after the reporting period that are not
adjusting events are disclosed in the notes to the financial
statements when material.
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Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

4. CRITICAL JUDGEMENTS AND KEY ESTIMATES

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

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

(@) Impairment of goodwill

Determining whether goodwill is impaired requires an estimation
of the value in use of the cash-generating unit to which goodwill
has been allocated. The value in use calculation requires the
directors to estimate the future cash flows expected to arise from
the cash-generating unit and a suitable discount rate in order to
calculate present value. Details of the impairment loss calculation
are set out in note 25.

(b) Recoverability of internally-generated intangible asset

During the year, the Group reconsidered the recoverability of its
internally-generated intangible asset arising from the Group’s
Computer and Mobile Phone Software development, which is
included in its consolidated statement of financial position at 31
December 2013 at approximately HK$56,980,000. The project
continues to progress in a very satisfactory manner, and
customer reaction has reconfirmed the Group’s previous
estimates of anticipated revenues from the project. However,
increased competitor activity has caused the Group to reconsider
its assumptions regarding future market shares and anticipated
margins on these products. Detailed sensitivity analysis has been
carried out and the Group is confident that the carrying amount
of the asset will be recovered in full, even if returns are reduced.
This situation will be closely monitored, and adjustments made in
future periods, if future market activity indicates that such
adjustments are appropriate.

(c) Estimated useful lives of intangible assets

The estimated useful lives of intangible assets reflect
management’s estimation on the Group’s intention to derive
future economic benefits from the intangible assets. The
management performs annual reviews of whether the
assumptions made of useful lives continue to be valid. When
useful lives of intangible assets are different from those previously
estimated, the amortisation charges for future periods will be
adjusted accordingly.
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4.
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CRITICAL JUDGEMENTS AND KEY ESTIMATES
(continued)

(@

(e)

U]

Fixed assets and depreciation

In accordance with HKAS 16, the Group estimates the useful
lives and residual values of fixed assets in order to determine the
amount of depreciation expenses to be recorded. The useful lives
and residual values are estimated at the time the asset is
acquired based on historical experience, the expected usage,
wear and tear of the assets, as well as technical obsolescence
arising from changes in market demand or service output of the
assets. The Group also performs annual reviews on whether the
assumptions made on useful lives and residual values continue
to be valid. The Group will revise the depreciation charge where
useful lives and residual values are different to those previously
estimated, or it will write-off or write-down technically obsolete or
non-strategic assets that have been abandoned.

Measurement of convertible notes

On issue of convertible notes, the fair value of the liability
component is determined using a market rate for an equivalent
non-convertible note; and this amount is carried on the amortised
cost basis until extinguished on conversion or redemption. The
remainder of the proceeds is allocated to the conversion option
that is recognised in the convertible note equity reserve. The
splitting of the liability and equity components requires an
estimation of the market interest rate.

Income taxes

The Group is subject to income taxes in various jurisdictions.
Significant estimates are required in determining the worldwide
provision for income taxes. There are many transactions and
calculations for which the ultimate tax determination is uncertain
during the ordinary course of business. The Group recognised
liabilities for anticipated tax issues based on estimates of whether
additional taxes will be due. Where the final tax outcome of these
matters is different from the amounts that were initially recorded,
such differences will impact the income tax and deferred tax
provisions in the period in which such determination is made.
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Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

4. CRITICAL JUDGEMENTS AND KEY ESTIMATES
(continued)

(9)

(h)

U]

Deferred tax for investment property

For the purposes of measuring deferred tax for investment
property that are measured using the fair value model, the
directors have reviewed the Group’s investment property
portfolios and concluded that the Group’s investment property
are not held under a business model whose objective is to
consume substantially all of the economic benefits embodied in
the investment property over time, rather than through sale.
Therefore, in determining the Group’s deferred tax for investment
property, the directors have adopted the presumption that
investment property measured using the fair value model are
recovered through sale.

Fair value of investment property

The Group appointed an independent professional valuer to
assess the fair value of the investment property. In determining
the fair value, the valuer has utilised a method of valuation which
involves certain estimates. The directors have exercised their
judgement and are satisfied that the method of valuation is
reflective of the current market conditions.

Trade and other receivables

The aged debt profile of trade and other receivables is reviewed
on a regular basis to ensure that the debtor balances are
collectible and follow up actions are promptly carried out if the
agreed credit periods have been exceeded. However, from time
to time, the Group may experience delays in collection. Where
recoverability of debtor balances is called into doubt, specific
provisions for impairment losses are made based on credit status
of the customers, the aged analysis of the trade and other
receivable balances and their write-off history. Certain receivables
may be initially identified as collectible, yet subsequently become
uncollectible and result in a subsequent write-off of the related
receivable to the statement of profit or loss. Changes in the
collectability of trade and other receivables for which provision
are not made could affect the results of operations.
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

4. CRITICAL JUDGEMENTS AND KEY ESTIMATES
(continued)

() Impairment of available-for-sale financial assets

The Group had available-for-sale investments which were stated
at their fair values on the basis of their quoted market prices at
the end of the reporting period, on an individual basis. Any gains
or losses are recognised as a separate component of equity until
the investment is derecognised or until the investment is
determined to be impaired, at which time the cumulative gain or
loss previously reported in equity is included in profit or loss.
Management has to assess whether objective evidence of
significant impairment exists and consider whether it is
appropriate to charge the cumulative loss to profit or loss. In
making its judgement, the Group considers (i) the future prospect
of the underlying investments; and (i) the underlying financial
position of the investments.

5. FINANCIAL RISK MANAGEMENT

The Group’s activities expose it to a variety of financial risks: foreign
currency risk, price risk, credit risk, liquidity risk and interest rate risk.
The Group’s overall risk management programme focuses on the
unpredictability of financial markets and seeks to minimise potential
adverse effects on the Group’s financial performance.

(@) Foreign currency risk

The Group has minimal exposure to foreign currency risk as most
of its business transactions, assets and liabilities are principally
denominated in the functional currencies of the Group entities
and United States dollars (“US$”). The Group currently does not
have a foreign currency hedging policy in respect of foreign
currency transactions, assets and liabilities. The Group will
monitor its foreign currency exposure closely and will consider
hedging significant foreign currency exposure should the need
arise.

The effects of the strengthened or weakened of Hong Kong

dollars against United States dollar on the loss after tax is not
significant.
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

5.

FINANCIAL RISK MANAGEMENT (continued)

(b)

Price risk

The Group’s available-for-sale financial assets and performance
shares are measured at fair value at the end of each reporting
period. Therefore, the Group is exposed to equity security price
risk due to the fluctuation of share price of available-for-sale
financial assets and the changes in the Company’s own shares
prices to the extent that the Company’s own shares underline
the fair value of performance shares. At the end of reporting
period, the Group is exposed to this risk through the contingent
consideration shares arising from the acquisition of subsidiaries
as disclosed in note 41(b). The directors review the exposure to
the equity security price risk on the available-for-sale financial
assets regularly.

At 31 December 2013, if the share prices of the available-for-sale
financial assets and the Company’s own shares increase/
decrease by 10%, the other comprehensive income and loss
after tax for the year would have been approximately
HK$5,378,000 (2012: HK$NIil) lower/higher and approximately
HK$8,732,000 (2012: HK$NIl) higher/lower respectively, arising
as a result of the fair value gain/loss of the available-for-sale
financial assets and performance shares.

At 31 December 2013, the Group has concentration of equity
security price risk on its listed security investments as all its
available-for-sale financial assets represent in one (2012: Nil)
listed company in Hong Kong which is engaged in provision of
professional information technology contract and maintenance
services, e-learning business and provision of online sales
platform, and of equity security price risk on its share of the
Company.
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(Expressed in Hong Kong dollars)

5. FINANCIAL RISK MANAGEMENT (continued)

(c)

98

Credit risk

The Group’s credit risk is primarily attributable to trade and other
receivables and cash and cash equivalents. Management has a
credit policy in place and the exposures to these credit risks are
monitored on an ongoing basis.

The credit risk on bank deposits is limited because the
counterparties are banks with high credit ratings.

At 31 December 2013, the Group has concentration of credit risk
as approximately 60% of total trade receivables as at 31
December 2013 was due from the Group’s largest digital
commerce solution provider which acted as service provider
collecting settlement on behalf of the Group for sale of computer
and mobile phone software to ultimate customers.

In respect of trade and other receivables, individual credit
evaluations are performed on all customers and service providers
requiring credit over a certain amount. These evaluations focus
on the customer’s and service provider’s past history of making
payments when due and current ability to pay, and take into
account information specific to the customer and service provider
as well as pertaining to the economic environment in which the
customer and service provider operate. The directors are of the
opinion that no provision for uncollectible receivables is required
in the consolidated financial statements. Normally, the Group
does not obtain collateral or guarantee from customers and
service providers except the loan receivables under money
lending business.

The maximum exposure to credit risk is represented by the
carrying amount of each financial asset in the statement of
financial position.

At 31 December 2012, the Group has no concentration of credit
risk as no reliance on a single customer.

Further quantitative disclosures in respect of the Group’s
exposure to credit risk arising from trade and other receivables
are set out in note 27.

BE-T-=Ft-A=t-ALER
(PABTLHIR)

B EEEE (&)

()

FERR

AEENEERBREIRREE S REMEKR
BEUARRERAEEEY - EREITAEER
R BREREMASNERRAR -

RITFEROEERBRAR - HaRES AES
=15 AR MERTT -

WZZE—=F+"A=+—R AEEFERE
ERBETNER  REAR-_T—Z=F1+=
R=+—H#60%ME 5 UK RARETIE
WA SR B B R A RIS P L AROR J7 SR (PRS-
ZEREBRR A EERHEE A RS
BREUMN TREEP HERFTRBHER -

HRESHREMEKFRENS ARESRHME
BRBBETEESRENEP RRBHERE
ITIERIE B - ZEHESH TS RRBHE
FEFBE R BN AR & B AT 5KEE

T EBEHBAFERS RRBEREAREE
REXBRAEKEERENEN - EERA £
B B ERER A H A BE A AT AR = WO R AR
e —RME  AEELERTSKREHE
PR IR M R AR - IR EBBR T RKE
R

REEEERERSSBREEEMBIRES
FrolERE(E -

WZZE——F+-A=+—0 AEELEE
BRBETNBER REARYEKBEE T
=

FRASERE S MEMEEREMNAZNE
BRBEE - SR REANBRNHE27 -

M Dream Inworld Limited Annual Report 2013



Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

5.

FINANCIAL RISK MANAGEMENT (continued)

(@

Liquidity risk

The Group’s policy is to regularly monitor current and expected
liquidity requirements to ensure that it maintains sufficient
reserves of cash to meet its liquidity requirements in the short
and longer term.

The following table details the remaining contractual maturities at
the end of the reporting period of the Group’s non-derivative
financial liabilities, which are based on contractual undiscounted

BE-T-SF+-AS+—BIER
(PABTLIIR)

5. MBEREE(E)

()

BN R

REEPRDYEHEERFRAHRDELH
B DEREFEARSHERNEARRE

TREFREEFTEDRE BN REHRD
HERAHBR - IRBEAOARMRRSTEN
RALE R R BN RN KT R RRELE -

cash flows and the earliest date the Group can be required to
pay.

Specifically, for term loan which contains a repayment on
demand clause which can be exercised at the bank’s sole
discretion, the analysis shows the cash outflow based on the
earliest period in which the entity can be required to pay, that is if
the lender was to invoke its unconditional rights to call the loan
with immediate effect.

Rl R A RIT R 2B TT R A ERUER
MEHERME @ AMBESREEEAHER
B (ANEEATTEB G IR ZRBIEE
BH)MRFHREGTENRSRM -

2013
2=
Contractual undiscounted cash outflow
RHRERA LR
More than  More than
Within  1yearbut 2years but
1yearor lessthan  lessthan After Carrying
on demand 2 years 5years five years amount
1ERD BB1F BiB2E
REREE (BIR2F  BAIN5E 5%% ) REE
HK$'000 HK$'000 HK$000 HK$'000 HK$'000 HK$000
FET TER FET FET TER FET
Trade payables B EMER 370 370 370
Deposits received BElEs 150 150 150

Accrued expenses and other payables ERBAREMERTE 4,412 4,412 4,412

Total trade and other payables
Convertible notes

BHREAMERNFEER 4,932
AR o

4,932
16,646

4,932
12,744

21,578 17,676
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

5.

100

FINANCIAL RISK MANAGEMENT (continued)

(@

o the Consolidated Financial Statements

B IR
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(LAETTHIR)

5. HBEBREE(HE)

Liquidity risk (continued) (d) HEVMERES (E)
2012
—T——F
Contractual undiscounted cash outflow
BNRERR ST
Morethan ~ More than
Within-~ 1yearbut 2 years but
1 year or less than less than After Carrying
on demand 2 years 5 years five years Total amount
1ER BR1E BiB2F
RERER BIR2E BIRSEF 5% i REE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TAL FEL T FHL FEL T
Accrued expenses and other payables ENERREMENTE 3,542 - - - 3,642 3,542
Total trade and other payables E5REMEMTEES 3,642 - - - 3,642 3,542
Amount due to a director EN—ZEFE 401 - - - 401 401
Bank loan, secured BOEH FEA 3,206 93 241 342 3,882 3,108
Convertible notes THRRRE 20,400 - - - 20,400 14,044
27,549 93 241 342 28,225 21,095

The following table that summarises the maturity analysis of bank
loan with a repayment on demand clause based on agreed
scheduled repayments set out in the loan agreement. Taking into
account the financial position of the Group, the directors do not
consider that it is probable that the bank will exercise its
discretion to demand immediate repayment. The directors
believe that such term loan will be repaid in accordance with the
scheduled repayment date set out in the loan agreement.

Within

1 year or
on demand
15/
REREE
HK$'000
TERT

Bank loan, secured

RITER - HEA

TR B SRR IRTT B FAREE R
AR EE T EN R AN - LFH R
AEENPBARR - EERBRITTAAIET
EEMISEERNBER - EXBE BHE
HERSRIEE RGPS TEEE R A BE

o

B

2013

—E-=

Contractual undiscounted cash outflow

More than
1 year but
less than
2 years
BB1F
BOR2E
HK$'000
ThR

BRRERBELTE
More than
2 years but
less than

5 years
BB2F
BHREE
HK$'000
TER

After
Total

five years

5%% @zt
HK$000  HK$'00
TEx TR

Carrying
amount

RAEE
HK$'000
TER
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

5. FINANCIAL RISK MANAGEMENT (continued)

BE-T-=Ft-A=t-BLER
(PABTLIIR)

B EEEE (&)

(d) Liquidity risk (continued) (d) FREVERES (E)
2012
—T-—F
Contractual undiscounted cash outflow
BNRBBR SR
Morethan ~ More than
Within-~ 1yearbut 2 years but
1 year or less than less than After Carrying
on demand 2 years 5 years five years Total amount
1ER BR1E [ EpES
REXEE EORE EIRSE 5% Bt REE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FEL FER TR FAL TER TEL
Bank loan, secured ROER - BER 274 274 822 2,512 3,882 3,108
(€) Interest rate risk () REER

As at 31 December 2013, the Group’s significant interest-bearing
assets are bank deposits and loan receivables. As at 31
December 2012, the Group’s significant interest-bearing assets
are bank deposits and liabilities are bank loan and convertible
notes.

The Group’s interest income is dependent on changes in market
interest rates and will not have significant adverse impact on the
Group’s financial position.

The Group’s pledged bank deposits, loan receivables and
convertible notes are at fixed interest rate and therefore are

subject to fair values interest rate risk.

The Group’s interest rate risk arises from bank loan at variable
rate exposed the Group to cash flow interest rate risk.
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

5.

102

FINANCIAL RISK MANAGEMENT (continued) 5. HXEREKRER(E)
() Interest rate risk (continued) () FI=EER (E)
The Group’s interest rate profile of its borrowings as monitored NEFBAESIEEBEIT THERF=ERES
by management is set out below: T
2013 2012
—2—= —ET——F
Effective Effective
interest interest
rate % HK$’000 rate % HK$’000
BEFIZE % FERT BEEFE% FAET
Variable rate borrowing R EE
Bank loan, secured RITER - A 3.25 3,108

U]

(@)

A reasonably possible change of 100 basis points in interest
rates would have no significant impact on the Group’s loss and
equity for the year.

Categories of financial instruments at 31 December

()

o the Consolidated Financial Statements

HE-_Z-—=%+-"A=+t—HIFE
(LA TTEIR)

FEAEEHN AR AR EH B IS AL
EAFEBRELESBRERNTZE -

RTZA=+—HNERTAES

2013
—E2-=F
HK$’000
TET

Financial assets SREE
Available-for-sale financial assets AHEESREE
Loans and receivables (including cash Bk e EoE (B
and cash equivalents) BeRIREEED)
Financial liabilities AN
Financial liabilities at fair value through profit or ~ R¥IFHEREIETE AF BB
loss designated upon initial recognition RAFEBETIERENEFE

Financial liabilities at amortised cost

Fair value

The carrying amounts of the Group’s financial assets and
liabilities as reflected in the consolidated statement of financial
position approximate their respective fair values.

&

BB ATTEN SR AR

(9)

104,568
17,676

DNFEE

2012
—E——4F
HK$'000
FAT

146,705

21,095

AEEGAFBRARAREREERAEDN

SHELESANATFEBERE

o
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e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

6. FAIR VALUE MEASUREMENTS

Fair value is the price that would be received to sell an asset or paid to
transfer a liability in an orderly transaction between market participants
at the measurement date. The following disclosures of fair value
measurements use a fair value hierarchy that categorises into three
levels the inputs to valuation techniques used to measure fair value:

Level 1 inputs: quoted prices (unadjusted) in active markets for
identical assets or liabilities that the Group can
access at the measurement date.

Level 2 inputs: inputs other than quoted prices included within level
1 that are observable for the asset or liability, either
directly or indirectly.

Level 3 inputs: unobservable inputs for the asset or liability.

The Group’s policy is to recognise transfers into and transfers out of

any of the three levels as of the date of the event or change in

circumstances that caused the transfer.

(@) Disclosures of level in fair value hierarchy at 31

December 2013:

DESCRIPTION

#15

Assets: BE:

Investment property REWE
Commercial — Hong Kong [SE Rl
Available-for-sale financial assets AEHESREE
Listed securities in Hong Kong BEAELEMES

Total recurring fair value measurements &% A FEE 245

Liabilities: afE:
Performance shares B3N

Total recurring fair value measurements &% A FEEF B2

There were no transfers between Levels 1, 2 and 3 during the
year.

HMEFEHHRERAT F3; 2013
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ERATEESRAENAFEE  BIEFTEAFE
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F—ABA AEEITRFEARGHEREE
g S B EEERTISRECRERE) -

F-_ABWA HEIHENEEXABAVEES
#iE AR MIEFE— R RENRE -

F=LBA BEIREOTIERBAZUER -
L2

AEENBRRBEREEZ SR ANERE RN
EA= ERFEAREHIER

(@ R-E—=F+-A=+—HHA¥E
BEEFIEE

Fair value measurements using: Total
AFEEFEFRAER : £y
Level 1 Level 2 Level 3 2013
£—& et 1 =4 —E-=F
HK’000 HK’000 HK’000 HK’000
THERT FHER THET TERT

53,778

53,778

104,568 104,568

104,568 104,568

RAFER E— - ZR=BzEWEEE -
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)
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AR BRME

BE-T-SF+-AS+—BIER
(PABTLHIR)

6. FAIR VALUE MEASUREMENTS (continued) 6. ATEMEFEE)
(b) Reconciliation of assets measured at fair value based (b) WBEE=FMRAFEEAENEEYER:
on level 3:
2013
Performance
Description shares
H1E =2-=

104

RARMH
HK$’000
FERT

At 1 January 2013
Issues
Total gains recognised in profit or loss (#)

At 31 December 2013

(#) Included in other gains or losses for liabilities
held at end of reporting period

The total gains or losses recognised in profit or loss including
those for liabilities held at end of reporting period are presented

R-_ZE—=—H—H -
AT 177,186
RIBER R U KR 7 (#) (72,618)

R=—B—=#+-A=+—8 104,568

(#) FE AR IR E BRI B ES
H i Wz kg8

RERERNKHERERAFESENREHR
A fE INEaRPECkaREER2

in other gains and losses in the statement of profit or loss. 3 o
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e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

6.

FAIR VALUE MEASUREMENTS (continued)

(c)

Disclosure of valuation process used by the Group
and valuation techniques and inputs used in fair value
measurements at 31 December 2013:

The management is responsible for the fair value measurements
of assets and liabilities required for financial reporting purposes,
including level 3 fair value measurements. The management
review the fair value measurements at least once a year.

For level 3 fair value measurements, the Group will normally
engage external valuation experts with the recognised
professional qualifications and recent experience to perform the

valuations.

Key unobservable inputs used in level 3 fair value measurements
are mainly:

— risk free rate (estimated based on zero coupon rate)

— yield spread (estimated based on certain comparable
bonds)

— expected volatility (estimated based on historical volatility)

— dividend yield (estimated based on no dividends will be
paid in the near future)

— present value of expected future share price (estimated
based on dividend yield is zero)

Level 2 fair value measurements
Description

1 fhE R

BHE_Z-—=%+-"A=+—HIFE
(LA TTER)

6.

Valuation technique

APEEE ()

(c)

BEAEER =B —=E+=A=+—
B A AR (SRR A T EE
s CEEON TR

EREARNMBREETATEERAR
RFBENE(BEE=RATEETE) -
EEgFEL - RIRI A HEERE -

)
g

RE=RATEEHENS - AEE—RER
B S 1 AT S SN
EER -

F=RATEEMAIETIERBABEE
2B
-  ERRMNE(RETEEEMGE)

—  EEEREE TR LRES D

—  TRHURE (RIEBELIREGED)

- Re
#)

K(RBETIABE NSRS B EME

—  EARBEORERETREER
i)

FE_RAFEEE

Fair value 2013
ATEE
—E-—=F
HK$’000

FE T

Inputs

BAHE

Investment property
Commercial — Hong Kong
REME
[ Sl

BRLEOR

HMEFEHHRERAT F3; 2013

Direct comparison method

Price per square foot
SF 7 REH

42,000
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BE-T-SF+-AS+—BIER
(PABTLHIR)

Fair value
2013
AR
—E-=

HK$°000

TER

104,568

6. FAIR VALUE MEASUREMENTS (continued) 6. AQFREMEFEE)

(c) Disclosure of valuation process used by the Group () BWEAFER-Z—Z=F+=-A=+-—-
and valuation techniques and inputs used in fair value HEFAGERR  HERTRAFER
measurements at 31 December 2013: (continued) STEFTREARE - (&)
Level 3 fair value measurements E=RNAFEETE

Effect on fair
Valuation value for increase Carrying
Description technique Inputs Range of inputs amount
BABBEM
Ed fEER BABE gE HATEENRE BREIE
HK$’000
TET
Performance Present value Present value of HK$0.072  Increase
shares method the future share price 0072387
=BB RE% ARREHRE
Profit forecast 2014: From  Increase but limited
7 TR US$9,600,000 to by the maximum
US$10,300,000: number of
2015: From performance
US$12,000,000 to shares
US$14,600,000 BRI
—E-mE E=# A AR
9,600,000 TE
10,300,000 % 7T
—E-hF:
12,000,000 % LE
14,600,000 7T 104,568
Liability component of  Binomial Model Risk free rate 0.364%-1.464%  N/A
convertible notes ~ ZIEFE A a1 B | 2 TiEA
AR RE 2
aEHn Vield spread 18.29%  N/A
W ZEiE TiEm
Expected volatility 89.92%  N/A
FEER IR TEA
Dividend yield 0% N/A
R EE TEA
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(Expressed in Hong Kong dollars)

7. TURNOVER

BE-T-SF+-AS+—BIER
(PABTLIIR)

Turnover represents the sales value of goods and services supplied to
customers. An analysis of the Group’s turnover for the year is as

follows:

Continuing operations

2013
—E-=F
HK$°000
THERT

Provision of website

REMUERE  E1

2012
—E—TF
HK$'000
FHET

Continuing operations

RREEEY

development, e-learning BRERKRE
products and services
Sales of Computer and HEBKRRBES
Mobile Phone Software HHARTAEBES
and toolbar advertisement FrSUA 89,809
Loan interest income EFRFSMA 118
92,105
8. OTHER REVENUE
2013
—E—=
HK$’000
FTET
Bank interest income RITRLSUBA 278
Gain of disposal of financial HEBE BB
assets at fair value through RNFEEYIRN
profit or loss SREEMNRE
Fair value gain on financial BB AT EE
assets at fair value through IR ERMEE
profit or loss BN TFEE R
Income from provision of REFBEHORE
business centre services FS A
Loan interest income B BMA
Rental income HeA
Others HAt

BEZNHRERAT F3R 2013

2012
TE-TF
HK$'000
FHET

ERE

EEBREATPHEERIBRBNHEEEE - A&H

REENEEBELTMT

Discontinued operation
HRIEREHEK
2013 2012

- bl T — 4

HK$°000 HK$'000
TERT FHET

Hl A

Discontinued operation
BRI
2013 2012

—g—-= —T——F

HK$°000 HK$'000
THERT

Total

it

2013
—E-=F
HK$°000
TERT

2012
—E—T4F
HK$'000
FHET

Total

st

2013
—E-=

HK$°000

THET

2012
TE—TF
HK$'000
FHET

278
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(Expressed in Hong Kong dollars)

9.

108

SEGMENT REPORTING

The Group manages its businesses by divisions, which are organised
by a mixture of both business lines and geography. In a manner
consistent with the way in which information is reported internally to the
Group’s most senior executive management for the purposes of
resource allocation and performance assessment, the Group has five
reportable segments.

(a)

Research, development and distribution of Computer and Mobile
Phone Software and toolbar advertisement (“Software Business”)
(continuing operations)

Website development, e-learning products and services
(“E-learning Business”) (continuing operations)

Securities investment (“Securities Investment Business”)
(continuing operations)

Money lending (“Money Lending Business”) (continuing
operations)

Optical display equipment, components and related technology
(“Display Business”) (discontinued operation)

Segment results, assets and liabilities

For the purpose of monitoring segment performances and
allocating resources between segments:

— Segment profit/(loss) represented profit earned by/(loss
from) each segment without allocation of central
administration costs, finance costs and income tax
expense.

— Segment assets include all tangible, intangible assets and
current assets with the exception of other corporate
assets.

— Segment liabilities include all current and non-current
liabilities with the exception of accrued central
administration cost, amount due to a director,
performance shares and convertible notes.

Segment revenue reported below represents revenue generated
from external customers. There were no inter-segment sales in
the current year (2012: HK$NI).

The accounting policies of the reportable segments are the same
as the Group’s accounting policies described in note 3.

BE-T-=Ft-A=t-ALER

(AATLFIR)
9. ZHEHE

AEERAFIERERTY  mEBERNREREE
Bk - NEBBRERES M - FIEHARNERDE

HRRFHERI B Wi MR E &

X RITHER AR

NEPREER T XNER B

@

ME R HEM RS EFR AR T ARE
& (TR D (S EE LX)

Wy EFRBE
B (SBE %)

mE RS (EFEEX

BHRE ([EFREEB] HREEED)

BE(MEEEB ] FEEEXE)

NBBTRE TR ((BREE])
(BRI ETS)

DERE - BERARE

REEDBERARDED BZHNER

- FT23| 58 F, /(B8 HELES
FRRITHECAR ~ BB A AN R FT ﬂ‘ﬁﬁﬁi‘i
TE2ESED BWABBEF(HES
18) -

- NHAEREMEANEE BVAE
ERBEE  ETBEEMAREE

- AEHEEREMERBRIERDERE
T BIEREE R RITBURKR « B —&
EEHIE - RBERD RITRKRERE -

TSR E D BRAEREIREFHA -
REFERNLESHHBEE(ZT——F:
I °

BEDHNGHBRENIIMAAEENE
SHHCGRAAR -
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Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013 BHE-T—=F+-A=+—HLFE
(Expressed in Hong Kong dollars) (ABTTHIR)
9. SEGMENT REPORTING (continued) 9. EBERE (&)

(@) Segment results, assets and liabilities (continued) () PHF*E -EEREEE)

Continuing  Continuing  Continuing  Continuing Discontinued
operations operations operations operations operation
FECEXE RAKEXY BHAGEEE FELSEXK KLEEXy

Securities Money
Software E-learning  Investment Lending Display
Business Business Business Business Business  Unallocated Consolidated
¥ E BEREEHR REER BTER RAE &a
2013 2013 2013 2013 2013
—E-Zf z —g-= —E-ZF z —g8-= —E-=f
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TEx B TEx TEx B TEx TEx
Turnover £
Revenue from external customers PREFIA 89,809 92,105
Results E3
Segment results NEEE (201,719) (5,104) (26,137) (232,916)
Interest income FISHA 218
Unallocated income KAEWA 82,956
Unallocated expenses AAEHT (12,094
Loss from operations LEBE (161,776)
Finance costs BERA (14,602)
Loss before taxation BRRAEE (176,378)
Income tax FrisH (6,798)
Loss for the year REEFE (183,176)
Assets BE
Segment assets DEBE 621,111 - 683,259
Unallocated assets AP EE - 67,495 67,495
Total assets BESE 750,754
Liabilities &
Segment liabiliies NEEE = 41,599
Unallocated liabilties AHEEE 119,901 119,901
Total liabilties BEEE 161,500
Other segment information: HipHEH :
Additions to fixed assets NEETEE = (239) (786)
Addition to investment property NEREME - (41,968) (41,968)
Amortisation of intangible assets EREERE (8,294) - (8,783)
Depreciation nE - (362) (474)
Development cost capitalised HERAERE (17,113) - (18,073)
Gain on disposal of subsidiaries HERBRFANKR = 6,895 6,805
Fair value gain on performance shares &N A FE(E
Uz 72,618 72,618
Impairment loss on available-for-sale AEHESHEE
financial assets REEE - (26,253) - (26,253)
Impairment loss on goodwil HERBEEE (257,49) = (257,496)
Impairment loss on intangible assets EVEEREESR (831) - - 831)
Legal and professional fees FREREEER (1,564) (12 (3,001) (4,620)
Recovery from impairment loss BEE 2 EYER
on trade receivables REES = 37 87
Fair value gain on investment property 1R &M% A TEE
Uz 32 32

HEFTHHRERAT F&2013 109
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e SRR M

For the year ended 31 December 2013

(Expressed in Hong Kong dollars)

9.

110

SEGMENT REPORTING (continued)

Notes to the Consolidated Financial Statements

BE-T-=Ft-A=t-ALER

(LAETTHIR)

9. 2#MWE(FE)

Segment results, assets and liabilities (continued) () PHF*E -EEREEE)
Continuing Continuing Continuing Continuing  Discontinued
operations operations operations operations operation
RENEEE RECERE RECEER BACERE BRIEEEER
Securities Money
Software E-learning Investment Lending Display
Business Business Business Business Business Unallocated ~ Consolidated
UiHEn FTEBEE ESREEH EEES BRER KB &a
2012 2012 2012 2012 2012 2012 2012
—E--F —E--F —E--F —E--F —T-CF —E--F —E--F
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET TAT FAER FET FAT FEx TAT
Turnover £
Revenue from external customers SPREFKA - 4,137 - - - - 4,137
Results E4
Segment results DEEE - (18577) - - (288) - (18,865)
Interest income MEUWA 1813
Unallocated income AREMA 148
Unallocated expenses AAEHAZ (8,315)
Loss from operations TRER (25,219)
Finance costs BARAR (1,048)
Loss before taxation BREAIEE (26,267)
Income tax JFigeyi (359)
Loss for the year REERE (26,626)
Assets EE
Segment assets PDEEE - 10,029 - - - - 10,029
Unallocated assets APEEE - - - - - 150,945 150,945
Total assets BEWBE 160,974
Liabilities B
Segment liabilties HHEE - 1,996 - - - - 1,996
Unallocated liabilties AokasE - - - - - 20,898 20,898
Total liabilities BEAsE 22,894
Other segment information: HitpHEH :
Additions to fied assets NEETEE - (85) - - - (8,030) (8,115)
Depreciation nE - (15) - - (10) (330) (355)
Development cost capitalised HEMAER L - (1,990) - - - - (1,990)
Gain on deregistration of a subsidiary BB —
g pacilioliéa - - - - 293 - 293
(Loss)/gain on disposal of fixed assets ~ HEEF A ER
(B18), s - - - - 1) 47 2
Impairment loss on goodwil HEFEEE - (20,831) - - - - (20,831)
Legal and professional fees EEREEER - - - - (43) (3,569) (3612
Recovery from impairment loss BEIREKE ZER
on trade receivables REEE - - - - 62 - 62

M Dream Inworld Limited

Annual Report 2013



Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013

BHE_Z-—=%+-"A=+—HIFE

(Expressed in Hong Kong dollars) (LA TTEIR)
9. SEGMENT REPORTING (continued) 9. oIS (&)
(b) Geographical information (b) HEER
The following table sets out information about the geographical TREYIAE () AEEREIAELHRA R
location of (i) the Group’s revenue from external customers and (i) (IWAEENEEEE  REWE  BFEE -
the Group’s fixed assets, investment property, intangible assets, MERAHLEeREE ((FEFRBDEE]D
goodwill and available-for-sale financial assets (“specified non- MM EER - BERMIEN B RIRBRMRE
current assets”). The geographical location of customers is based ERXNERNUEET - FEIEREEEMNH
on the location at which the services were provided or the goods BUERBBEEAEERMEMNE (WBETEE
delivered. The geographical location of the specified non-current B REVERIHEEEMEE) REDE
assets is based on the physical location of the asset, in the case E¥BNNE(WBEFEAERPE)ET -
of fixed assets, investment property and available-for-sale
financial assets, and the location of the operation to which they
are allocated, in the case of intangible assets and goodwiill.
Revenues from Specified
external customers non-current assets
SIREFWA BEFRBEE
2013 2012 2013 2012
—EB-=F —EF——4F —E2—= =4
HK$’000 HK$’000 HK$’000 HK$'000
FRT FHET FET FHET
United States of America ESET 47,277
Germany = 3,488
United Kingdom HEH 5,752
Hong Kong B8 2,296
Australia BN 3,547
Canada mex 3,436
Russia fik 7@ A 3,225
Japan B 2,813
Others (including Mainland China) £ (B &+ B ) 20,271
(¢) Information about major customers () BEXEEZFHNEHR

For the years ended 31 December 2013 and 2012, no individual
customer contributes over 10% of the total sales of the Group.

HMEFEHHRERAT F3; 2013

HE_ZT-—=FF-_ZT——F+-A=+—8
IFFE - TEENEFIERNEENBIHERR
10% °
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

10. OTHER GAINS AND LOSSES

o the Consolidated Financial Statements

BE-T-SF+-AS+—BIER
(PABTLHIR)

10. HfblmREE

Continuing operations Discontinued operation Total
BEREER RIEREEK it
2013 2012 2013 2012 2013 2012
=== —E——fF Sl — T F Beblgcka T
HK$°000 HK$’'000 HK$°000 HK$’'000 HK$°000 HK$'000
FET FHET FET FHET FET FHET
Foreign exchange losses I s 1E (67) (67)
Gain on disposal of HENB AR
subsidiaries (note 41(c)) (Mi3E41(c) 6,895 6,895
Gain/(loss) on disposal of HEEEEERN R,

fixed assets (E18)
Gain on profit guarantee from g i Fi 8 22 7] 80 % 7
acquisition of subsidiaries R B Yz (Bt 5 40)

(note 40)
Impairment loss on AHHESmEE

available-for-sale B EE (MT5E26)

financial assets (note 26) (26,253)
Impairment loss on goodwill #5245 A E518 (Ffi 5 25)

(note 25) (257,496)
Impairment loss on EREERERE

intangible assets (note 23) (KtzE23) (831)
Recovery from impairment #8125 FEUEE

loss on trade receivables EEE 37
Fair value gain on FERGOEATEEBE R

performance shares (Mi3E35)

(note 35)
Fair value gain on investment 3% & 42 e A FEE K

property (note 22) (MisE22) 32
Net sundry income B AFE 14

(205,051)

112

(26,253)

(257,496)

(831)

37

32
14

(16,451) (205,051)
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Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

BE-T-SF+-AS+—BIER
(PABTLIIR)

11. FINANCE COSTS 11. BERAK
Continuing operations Discontinued operation Total
BEREER HIPREER Fo
2013 2012 2013 2012 2013 2012
= T —F R T~ it T
HK$’000 HK$’'000 HK$’000 HK$’'000 HK$’000 HK$'000
FTEx FHET FTEx FHET FTEx FHET
Interest on bank loans: BITERFE -
— wholly repayable within ~ — BN RER
5 years BEEE
— not wholly repayable — BERAFA
within 5 years BEEE
Effective interest on AR
convertible notes EBRFE 14,544
14,602
12. LOSS BEFORE TAXATION 12. BRBAIEE
Loss before taxation has been arrived at after charging: FRELATETIBE HIBR
Continuing operations  Discontinued operation Total
BESEEK RIEREER gt
2013 2013
—E-= —E-= —E-=
HK$’000 HK$'000 HK$’000 HK$'000 HK$’000 HK$'000
THT FET FET FET THT FET
(@) Staff costs (including directors’ () BIMA(BEES
remuneration): Me)
Salaries, wages and other benefits e TERHMBH 9,038 9,038
Retirement scheme contributions RIREHEIfR 257 257
9,295 9,295
(o) Other items: b) HE#EE :
Amortisation of intangible assets A 8,783 8,783
Impairment loss on available-for- A ESE
sale financial assets BENEESR 26,253 26,253
Impairment loss on goodwill BERESE 257,496 257,496
Impairment loss on intangible BREEREEE
assets 831 831
Depreciation e 467 467
Auditor’s remuneration ZEEE S 750 750
Operating lease charges: KEHEER
minimum lease payments REMEENZE
— hire of office premises - AERDENE
— hire of other assets - HEHMEE
Direct operating expenses of EERSMANKEE
investment property that ME 7 ERSERT

generate rental income

HMEFEHHRERAT F3; 2013




o the Consolidated Financial Statements

B IR

For the year ended 31 December 2013 HE_Z—=F+"A=1T—HILFE
(Expressed in Hong Kong dollars) (LA TTEIR)
13. INCOME TAX 13. Fi8®
(@)  Income tax in the consolidated statement of profit or loss (@ HFEBEmROEEIE:
represents:

Continuing operations  Discontinued operation
BEREER RIEREER
2013 2012 2013 2012

Total
@t
2013 2012

ot Bl T —F Bl — T —F el — T F
HK$’000 HK$’000 HK$’000 HK$'000 HK$000 HK$'000

THT FET T THER FHT TET
Current tax EHHE
— Hong Kong Profits Tax — BBFEH
Provision for the year REEEE
Overprovision in respect BEFEZHRE
of prior year B
— Japan - AR
Withholding tax for the year RNEEFEMF 58 58
10,087 10,087
Deferred tax (note 34(a)) ERE (3£ 34(0) (3,289) (3,289)
6,798 - 6,798
The provision for Hong Kong Profits Tax is calculated at 16.5% BENSHAE I A FE R ERT B & A
(2012: 16.5%) of the estimated assessable profit for the year. BRI EA16.5% (ZZE——4F : 16.5%)1E °
Taxation for overseas subsidiaries is charged at the appropriate N B AR IBIIRBEAEE S EMTER
current rates of taxation ruling in the relevant countries in which HERZBEFHED  RERBOIRRIRITER
the Group operates based on existing legislation, interpretation B RETE o

and practices in respect thereof.

Withholding tax in Japan, regarding the external sales for which AR RAEITINRIEE R B ARTRHIT TR R
customers are located in Japan, is charged at the appropriate ARBITEANREANE -

current rates of taxation ruling in Japan.

114 M Dream Inworld Limited
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Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

13.

INCOME TAX (continued)

()

BE-T-SF+-AS+—BIER

(LAETTHIR)

13. FRiH (&)

Reconciliation between tax expense and accounting loss at (b)

applicable tax rates:

Loss before taxation
Continuing operations
Discontinued operation

Notional tax credit on loss before taxation,
calculated at the rate of 16.5%

Tax effect of different taxation rates in other
tax jurisdictions

Tax effect of non-deductible expenses

Tax effect of temporary differences not recognised

Tax effect of non-taxable income

Tax effect of unused tax losses
not recognised

Overprovision in respect of prior year

Withholding tax in Japan

Income tax expense

HMEFEHHRERAT F3; 2013

BRI AT SR
R

B EA16.5% st HABRTR
BENAETAER

HABTS BLAE R N RB R
BT E

N RIHIR B S OB S 7

RERE R ZENBG

BARTUANBIE ZE

RE A ARIERIIAE IR
BT E

BT EEERE

B ATRIN

iz

B

Qo

a
E

iz

FS TR

2013
==

HK$’000
FTHET

(176,378)

(176,378)

(29,102)

49,790
(2,589)
(12,762)

1,413
(10)
58

ZERREELNTIAM X B EREK

HK$'000
TET

(25,979)
(288)

(26,267)

(4,334)
(20)
5,840

81
(1,037)

359
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B IR

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

14. DIRECTORS’ REMUNERATION

Directors’ remuneration disclosed pursuant to Section 161 of the Hong
Kong Companies Ordinance is as follows:

Executive directors

Mr. Chi Chi Hung, Kenneth
Mr. Ng Kay Kwok (note (i))
Mr. Xue Qiushi (note (ii))

HiTES:
FEMERE
REE 5 A& (FE()
BN 5t A (PR )

Directors’
fees

20
HK$’000
THET

o the Consolidated Financial Statements

BE-T-SF+-AS+—BIER
(PABTLHIR)

14. ESHM

RIBEBCR RIS 161 BT ARBOE S5 B
mF -

Salaries,
allowances
and benefits
in kind

e RE
REWFIG
HK$’000
TERT

Discretionary
bonuses

HERA
HK$°000
THET

Retirement

scheme

contributions Total
BIRGTE —g-=

3 st

HK$000 HK$°000

THET TR

2013

Independent non-executive BYFHTES:
directors
Mr. Billy B Ray Tam (note (v)) B LA (W)
Ms. Chan Hoi Ling (note (vi) BRSLE L+ (FIFE(vi)
Mr. Yu Pak Yan, Peter (note (vii)) AR S (B 3 (vi))
Mr. Lam Kit Sun (note (iv) RSN S (HTRE (V)
Mr. Yip Chi Fai, Stevens (note (vii) 25358 5% 4 (Fff 3 (vii)
Ms. Xiao Yiming (note (ix)) B — 152+ (FfiFE ()
Salaries,
allowances Retirement
Directors’ and benefits  Discretionary scheme 2012
fees in kind bonuses  contributions Total
E- = RIRGHE —E-CF
B30 REWMF BT % Bt
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FAET T FAT TET FHET
Executive directors YITES:
Mr. Chi Chi Hung, Kenneth EEHERE 2,700 - - - 2,700
Mr. Ng Kay Kwok (note (i) RMB S (HIEE() 483 - - - 483
Mr. Takashi Togo (note (iii) SRR £ 50 (B3 i) - - - - -
Independent non-executive BYFHTES:
directors
Mr. Billy B Ray Tam (note (v)) B A (W) 90 - - - 0
Ms. Chan Hoi Ling (note (vi)) R = £ (M M) 90 - - - 90
Mr. Yu Pak Yan, Peter (note (vii)) A S A (B i) 90 - - - 90
3,458 - - - 3,453
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e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

BHE_Z-—=%+-"A=+—HIFE
(LA TTER)

14. DIRECTORS’ REMUNERATION (continued) 14. E=HM (&)

Notes: PRAE

(iii)

Mr. Ng Kay Kwok was appointed as executive director of the Company on
29 May 2012 and retired as executive director of the Company with effect
from the conclusion of the AGM held on 24 May 2013.

Mr. Xue Qiushi was appointed as executive director of the Company on 5
July 2013.

Mr. Takashi Togo retired as executive director of the Company with effect
from the conclusion of the AGM held on 17 May 2012.

(i

(i)

REBRER-T——FAA-TNHEZERER
AMTES YN -_T—=FRA - +HBAHETHK
RBEFAGEREREARARNTES -

ENEAAR T =t AR AEZEALRAIRN
TE=E-

EMELRER T ——FRATEEETHRRA
FABEREREARAMITES -

(iv) Mr. Lam Kit Sun was appointed as independent non-executive director of (iv) M EER T —=ZF+ A BRZERERFE
the Company on 2 October 2013. TIEHITES ©

(v) Mr. Billy B Ray Tam resigned as independent non-executive director of the v) EBHAEER T —=F+— AT NBEHREALARRA
Company on 29 November 2013. BALIFRITES o

(vi) Ms. Chan Hoi Ling resigned as independent non-executive director of the (vi) B BELTHR T —NF - A+ HEEARNRRE LI
Company on 10 February 2014. HITEE -

(viij)  Mr. Yu Pak Yan, Peter resigned as independent non-executive director of Vi)  RECEER-ZFT-—NF-AZTNABEELFE
the Company on 29 January 2014. SFEHITESE -

(viij  Mr. Yip Chi Fai Stevens was appointed as independent non-executive Vi)  EEBEER-T-MF-A-AEZEAREARE

director of the Company on 2 January 2014.

Ms. Xiao Yiming was appointed as independent non-executive director of
the Company on 17 January 2014.

No emoluments were paid by the Group to any director as an
inducement to join or upon joining the Group, or as compensation for
loss of office during the years ended 31 December 2013 and 2012.

HMEFEHHRERAT F3; 2013

(ix)

SIIEBATES ©

BBt R B NFE—A+tHEZERELRA
BIIFPITES -

HE_Z—=6p " —"F+-A=+—HILHF
B AEETES NERBE FEAESIEAREE
ENBEARE @IS AR ERKERBAM
SR FIE -
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 EAREEEND

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

15.

118

INDIVIDUALS WITH HIGHEST EMOLUMENTS 15.

Of the five individuals with the highest emoluments, one (2012: two) is/
are director(s) whose emolument(s) is/are disclosed in note 14. The
aggregate of the emoluments in respect of the other four (2012: three)

o the Consolidated Financial Statements

HE-_Z-—=%+-"A=+t—HIFE
(LA TTEIR)

REFMAL

RAEZEERFMALY B —F(ZT—ZF: M
Z)REE HEBNMEDRIE14EE - T8
THE(ZZE—ZF: ZR)NEaHFHATHEE

individuals are as follows: 4azE
2013 2012
—E—= —F—=
HK$’000 HK$'000
THET FiIT
Salaries and other emoluments FeREMMS 2,349 998
Retirement scheme contributions RRET B 40 37
1,035
The emoluments of the four (2012: three) individuals with the highest NE(ZE—ZF: ZR8)BaFiMATHHEN T

emoluments are within the following bands:

RT5IEE

2013 2012
—ET——F
Number of
individuals

A

—=E—=
Number of
individuals

HK$Nil-HK$ 1,000,000
HK$1,000,001 to HK$1,500,000

No emoluments were paid by the Group to any of the highest paid
individuals as an inducement to join or upon joining the Group, during
the years ended 31 December 2013 and 2012.

T/ 7T E 1,000,000 78 7T
1,000,001 7T % 1,500,000 7T

HEZZT—=FR-T——-F+ZA=+—HLHF
B AEETEINEAHNE FEASEHIMALE

RRRAEIRE MEAAR LB REMER AT
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Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

HE_Z—=F+-RA=+—HILFE
(LAETTHIR)

16. DISCONTINUED OPERATION 16. ARIEREHEK
On 26 November 2012, & = = & (It =) B & B R 2 7], a wholly- R-ZE——F+—A-+ 8 XEEN2EWBEL
owned subsidiary of the Group, completed the deregistration from the AEFHE UL B ARAREREARLMNE
State Administration for Industry and Commerce in the People’s (TE)EREERIETRERAR PN

Republic of China (“PRC”). The business relating to optical display fit - ZMB AR E AR 2B TRE  THRIA
equipment, components and related technology carried out by the BARIMTNERE 27 BRI EET -
subsidiary is presented as a discontinued operation.

The results of the discontinued operation included in the loss for the THHABE_Z——F+=-A=+—HBILFEHE

year ended 31 December 2012 are set out below.

SRR S—E P S

2013 2012
—E—= —F—=
HK$’000 HK$'000
FHTT
Other gains and losses H il s &g 43
Selling and administrative expenses $HE RITHEI X (624)
Loss before taxation KRB AT 1B (581)
Income tax PRI -
(581)
Gain on derecognition of discontinued operation MR\ RERAR IR ZE TSR IS
(including HK$307,000 reclassification of (B IER MG & ZE R s T o
exchange reserve from equity to profit or loss HER FBEREREFDEAE
on deregistration of foreign operation) 1B25FT15#9307,0007% L) 293
Loss for the year from discontinued operation REFRARIEEEGER (288)
Net cash flows from discontinued operation RIS NI R E IR
Net cash used in operating activities KRB FTAE SRR (723)
Net cash generated by investing activities KREEBMEERESFE 3
(720)
BEEHERERAT 3§ 2013 119



 EAREEEND

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

17.

18.

19.

120

DIVIDENDS

The directors do not recommend the payment of any dividend in
respect of the year ended 31 December 2013 (2012: HK$NIl).

LOSS FOR THE YEAR ATTRIBUTABLE TO OWNERS
OF THE COMPANY

The consolidated loss attributable to owners of the Company includes a
loss of approximately HK$198,483,000 (2012: HK$15,007,000) which
has been dealt with in the financial statements of the Company.

LOSS PER SHARE
(@) Basic loss per share
The calculation of basic loss per share is based on the loss

attributable to owners of the Company and the weighted average
number of ordinary shares in issue during the year.

o the Consolidated Financial Statements

HE-_Z-—=%+-"A=+t—HIFE
(LA TTEIR)

17. RE

EETEBAREE T =F+-_A=1T—BILEFE
RN ERBRE(ZF——F : THT)

18. AFEEXRQAFETARLER
ARREAAEREFABESY BHEEBEED
198,483,000/ 7T (=% — ~ 4 : 15,007,000/ TT) -
BRAEBRERAR R BHRERALR -

19. BREE
@ BREXEE

BREABRDREAFERARBER ARG
EEIEETEBRROMETIORBEE -

2013 2012
—E2—= - F
HK$’000 HK$'000
FTHERT FHTT
0] For continuing and discontinued 0] FHEICE RIS IS EETS
operations
Loss Y7}
Loss attributable to owners of RRAREAE AEIEBEAR
the Company and loss for the Rt EREREE

purpose of calculating basic
loss per share

(207,410) (26,626)

’000 000
T8 &
Number of shares ROEE
Weighted average of number of FRESTEBRER
ordinary shares for the purpose of iRl
calculating basic loss per share =B S 2,179,156 1,248,894
Basic loss per share (HK cents) FHEAREE (BL) (9.52) (2.13)
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Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

19. LOSS PER SHARE (continued)

(@) Basic loss per share (continued)

BHE_Z-—=%+-"A=+—HIFE

(AATLFIR)
19. BRERE)

(@ BREXEIE(E)

2013 2012
—E2—= - F
HK$’000 HK$'000
FTHERT FHTT
(i) For continuing operations (i)  FELEER
Loss Y7}
Loss attributable to owners of AARHER ANELEBUAR
the Company and loss for the Rt EREREE
purpose of calculating basic
loss per share (207,410) (26,338)
’000 ’000
TR T
Number of shares REGEE
Weighted average of number of FRESTEBRER
ordinary shares for the purpose of BRI AR A
calculating basic loss per share FEHEr 2,179,156 1,248,894
Basic loss per share (HK cents) FHEAREE (BL) (9.52) (2.11)
(i) For discontinued operation (i) AU EZTE

HE-_Z—=%+-A=+—HItFE
W25 E LRI EE BN ERER
BE - RAARNFEN MK LEEE
HeHET——F+A=+—HIL
FERBRIEEEEBERERNEERR
0.0278(l » Bk TYIRBEARRENHES AFEIE
R E 42 EAR & 15 51849 288,000 % 7T
FEHEZZ——-F+-A=t+—RALHF
EEBETLBEBKROMEFHRE
1,248,894,000 f& &t & °

No basic loss per share from discontinued operation is
presented for the year ended 31 December 2013 as there
is no discontinued operation during the year. Basic loss
per share from discontinued operation for the year ended
31 December 2012 was HKO0.02 cent which was
calculated based on the loss attributable to owners of the
Company from discontinued operation of approximately
HK$288,000 and the weighted average number of
1,248,894,000 shares in issue during the year ended 31
December 2012.
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o the Consolidated Financial Statements

B IR

For the year ended 31 December 2013 HE-T—=F+-A=+—HLFE

(Expressed in Hong Kong dollars) (ABTTHIR)

19. LOSS PER SHARE (continued) 19. ERERE(E)

(b) Diluted loss per share (b) BREEEE

No adjustment has been made to the basic loss per share from A HARTITER AT R R I B Ak B e &7
continuing operations and discontinued operation presented for 2 BHERBE_T—=FR_T—=F
the years ended 31 December 2013 and 2012 in respect of a TZA=T—HIFEMEIIREFELE R
dilution as the impact of the convertible notes and share options BRI EEBTRENBBSBIEL AR -

outstanding had anti-dilutive effect.
20. OTHER COMPREHENSIVE INCOME 20. HttzmEkE
Tax effects relating to each component of other comprehensive income: BRAEMEEBESEXRTINTBHEE

2013 2012

—E—= T F
Before tax IEV @ EIGIREVE Before tax Tax  Net of tax
amount expenses amount amount  expenses amount
BB A0 BB BRIAT Witz
&H BIERX &8 G BIERX x|
L LEOIE ORI TTEOE HK$'000  HK$'000  HK$'000
TER TER FTHET FAT FAT FAT

Exchange differences on translation — # &G 9MNHi B2 7)

of financial statements of M RRESE

overseas subsidiaries B S E (78) (78) 18 - 18
Fair value loss on available-for-sale At HEEFIEE

financial assets NP BEEE (26,253) (26,253) - - -
Reclassification adjustment to profit  sta[tHES R EE

or loss on impairment loss on REBEREBREN

available-for-sale financial assets DERE
Reclassification adjustment relating — EE35AMT & £
to deregistration of foreign HisaE

operation MEFDERZE (307) - (307)

(289) - (289)
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Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

BHE_Z-—=%+-"A=+—HIFE
(LA TTER)

FIXED ASSETS 21. EEEE
The Group REE
Computer
Land Furniture hardware
and Leasehold Office and and
buildings  improvements equipment fixtures software Total
HE BAE HAR SHEH
THRET NELE B %8 RE# &t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
T FhL Fhx Fhx T Fir
Cost: BA:
At 1 January 2012 R-E--%5-8-H - 181 219 34 68 502
Exchange adjustments EH AR - - 1 - - 1
Additions RE 6,753 536 13 - 813 8,115
Disposals HE - - 72) 26) - (98)
At 31 December 2012 and WZZ-—F+-f=t+-H
1 January 2013 k=%-=%-f-H 6,753 7 161 8 861 8,520
Exchange adjustments B A% - - - - 2 2
Additions NE - R - 146 548 786
Disposal of subsidiaries (note 41(c]) HERBARE (FE41(0) (6,753) (628) (161) (154) (139) (7,835
Disposals ek - (181) - - - (181)
At 31 December 2013 RZZ-ZF+-A=1-H - - - - 1,92 1,002
Accumulated depreciation and impairment: EHERAME:
At1 January 2012 W-Z-—%5-F-H - 181 120 27 7 335
Exchange adjustments ERAB - - 1 - - 1
Charge for the year FEETH 168 98 4 3 45 355
Witten back on disposals HERER - - (80) (22) - (72)
At 31 December 2012 and WZZ-—F+-f=t+-H
1 January 2013 k-E-=%-F-H 168 279 112 8 52 619
Charge for the year AEEX 112 70 14 16 262 474
Disposal on subsidiaries (note 41(c)) HERBAR (i 41(0) (280) (168) (126) (24) (39 (637)
Written back on disposals HERER - (181) - - - (181)

At 31 December 2013

Carrying amount:

At 31 December 2013

At 31 December 2012

HMEFEHHRERAT F3; 2013

RZF—=F+-A=1+-H

R

R=E-=F+=A=t+-H

WZE-ZE+ZA=1-H

6,585

438 49

829

7,901
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

21. FIXED ASSETS (continued)

VMO the Consolidated Financial Statements

HE-_Z-—=%+-"A=+t—HIFE
(LA TTEIR)

21. EEEE (&)

The Company NN
Computer
hardware
and
software
BEESRBRY
HK$'000
FHTT
Cost: 2%
At 1 January 2012 R=E—=F—A—H 30
Additions NE 728
At 31 December 2012 and 1 January 2013 RZZE——F+=-A=+—H8K
—T-=%4—-A—H 758
Additions RE 4
At 31 December 2013 WZZE—=F+=A=+—H 762
Accumulated depreciation: ZiIE :
At 1 January 2012 R-ZT——%—F—H 5
Charge for the year REEZH 30
At 31 December 2012 and 1 January 2013 RZE——F+-_A=+—HK
—T-=%—-A—H 35
Charge for the year REFZTH 152
At 31 December 2013 RZF—=F+=A=+—H
Carrying amount: BREE :

At 31 December 2013

At 31 December 2012

At 31 December 2012, land and buildings of the Group with a carrying
amount of approximately HK$6,585,000 were pledged to secure a
bank loan granted to the Group (note 32). The relevant bank loan was
repaid and the pledge was released during the year ended 31

December 2013.

124

R-ZE—-=F+=-A=+-—8

i

——f+=f=+—8 723

RZZE—ZF+_A=+—H AEBEEFEEENAE
6,585,000 7T i)+ ith R FEAE RN EEERR
TERMER(MES2) - HEARTERDHEE - M
BEEHERNEHE S =F+_A=t+—HLFE
FRBR
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Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013 HE_Z—=F+"A=1T—HIFE
(Expressed in Hong Kong dollars) (ABTTHIR)
21. FIXED ASSETS (continued) 21. EEEE(#)
The analysis of carrying amount of land and buildings of the Group is as REE T REFHREESTHT ¢
follows:
2013 2012
—E2—= - F
HK$’000 HK$'000
FTHERT FHTT
In Hong Kong — Medium-term lease REHS — REATL 6,585
22. INVESTMENT PROPERTY 22, BEWHE
The Group
EHE
2013 2012
—EB—=F —T——F
HK$°000 HK$'000
FHET FAT
At 1 January w—H—H -
Addition on acquisition of a subsidiary (note 41(a))  UxBE—FEH B A TR E (T 41() -
Fair value gain N EEKE -
At 31 December w+—A=+—8” -
Investment property was revalued at 31 December 2013 on the direct BEMER - E—=F+-_A=+—BHBIEEMH
comparison method by reference to market evidence of recent ERMELRBALDZETRZZOMISERHE LB
transactions for similar properties by an independent professional BOREITER -
valuer.
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 EAREEEND

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

22,

126

INVESTMENT PROPERTY (continued)

The Group’s investment property at its carrying amount is analysed as
follows:

o the Consolidated Financial Statements

HE-_Z-—=%+-"A=+t—HIFE
(LA TTEIR)

22. REME (&)

AEBEREMENRAEINAOT :

2013 2012
—E2—= - F
HK$’000 HK$'000
FTERT FHTT

In Hong Kong — Medium-term leases REE — REEL

The Group’s total future minimum lease payments under non-
cancellable operating leases are receivable as follows:

42,000 -

RETAIHHREHE - REBRA N FERIHNE
WARKRREESEENT

2013 2012
—B-=F —E—=F
HK$’000 HK$'000
FHET FET

Within one year 15K

At 31 December 2013, operating lease receivables represent rental
receivable by the Group for letting its property. The lease is negotiated
for an average term of 2 years and rentals are fixed over the lease terms
and do not include contingent rentals.

900 -

RZZE-=F+-A=+—H BEEEEEHEE
AEER L EEMENELES - HEMEIRRFH
HmFHE - AN EERNEEEL BT EERA
ikl
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Notes to the Consolidated Financial Statements

e PSRRI w

For the year ended 31 December 2013 HE_Z—=F+"A=1T—HIFE
(Expressed in Hong Kong dollars) (ABTTHIR)
23. INTANGIBLE ASSETS 23. B EE

The Group AEE

Development
costs on Development

Computer and costs on
Mobile Phone e-learning
Software products Total
B RS ETEY
BERHEN Emn
BB A BB A st
HK$’000 HK$’000 HK$'000
FHET FAET FAET
Cost: R
At 1 January 2012 WZE——F—HA—H - 1,647 1,647
Additions through internal development BRNEREAE - 1,990 1,990
At 31 December 2012 and R-ZE——F+-_A=+—HK
1 January 2013 —T—=%—H—H - 3,637 3,637
Additions through internal development FRANIHRBRE 17,113 960 18,073
Acquisition of subsidiaries (note 41(b)) W BEH B A | (M sE41(b) 49,045 - 49,045
Disposal of subsidiaries (note 41(c)(ii)) HEHB 2 E (MEE41(0)i) - (4,597) (4,597)
Exchange adjustments HE 5 S B (55) - (55)
At 31 December 2013 RZE—=%+_A=+—H 66,103 - 66,103
Accumulated amortisation and Rt #EREHESSE
impairment losses:
At 1 January 2012, R_ZE——F—HA—H"
31 December 2012 and —ET——F+-_A=+—HK
1 January 2013 —ET—=%—H—H - - -
Amortisation 3 8,294 489 8,783
Impairment loss BIEEE 831 - 831
Disposal of subsidiaries (note 41(c)(ii)) BB A B (T 5E 41 (0)i)) - (489) (489)
Exchange adjustments BE 3 m 2 - @
At 31 December 2013 R-_E—=F+=-A=+—H 9,123 - 9,123
Carrying amount: BRMEIME :
At 31 December 2013 R-E-=F+=-A=+—H
At 31 December 2012 R-ZE——F+-A=+—H - 3,637 3,637
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EARMBHERMT

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

23.

24,

128

INTANGIBLE ASSETS (continued)
The Group (continued)

The capitalised development costs for the year ended 31 December
2013 represents the expenditure incurred for developing e-learning
products, Computer and Mobile Phone Software.

The average remaining amortisation period of the Computer and Mobile
Phone Software is four years.

The capitalised development costs for the year ended 31 December
2012 represented the expenditure incurred for developing e-learning
products.

For the year ended 31 December 2012, there was no amortisation
charge on development costs as the intangible assets were not yet
available for use at 31 December 2012.

INVESTMENTS IN AND AMOUNTS DUE FROM/(TO)
SUBSIDIARIES

to the Consolidated Financial Statements

HE-_Z-—=%+-"A=+t—HIFE
(LA TTEIR)

23.

BmLEE (&)

A&E ()
BE-T-=4+-A=t+-BILFEEMEMER
RAZERNEETLHER  EMRABERLIEAT
EEMBR -

T RRBE R TR B K AME -

BE- T+ A=+-RULFEEMMAORmE
BRAREREETFREEREEMNMX -

BE_ZF-—F+-A=+—RLFE AR=F
—ZHET AT -HREAHERNSTAE - &
A TR B B P AN OB S S

RBARNRERER (B KHER
GRS

Unlisted shares, at cost JE TR - AR
Less: Impairment loss R REEE
Amounts due from subsidiaries FEUR P B A R FUE
Amount due to a subsidiary FERT—RIM B A R FE

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

The Company
PN

2013 2012
—E—= —ET——F
HK$’000 HK$'000
FET
640,120 588
(73)

e () B B A RIFE R IR - £ R B EE
FEERE -
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Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

BHE_Z-—=%+-"A=+—HIFE
(LA TTER)

24. INVESTMENTS IN AND AMOUNTS DUE FROM/(TO)  24.
SUBSIDIARIES (continued)

RBEARNRERER (B KHER

AR ()

Details of the Group’s subsidiaries as at 31 December 2013 are as RIZE—=F+ZA=+—8  ~XEENBRAIMNT

HMEFEHHRERAT F3; 2013

follows: BT -
Percentage of ownership interest/
voting power/profit share
FraRRE/ RrE/ SEEREIL
Place of Particulars of
incorporation/ issued and fully
registration paid up share capital/ Principal
Name of subsidiary and operation registered capital Direct Indirect  activities
MR BETR BRARAERE/
WEARER E:opch HEMEARNFHE E# BE  TEER
Lucky Famous Limited British Virgin Islands (“BVI") 1 ordinary US$1 100% - Investment holding
AERAHS((EBRLAHE]) 1REBRIET REER
Jade Fore Group Limited BVI 1 ordinary US$1 100% - Investment holding
REEREHE TREBR1ET REER
Citi Profit Holdings Limited BVI 1 ordinary US$1 100% - Investment holding
HERUES 1REBR1ET REER
Citi Profit Finance Limited Hong Kong 1 ordinary HK$1 - 100%  Money lending
BEMBERAR Bk 1REBR1ET &
Perfect Growth Limited Hong Kong 1 ordinary HK$1 - 100%  Securities investment
EZERAF B 1REBRIET EFRE
Supreme Right Development Limited Hong Kong 1 ordinary HK$1 - 100%  Provision of e-learning
ERERBRAR B 1REERABT products
REEFEBREM
Dragon Oriental Investment Limited BVI 2 ordinary US$2 - 100%  Property investment
RERUES 2T BEBR2ET NERE
Apperience Corporation Cayman Islands 20,666,667 ordinary - 50.5%  Investment holding and
HEHE US$20,667 research and development
20,666,667 Bz and distribution of software
L% 20,667 F T products
BREERU R R
DHBMER
Imidea Limited Hong Kong 10 ordinary HK$10 - 50.5%  Development and sales of
Eit 10 E@R10%T software and provision of
toolbar advertisement
B RIAER M ARIR S
TARES
|Obit Limited BVI 1 ordinary US$1 - 50.5%  Inactive
HERUEE 1REBR1ET TEER
Bluesprig, Inc. Delaware, United States of 1,000 ordinary US$0.1 - 50.5% Inactive
America 1,000/ &A@k 0.1 FT Tme%
FEENRMN
Both Talent International Limited Hong Kong 10 ordinary HK$10 - 50.5%  Development and sales of
ERBERERAR B 10 EBAR107TT software and provision of
toolbar advertisement
HERHERN
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 EAREEEND

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

24,
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INVESTMENTS IN AND AMOUNTS DUE FROM/(TO)  24.

SUBSIDIARIES (continued)

The following table shows information of subsidiaries that have non-
controlling interests (“NCI”) material to the Group. The summarised

o the Consolidated Financial Statements

HE-_Z-—=%+-"A=+t—HIFE

(LAETTHIR)

AR ()

RBEARNRERER (B KHER

TRETHEAHASENEBERIFZRER([3F
ER R ) B R RER - MIEEMERE AR

financial information represents amounts before inter-company YRR 288 -
eliminations.
Apperience
Corporation
2013
Name Z28 —B-=
Principal place of business/country of incorporation FEEEMBFMAIER Hong Kong/
Cayman Islands
BE/HEHS
% of ownership interests/voting rights held by NCI IEVE IR R P B s FRORE R D L 49.5%

Financial information of Apperience Corporation
is disclosed as follows:

At 31 December 2013:
Non-current assets
Current assets

Current liabilities
Non-current liabilities

Net assets

Accumulated NCI

For the period from 31 March 2013 (date of acquisition)
to 31 December 2013:

Revenue

Profit

Total comprehensive income

Profit allocated to NCI

Dividends paid to NCI

Net cash generated from operating activities

Net cash used in investing activities

Net cash used in financing activities

Net increase in cash and cash equivalents

Apperience Corporation A 7 & RHEFE T :

R-2-=£+=g=+-8:
FERBAE
RBEE
rEaE
IERBE &

BEEFE

R SRR S

WEHH—_ZB—=F=A=+—HZ
—E-=F5+-A=t+—HLHEHE:
ION

i A

FEN AR

B BE T IR IR A %5 1 T

LR A5 FEF AR A 2 0 AR 2,

KEEBMESIR SR

RAEHAMAREEE

BMEEBAMAREEHE

Re MR FEMEINFE

M Dream Inworld Limited

HK$’000
THT

56,980
64,033
(45,078)

(@,222)

71,713

35,498

89,809
48,959
48,931
24,221
15,163
44,082

(17,111)

(22,801)

4,170
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Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013 BHE-_ZT-—=ZF+_A=+—HLSFE

Carrying amount:

At 31 December 2013

At 31 December 2012

HMEFEHHRERAT F3; 2013

ARMEE :

R-ZB—=F+=A=+—H

RZE—=—F+=-A=+—H

(Expressed in Hong Kong dollars) (ABTTHIR)
25. GOODWILL 25, BHE
The Group
rEE
HK$'000
FHT
Cost: RS :
At 1 January 2012, 31 December 2012 and 1 January 2013 W=ZZ——F—HF—H ZZ——%F
TZA=T—ARZT—=5—F—H 23,239
Disposal of subsidiaries (note 41(c(ii)) o & B 2 7] (BT 41 (0)i)) (23,239
Arising on acquisition of subsidiaries (note 41(b)) W BE B BB A mBF E A (M RE 41 (b)) 757,662
At 31 December 2013 R-_E—=F+_-_A=+—H 757,662
Accumulated impairment losses: REHREEE :
At 1 January 2012 RNR-TE——F—F—H -
Impairment loss A EE 20,831
At 31 December 2012 and 1 January 2013 RZE—=—F+-A=+—AHK
—E—=f5—f—§ 20,831
Disposal of subsidiaries (note 41(c)(i) T B A B (HIRE41(c)i) (20,831)
Impairment loss BIEEE 257,496
At 31 December 2013 NZZE—=F+=ZA=+—H 257,496

500,166

2,408
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Jotes to the Consolidated Financial Statements
A EHRERMIET

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

HE-_Z-—=%+-"A=+t—HIFE
(LA TTEIR)

25. GOODWILL (continued) 25. HE(E)

132

Impairment test for cash-generating unit containing
goodwill

Goodwill is allocated to the Group’s cash generating unit (“CGU”)
identified according to the business segment as follows:

BERENREEHETHNRENR

FEOREARERBEEESMHANRSELET
(MREeEERETDHMOT

2013 2012

—Zg—= —ET——F

HK$’000 HK$'000

THET FiIT

E-learning Business BFEEED - 2,408
Software Business BT 500,166 -
500,166 2,408

E-learning Business

The recoverable amount of the CGU of E-learning Business as at 31
December 2012 was determined based on value in use calculations.
These calculations used cash flow projections based on financial
budgets approved by management covering a one-year period. Cash
flows beyond one-year period were then extrapolated using the
estimated rates stated below.

Key assumptions used for value in use calculations:

ETREEY

RIZE——F+ZA=+—8 EFEBEBHRLE
TR A B BT EEEREEmEE - M
EREENREEEEMILE - FHVEEENES
TEAGE - —FHEBHESTEEA TG
IS AN ALBHE ©

REtEE A EERRRRR

Gross margin 81%-90% FEF = 81%-90%
Growth rate 2.3%—26% ERE 2.3%-26%
Discount rate 13.4% BEIR & 13.4%

Management determined the budgeted gross margin and growth rate
based on past performance, its expectation for market development
and the geometric average growth rate of Hong Kong Government
expenditure on education from 2002 to 2012. The growth rate did not
exceed the long-term average growth rate for the business in which the
CGU of E-learning Business segment operates. The discount rate used
is pre-tax rate that reflects current market assessments of the time
value of money and the risks specific to the CGU of E-learning Business
segment.

During the year ended 31 December 2012, management of the Group
determined that there is impairment loss of approximately
HK$20,831,000 on its relevant CGU containing goodwill.

EEEBERBAEERR - ABHNDSERELLES
BRR -_ZEE -5 T FOHBEREMTY
EREEFEAENERERE - BRETHBET
BEREBDIMREE R ETTAY R EBHRITI91E
KR fIARAMERERREEFEEEBE SRS
EHETNERRELSERRNRITHISE -

BE-T-—_F+t-A=1TRLFE F~EEEE
BETHBEHENARRCELETHRRERSRE
#120,831,0008 7T
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Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

BE-T-=Ft-A=t-BLER
(PABTLIIR)

25. GOODWILL (continued) 25. HE(E)

Software Business

As set out in note 41(b) to the financial statements, on 31 March 2013,
the Group acquired 50.5% of the issued share capital of Apperience
Corporation (“Acquisition”). The goodwill arising from the Acquisition is
allocated to the Group’s CGU of Software Business.

The recoverable amount of the CGU of Software Business as at 31
December 2013 is determined based on a value in use calculation
which using cash flow projections based on financial budgets covering
a five-year period approved by management with the residual period
using the growth rate of 2.46%. The key assumptions used for value in
use calculations stated below:

Key assumptions used for value in use calculations:

Gross margin 81%
Growth rate 2.46%
Discount rate 19.25%

Management determined the budgeted gross margin and growth rate
based on past performance, its expectation for market development of
anti-virus software and mobile applications. The discount rate used is
pre-tax rate that reflects current market assessments of the time value
of money and the risks specific to the CGU of Software Business
segment.

During the year ended 31 December 2013, management of the Group
determined that there is impairment loss of approximately
HK$257,496,000 on its CGU of Software Business containing goodwill.
The impairment of goodwill in relation to Software Business is largely
due to the increase in the fair value of the Consideration. As disclosed
in the Company’s Circular dated 23 February 2013, the fair value of the
Consideration (which will be settled by securities and convertible
securities of the Company) as at the valuation date of 30 September
2012 was approximately HK$595,380,000. The market price of shares
of the Company has increased since 30 September 2012 and up to 31
March 2013 (being the date of completion of the Acquisition
(“Completion Date”)). The fair value of the Consideration of
approximately HK$784,636,000 at the Completion Date was estimated
by an independent professional valuer which has increased as a result
of such increase in the market price of shares of the Company, which in
turn has resulted in a substantial amount of goodwill in connection with
the Acquisition.

As the CGU has been reduced to its recoverable amount, any adverse
change in the assumptions used in the calculation of recoverable
amount would result in further impairment losses.

FESE M RAMRAT &R 2013

BEEK

B BREMEMNO IS R —=F=A
=+ — B & & & Y& 8 Apperience Corporation
50.5% B ETRA ([ SE]) - WHSEMEER
BOREREERGEBORSELET -

WZZE—=F+"A=+—0 BMMHEBRLELE
TAKREI SIS EEERERR  REEEE
FTHLIE T 4F BRBA 75 T8 S IRIE = 3 2.46% X RI A EART )
RenEFAETE - BRFTEEREBENBRERRE
FIEE

AR EEREENBERRR

ERE 81%
18 E & 2.46%
AL I & 19.25%

EEERBAERE - EBMONSEMRRBER
BATSERBAETERTEMNELIBRE - AR
FIBRR R RE MR DR EEL ETNEER
BERSFERBROEITTISNE

HE-ZT—=F+-A=1+—ALFE ~r£EEE
EREOERENEHESRELE TETRE
B 14 /4 257,496,0008 7T ° B X B GRIE S
BEEHRAREQFBAEEM - HOAQRAHA
T-=F_ATZHRBRATEE  WNMEEREZ
T——FAAZTA  BUARDRIES KA BRES
ERHRERFEEL A595380,000# T ° AAA
BOTmEE-ZT——FNA=THREZZT—=F=
A=+—REkESEETKAH(TRBEED) E
Ft o BR5ERK A AR R E R FE{E 49 784,636,000 7 7T
BV EXGHEMEEL  YEARARRGTEL
FHAEFIGIN - ABR KBS EESREEE -

HRREELETRERAJRESHE  FETRES
BT A RRANEM NN ZE A S — P HRBER

8-
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27.
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E—=FF A=+ —HIEFE

(LAETTHIR)

AVAILABLE-FOR-SALE FINANCIAL ASSETS 26. AIHHEESMEE
The Group
rEHE
2013 2012
—Eg—= —EF——F
HK$’000 HK$'000
FET FHET
Equity securities, at fair value and market value RATFEERTESSHREES
Listed in Hong Kong REELEN -
Analysed as: AR/ATIER :
Non-current assets FERBEE -

The fair values of listed securities are based on current bid prices.

At the end of the reporting period, the available-for-sale investment
represented solely the shares of DX.com Holdings Limited (formerly
known as EPRO Limited) which were stated at fair value with reference
to the quoted market bid price in the Stock Exchange, resulted in a loss
on the fair value change in the investment of approximately
HK$26,253,000 which was recognised in other comprehensive income
and reflected in the “investment revaluation reserve”. The investment
was determined to be impaired and the cumulative loss of
approximately HK$26,253,000 previously accumulated in the
investment revaluation reserve was reclassified to profit or loss.

At 31 December 2013, the available-for-sale investment with carrying
amount of approximately HK$53,778,000 has been charged in favour
of a brokerage firm as collateral for the Group’s liabilities in respect of
its margin trading account.

EHESNDFEERDRBERITEABERE °

RIREER - AL EREEESERBMAMRM
5B ANBIRATEED RS DX.comiER AR 2 & (Al
BHEARDR) KRG - BB E A2 F U
RIEE N TFEEZ EE B 26,253,000 7T + WH
(REEEREE] R - REBTABARME Mt
AT R B S A R REHE 18 4926,253,000
BITEEF D EERS -

WRZZE—=ZF+_-_A=+—08 BEEEHSE
53,778,000 TR AJ L E R A B IKH T —ML4LTT
EAAEERERECESEFMSREBEZER

O
an °

TRADE AND OTHER RECEIVABLES 27. BEZRHEHMEWFIE
The Group The Company
EEE AATH

2013 2012 2013 2012

—E-—=F —E—_4F —EB—=F —ET——F

HK$’000 HK$’000 HK$’000 HK$'000

FH T FHTT THET FiT
Trade receivables (note 27(e)) E S REBEER (FIsE27() 19,424
Prepayments and deposits B SRIE kRS 2,547

Receivable from profit guarantee on 3 5 Uk BEMTE A &) A9 % F

acquisition of subsidiaries (note 40) R &Y fE Uk FIE (M 5E40) -
Amounts due from brokers JEUWAS 40 FRIA 3,778
Other receivables HAth R RIE
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e PSRRI

For the year ended 31 December 2013 HE_Z—=F+"A=1T—HIFE
(Expressed in Hong Kong dollars) (LA TTEIR)
27. TRADE AND OTHER RECEIVABLES (continued) 27. BESZRHMEWFIE(E)
All of the trade and other receivables, apart from rental deposits of RAEEBRTHETL(ZT—F : 23,0008 L) WHESIEZ
HKS$NIl (2012: HK$23,000), are expected to be recovered or recognised S FTEE S REMEWFIBEE BN —FAKE
as expenses within one year. R ABFZ
The directors considered that the fair value of trade and other EEZERA B REMBHFIENDFEERLRR
receivables are not materially different from their carrying amounts BExHTHREREZE  REAZSREETENHEAET
because these amounts have short maturity periods on their inception. B o
(@) Ageing analysis (a) ERERDMT
According to the credit rating of different customers and service RBETEEF KRG HERNEETR A%
providers, the Group allows credit periods ranged from 30 to 179 EETHESEFPOHEERNFI02179H(=
days (2012: 30 days) to its trade customers. Further details on T——F:30H)  AAREEEERENE
the Group’s credit policy are set out in note 5(c). — B EERIES()
The ageing analysis of trade receivables (net of allowance for B 5 FE W R AR (FORR R B B 1R 4 ) 1R 15 51 A7
impairment loss) based on due date, is as follows: HEBRE ST -
The Group
rEH
2013 2012
—E2—= =4
HK$’000 HK$'000
FET FHET
Current BIHA 18,571 1,031
Less than 1 month past due w1 @A 458
1 to 3 months past due #mEA1 = 31E A 22
More than 3 months but less than BEEm3EAE SN 12EA
12 months past due 121
Amounts past due wmEEEE 853 601
19,424 1,632
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

27. TRADE AND OTHER RECEIVABLES (continued)

136

(b)

Impairment of trade receivables

Impairment losses in respect of trade receivables are recorded
using an allowance account unless the Group is satisfied that
recovery of the amount is remote, in which case the impairment
loss is written off against trade receivables directly (see note 3(s)).

The movement in the allowance for impairment loss on trade
receivables is as follows:

HE-_Z-—=%+-"A=+t—HIFE
(LA TTEIR)

27. BEREMEBYRE(E)

(b)

B 5 W ARRARE

BREZ BRI EE IR A BEBEIE
BRACE - MRIFA KBS A SRIAR AT REIET
REZBERT  BEBESERLESEK
BRARAREE (RPHEES()) ©

B RUSRRMBEBEEEESHIT

At 1 January wn—HA—A
Uncollectible amounts written off MEH AU Rl & 58
At 31 December W+-—A=+—H

At the end of each reporting period, the Group reviews trade
receivables for evidence of impairment on both individual and
collective basis. The impaired trade receivables are due from
customers that were in default of payments.

The Group does not hold any collateral as security or other credit
enhancements over the impaired trade receivables, whether
determined on individual or collective basis.

The Group
AEE

2013 2012
—E—= —ET——F
HK$’000 HK$'000
TERT FET
971
971)

RERERR - AEERTBEIREERES
ER R HARBESE - ERENE S RBYTRR
TEPHRERR -

AEEAE D RENE ZBUIRT (T iz
ERI KA REEERE) 56 EAERRERE
REEMEEIL BRI -

M Dream Inworld Limited Annual Report 2013



Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013 BHE-T—=F+-A=+—HLFE
(Expressed in Hong Kong dollars) (ABTTHIR)
27. TRADE AND OTHER RECEIVABLES (continued) 27. BESRHMEWKRFIE (&)
(c) Trade receivables that are not impaired (c) REEMESZSERIRNK
As of 31 December 2013, the ageing analysis of the Group’s R-T—=F+=-A=+—8  A&EECHH
trade receivables that are past due but not impaired is as follows: BRBENE S EBERRMERESTET
The Group
EME
2013 2012
—E—= =4
HK$’000 HK$'000
FET FET
Less than 1 month past due AR EA 458
1 to 3 months past due BHA1 = 3E A 22
More than 3 months but less than wHERE 3 E AE LN 1218 A
12 months past due 121
601
Receivables that were past due but not impaired relate to a BB AERRENERRERARNEE L ZHE
number of independent customers and service providers that RFRENELER KRBHENEE - RIR
have a good track record with the Group. Based on past BIEEER  THEERGEEBARZSERELR
experience, management believes that no impairment allowance BRE RRARGEEERUEERED MZk
is necessary in respect of these balances as there has not been SEABDBAR R PIREURE - AEEELZ
a significant change in credit quality and the balances are still LEMSE EAERR -
considered fully recoverable. The Group does not hold any
collateral over these balances.
(d) Currency denomination of trade receivables (d) ESEWRRE¥EN
The carrying amounts of the Group’s trade receivables are REEE D RURFRHREENL T EET)
denominated in the following currencies: & :
The Group
EE
2013 2012
—Eg—= =4
HK$’000 HK$'000
TR FET
HK$ BT 4,000 1,632
us$ E 14,706 -
Japanese yen S| 718 -
19,424 1,632
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

27.

28.

138

TRADE AND OTHER RECEIVABLES (continued)
(e) Loan receivables, secured with corporate guarantee

As of 31 December 2013, included in trade receivables was a
loan to a borrower of HK$4,000,000. The loan bears interest at a
fixed rate of 8.5% per annum and will be repayable within one
year. The loan was secured by an unconditional and irrecoverable
corporate guarantee granted by the borrower’s holding company
which shares are listed on the GEM of the Stock Exchange.

INVESTMENT IN A CONVERTIBLE BOND

On 27 March 2013, the Group subscribed for a 2014 due 10% coupon
convertible bond in the principal amount of HK$3,500,000 issued by
Capital VC Limited (a company listed on the Main Board of the Stock
Exchange (stock code: 2324)). The convertible bond is designated as
financial asset at fair value through profit or loss as it contains
embedded derivatives. The investment was disposed to independent
third parties at the consideration of approximately HK$3,765,000 before
the end of the reporting period.

The movements of the convertible bond are as follows:

' to the Consolidated Financial Statements

HE-_Z-—=%+-"A=+t—HIFE
(LA TTEIR)

27. BEREMEBYRE(E)

28.

(e) MEWER  UQTEREKR
M-ZE—=F+-"A=+—80 BHEWEX
BLIER— & 25 AE 54,000,000 7T - A&
BERRETEEMNESEE  WEAR—FR
Hig - BEERABRANERARR LA
{EAF R AN AT Bl A RIHE R (EIE IR - s A R
R FTRIZER £ -

BERTBRKRES

RZE—=F=ZA=++tH  AEERBEHIMER
EWRREEAIEER QR (RS : 2324) FrE
11484 3,500,000 T =T —MFEH10E L
RES - ARAMREFSARARITELA -
HIETEABBBENATEBIENESREE - B
HEBRIREHRATAREL 3,765,000 T HH & T

BNE=T e
ARRESHZEINT -
The Group
AEH

2013 2012
—g—= —ET——F
HK$’000 HK$'000
FERT FAET

Nominal value of a convertible bond AIRRESEE

Fair value gains on financial assets FRBHENRTEBEIRNCHEE
at fair value through profit or loss (note) AT EEKE ()

Disposal during the year FALE

Note: Fair value gain on a convertible bond amounted to HK$180,000 was
directly recognised in the consolidated statement of profit or loss during
the year. The fair value of the convertible bond up to the date of disposal
was estimated by an independent professional valuer based on Binominal
Model.

[

3,500 -

180 -
(3,680) -

RAFER » AHRRES A FEEYE 180,000/ 7T
HEENGABHRER - RERE RPN ATREES
RNFEETH BB LF R BE R B A
Bt -
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e PSRRI

For the year ended 31 December 2013 BHE-_ZT-—=ZF+_A=+—HLSFE
(Expressed in Hong Kong dollars) (ABTTHIR)

29. PLEDGED BANK DEPOSITS AND CASH AND CASH 29. E2E#FBRITERUARESRESEEY

EQUIVALENTS
The Group The Company
AEH KAF
2013 2012 2013 2012
—E—=fF —E -4 —E—= —ET—F
HK$’000 HK$’000 HK$’000 HK$'000
FHERT FHET FERT FHET
Cash and bank balances W RR{TES 70,409 24,389 10,431
Short-term bank deposits with — & A R HA A 52 B
maturity within one month RITER 126,574
70,409 140,737 24,389 137,005
Pledged bank deposits with =18 ANEHE
maturity within three months B RITER 621 - -
71,030 140,737 137,005
Cash at banks earn interest at floating rates based on daily bank FRIFITHIR RIRRARTE B F AR BER T
deposit rates. B)F R BREVF 2 o
The Group’s pledged bank deposits represented deposits pledged to a AEENDEFRTEFREERTRITERLTEEE
bank to secure banking facilities to the extent of HK$500,000 granted =% 500,000 B T IRTTREE BRI FK - BETFR
to the Group. The deposits are in US$ and at fixed interest rate of LAETLHNE » WIREE FFE005ER B - R=F
0.05% per annum. At 31 December 2013, the Group had available of —=F+ZA=1+—H  AEEBHARREIERT
approximately HK$265,000 (2012: HK$Nil) of undrawn banking B & #9265,000 8T (ZF—ZF : THIT) ©
facilities.
The pledged bank deposits and cash and cash equivalents of the AEBRARNBHERRBEITFRALRSERESE
Group and Company are denominated in the following currencies: BYA T ERIE
The Group The Company
rEE RAF
2013 2012 2013 2012
—E—= —E——F —F—= —ET——F
HK$’000 HK$’000 HK$’000 HK$'000
FHAT FHTT FTHET FATT
us$ E 44,958 - - -
Renminbi (“RMB”) ARE(TARED - 1,745 = -
HK$ BT 26,072 138,992 24,389 137,005
71,030 140,737 24,389 137,005
Conversion of RMB into foreign currencies is subject to the PRC A R H AR SMNE 7B AR B h BISMNE B IR AR 0 S A
Foreign Exchange Control Regulations and Administration of [ - SERMEEIRREET -

Settlement, Sale and Payment of Foreign Exchange Regulations.
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30.

31.
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B IR

E—=FF A=+ —HIEFE

(LAETTHIR)

TRADE AND OTHER PAYABLES 30. EZRHEHMEMNTIE
The Group The Company
rEE PN

2013
—E—=F
HK$’000
FHET

Trade payables 2 SRR 370
Deferred income EREWA =
Deposits received =1l ¢ 150
Accrued expenses and FEETE R R H b K1

other payables 4,412

The ageing analysis of trade payables, based on the date of receipt of
goods/services, is as follows:

2012 2013 2012
—ET—_F —_E2—= —E -4

HK$’'000 HK$’000 HK$'000
FHET FERT FET

B 5 RS BRBAR RIS @, R B ERR 8RR AT 20
T

The Group
EE
2013 2012
—E—= —E——4F
HK$’000 HK$'000
FTERT FHET

Less than 3 months DR 31E A

The carrying amounts of the Group’s trade payables are denominated
in US$.

AMOUNT DUE TO A DIRECTOR 31.

The amount due to a director was unsecured, interest-free and has no
fixed terms of repayment.

370 -

REEE S ENRKREEARTRERL -

BN —REERE

BN —R2ESFHELEER 2EAYEETER
o
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

32. BANK LOAN, SECURED

Bank loan with repayment on demand clause has been classified as
current liabilities.

The maturity profile of bank loan, based on the scheduled repayment
dates set out in relevant loan agreement, is as follows:

BE-T-SF+-AS+—BIER
(PABTLIIR)

32. RITEN BEA

MEESERNRITERESBARD AR

RIEAER R K5 A B TR EE 5K A SR TR R B

Within 1 year 15K
After 1 year but within 2 years 1FEE2FERN
After 2 years but within 5 years 2FEBESFA
After 5 years 5%

Less: Amount due within one year or repayable on & : DEAREBBEN—FARNEH
demand classified as current liabilities IR ESKERBHRIE

At 31 December 2012, bank loan of approximately HK$3,108,000 was
secured by a corporate guarantee from the Company and a mortgage
on the land and buildings of the Group with a carrying amount of
approximately HK$6,585,000 (note 21). The bank loan had been fully
repaid during the year ended 31 December 2013.

HMEFEHHRERAT F3; 2013

BERAT -
The Group
rEH

2013 2012
—E—= —ET——F
HK$’000 HK$'000
FET FAET
176

181

581

2,170

3,108
(3,108)

R—ZTE——f+-_A=+—R8 RITERY
3,108,000 & 7T JY LA A Bl AT 8 H A BIHE R A R BRTE
B 494 6,585,0007% 7T /Y £ i R AZ 12 18 1E 3K 3 (B
H21) c FARTEREREBEE TS —Z=ZF1+=A
=+ —HIEFERNBHEE -

141
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(Expressed in Hong Kong dollars)

33. CONVERTIBLE NOTES

(a)

142

BE-T-=Ft-A=t-ALER
(PABTLHIR)

33. AEREE

On 14 November 2012, the Company issued convertible notes (@ RZT—=—F+—A+MAE FRAETES
with principal amount of HK$20 million. The notes bear interest # /20,000,000 TH A MR EE - ZE R
at 2% per annum, are unsecured and have a maturity date on 13 BREMNE2EASEAEER MIEBABA
November 2013. The noteholder has the right to convert the ZE—=F+—A+=8 -EBFBEABRIE
notes into ordinary shares of the Company at a conversion price BREBROABITHNEBEBERLBRAR
of HK$0.1 per ordinary share up to 9 November 2013. AFE@ER BE-_Z—=%+—ANBA
ko
The convertible notes contain two components, liability and MREREEAEREGMERD - BEI
equity components. The fair value of the liability component at ARETHEBENATEEL— BB ISEME
issue date was valued by an independent professional valuer EERARSET A R EENTISFERGE - £
using a market interest rate for an equivalent non-convertible Bl LRENEE - AR AR TR
note. The residual amount, representing the value of the equity EREREE - RV HERRFABELS N ER
conversion option, is included in convertible note equity reserve FHEAH56E -
within equity. The effective interest rate of the liability component
on initial recognition is 56% per annum.
The Group and the Company
AEERKATF
Liability Equity
component component Total
aE&8s RIS st
HK$'000 HK$'000 HK$'000
FHATT FHTT FHTT
Issue of convertible notes BT MR EE 13,082 6,605 19,687
Effective interest expenses BEMEMAX 962 - 962
At 31 December 2012 and 1 January 2018 RZ-Z——F+_A=+—HK
—T—=%—H—H 14,044 6,605 20,649
Effective interest expenses BEEREANBMAX 1,664 - 1,664
Interest paid BERFE (143) - (143)
Conversion during the year FRH B (15,565) (6,605) (22,170)

At 31 December 2013

RZE—=F+=A=+—H
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

33. CONVERTIBLE NOTES (continued)

(b)

On 31 March 2013, upon completion of the acquisition of 50.5%
of the issued share capital of Apperience Corporation, the
Company issued zero coupon convertible notes in the aggregate
principal amount of HK$392,132,500 to vendors as partial
consideration for the acquisition at an initial conversion price of
HK$0.108 per conversion share. The maturity date of the
convertible notes is the date falling four years after the issue date.
Noteholders shall have the right to convert the notes into ordinary
shares at any time during the conversion period. If any amount
due under the convertible notes is not paid when due, at the
Company’s sole discretion, such amount shall be redeemed by
the Company by issue and delivery by the Company of a
promissory note in favour of the noteholder(s) in the principal
amount equal to 100% of such amount together with interest
accrued on the overdue sum at the rate which is the lower of (a)
HIBOR plus 1.5% per annum and (b) 4% per annum, and will be
due to mature on the first anniversary date of the issue of the
promissory note. The terms and conditions of the convertible
notes are summarised in the Company’s circular dated 23
February 2013. The convertible notes contain two components,
liability and equity components. The fair value of the liability
component at issue date was valued by an independent
professional valuer.

During the year ended 31 December 2013, the Company issued
a total of 3,476,726,611 conversion shares pursuant to the
exercise of the conversion right attached to the convertible notes
in the aggregate principal amount of approximately
HK$375,486,000 by noteholders. At 31 December 2013, the
outstanding principal amount of convertible notes issued by the
Company amounted to approximately HK$16,646,000. The
liability of convertible notes represent liability component of
convertible notes, which are initially stated at fair value and
subsequently measured at amortised cost using the effective
interest method until distinguished on conversion after deduction
of the liability component of convertible notes converted by the
noteholders. The effective interest rate of the liability component
on initial recognition is 8% per annum.

BEFHHRERAT &3] 2013

BE_Z—=F+"A=+—RLFE

(LAETTHIR)

33. AREE (&)

(b)

RZE—=ZF=ZA=+—8 =R KE
Apperience Corporation 50.5% &, 21 TR% A& 4%
AN RE T BT 48R /392,132,500 8
THZTETRREEIERKESERHRE -
MFHIBERERHIRRD 01088 T « Al
IREIE G FEIT B E R RINA S E B EIE -
EEFAABRRLILBNEREEREIRA
LR o fim TR AR AR IE T (A FE 5 BB R A
REBRE A - RIEBHRERHERRT SRR
BEE - ARARRTAREREAEHRER
RAGEESNEBESEARAS100% KA N E
& - ERE ER RIE (@) BB IR1T R R B
FEREASERO)EMNEIEMERORESE
REFIE - WHERETEALERR—RFER
FH] o AR BRIRM IR R GBI Z SR AR
AIBAZET—=F"A=Z+=HHBEK -7
BREBEEEBEREEMELS - BEIS
REITHEBRM AT EEL 2B L EEMER
(YRS

HE-Z—=F+-A=1+—HLEEFE  &2Q
R RIEFFA ATTIE IR AR AR IO 2 da i
B1TH ££3,476,726,611 R L AR - AN& 42
REX) /375,486,000 L c RZTE—=F+=
A=+—8 ' AARMETIRRZEOMA
1T A& 54 516,646,000/ 7T » Al &% =
BREESEEERTRRERNEETS -
BAEBEDS NFRAFEIER - EERHR
ZEBBAMLBRATRREENBELSE
BB EE LB R AN E - EE RGBT
TR - AFHIS RS RSN ERFERN X
ABB[E -
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For the year ended 31 December 2013 HE-T—=F+-A=+—HLFE
(Expressed in Hong Kong dollars) (ABTTHIR)
33. CONVERTIBLE NOTES (continued) 33. TRREE (&)

(b) (continued) by (&)

The Group and the Company

AEERAKATF
Liability Equity
component component Total
=ity RS st
HK$’000 HK$’000 HK$'000
FHET FHET FHET
Issue of convertible notes BITAIRRER 282,160 325,290 607,450
Effective interest expenses BEEANBMAX 12,880 - 12,880
Conversion during the year FRH; (282,296) (311,481) (593,777)
At 31 December 2013 R-ZTE—=F+-_A=+—H 12,744 13,809 26,553
The directors estimate the fair value of the liability component of EEME  TRREBNEESIR T —=F1+=
the convertible notes at 31 December 2013 to be approximately RA=+—B8AFEELNR9,440,000% T ©
HK$9,440,000.
34. DEFERRED TAX 34. EERIE
(@) Deferred tax liabilities (a) EZEHEERE
The Group
AEE
Revaluation
of intangible
assets
BEEREE
HK$'000
FHIT
At 1 January 2012, 31 December 2012 and RZE—=—F—A—B ZT—=F
1 January 2013 +ZA=+—HBERZT—=F—A—H -
Arising on acquisition of subsidiaries (note 41(b)) s RE B8 A RIS AE (BT 5E41(0)) 7,511
Credit to profit and loss (note 13) P B (MiFE13) (3,289)
At 31 December 2013 R-E—=F+=-A=+—H 4,222
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For the year ended 31 December 2013 BHE-T—=F+-A=+—HLFE
(Expressed in Hong Kong dollars) (LA TTEIR)
34. DEFERRED TAX (continued) 34. EERIE(HF)
(b) Deferred tax assets (b) EZEFEEE
The Group has not recognised any deferred tax assets in respect ARAEE RGBS BRI HIR - QI
of tax losses carried forward of approximately HK$18,436,000 A EBIEAEX18,436,000 8 L (=T —=
(2012: approximately HK$20,575,000) due to the unpredictability & : 920,575,000 70 ) R EMIETEH B E
of the future profit streams. o
The unused tax losses will be expired in the following years RPABESEEENATEE+=_A=+—H
ending 31 December: IEEFE AER
The Group
rEH
2013 2012
—E—= —FT——F
HK$'000 HK$'000
FET
2015 —T—hF 111
2016 —E—RF 108
No expiry date mEmEH 20,356
20,575
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(Expressed in Hong Kong dollars)

35.

146

PERFORMANCE SHARES

Upon completion of the acquisition of 50.5% of the issued share capital
of Apperience Corporation on 31 March 2013 (“Completion Date”), the
Company agreed to issue additional ordinary shares of the Company
(“Performance Shares”) based on target profit of Apperience
Corporation, as partial consideration for the acquisition at a issue price
of HK$0.108 per performance share, the maximum number of which
shall be 1,452,342,588 subject to adjustments. Performance Shares
shall be allotted and issued as fully paid, within one month after audited
accounts for the year ending 31 March 2014 are available (“Tranche |
Performance Shares”). Performance Shares shall be allotted and issued
as fully paid, within one month after audited accounts for the year
ending 31 March 2015 are available (“Tranche Il Performance Shares”).

As at 31 December 2013, Tranche | Performance Shares approximate
to HK$52,037,000 are classified as current liabilities while Tranche Il
Performance Shares approximate to HK$52,531,000 are classified as
non-current liabilities. The liability of Performance Shares represent the
fair value of Tranche | Performance Shares and Tranche Il Performance
Shares to be issued to the vendors under the contingent consideration
arrangement in the acquisition of subsidiaries described in note 41(b).
The fair value of the Performance shares was valued by an independent
professional valuer at the Completion Date and at the end of financial
reporting period. The gain on the fair value adjustment of Performance
Shares is approximately HK$72,618,000 which represents the initial
consideration of fair value of Performance Shares of approximately
HK$177,186,000, as at the Completion Date over the fair value of
Performance Shares of approximately HK$104,568,000 as at 31
December 2013.

The details of the calculation of the Performance shares are summarised
in the Company’s circular dated 23 February 2013.

BE-T-=Ft-A=t-ALER
(PABTLHIR)

35.

RERH

RZZ—=F=A=1+—B(=RKBEH]) TR KE
Apperience Corporation 50.5% B 2 1T A% » KR
7] [A & 1R #& Apperience Corporation 8 B 12 4 F1| 25 17
BHINEARIEBR((RBRG])  (ERKESERS
RE - BTERFRRAKMO0.108B T - #E LR
7$1,452,342,588 % (] T3 %) - RERHO B REZ
TENF=ZA=+—HLFENCEZRBRRT
RiE—EARRSEARBERET(E-HRR
Bp]) - KIRBRHEREBEE—_T—AE=A=1+—8
IFFENEEZRE R TR E—EARNAGE TR
fRas kBT ([FEZHRIBRG D -

RZZE—=F+-A=+—H8 F—RRERHEH
#)52,037,0008 TH AR BE  ME_HERE
A& (5 A 84952,531,0008 LRI D EAIERBEE -
KERMOEESEEERNBRIBRSIARE L HE M
A1) FT BB AR ME F#TE —HRBER
PREMERBROHOQTEE - RRERHOLTFE
BRE—BBE L EEGEMATTHK B H R 53R E A
REESFLE - RBEROATFEEARKZOR
72,618,000/ 7T * HEERR MK B EAFTFH A RIRBK D
N EEHVFZREL 177,186,000 7 7T B K IR I 15
RZE—=F+-_A=+-—"HHAFEEYD
104,568,000 /& JLH) =58 ©

KARMHOFMAE R EZRAARBHAZT —=F
ZAZt=8/@EEAgt
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Notes to the Consolidated Financial Statements

e PSRRI

For the year ended 31 December 2013

(Expressed in Hong Kong dollars)

BE_Z—=F+"A=+—RLFE

(LAETTHIR)

36. SHARE CAPITAL 36. A
Number of
shares Amount
BRGOEE X
Note ’000 HK$’000
P& T FHET
Authorised: JERE
Ordinary shares of HK$0.10 each FRREE0.108 T T @A
At 1 January 2012, WZZE——F—HA—8 "
31 December 2012 and —E——F+=-A=+—H
1 January 2013 rE=—ZF—=F—H—H 4,000,000 400,000
Increase in authorised capital 1 hNE FE IR AN i) 4,000,000 400,000
At 31 December 2013 RZE—=F+=-A=+—H 8,000,000 800,000
Issued and fully paid: ERITREE:
Ordinary shares of HK$0.10 each FRREE 01078 Ty L iBA%
At 1 January 2012, R-_ZE——F—HF—H-
31 December 2012 and —E——F#+-A=+—H
1 January 2013 r—ZE—=F—H—H 1,248,893 124,889
Shares issued on conversion of AR R IR = IR A 21T AR (D
convertible notes (ii) 200,000 20,000
Shares issued on conversion of AR R IR = IR A 21T AR (D
convertible notes (i) 3,476,727 347,673
At 31 December 2013 RZE—=%+-A=+—H 4,925,620 492,562

Notes:

[0] Pursuant to an ordinary resolution passed on 12 March 2013, the
authorised ordinary share capital of the Company was increased from
HK$400,000,000 divided into 4,000,000,000 shares of HK$0.10 each to
HK$800,000,000 divided into 8,000,000,000 shares of HK$0.10 each by
the creation of an additional 4,000,000,000 shares of HK$0.10 each, such
new shares ranking pari passu with the existing shares of the Company.

FESE M RAMRAT &R 2013

B EE

BER-ZZ—=F=ZAT_ABBNLBERER B
38 E8 HME 2% 4,000,000,000 % & B E E 0.10 7 JT K iR
9 AR BIE)EE 38R 78 B3 400,000,000 7 7T( 5
74,000,000,000 f% F X EIE 0108 T AR (D) 1B &=
800,000,0005% 7T, (% 48,000,000,000 4% F B FI{E0.10
PITHIR) - MR BADQRBA RN =
e
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(Expressed in Hong Kong dollars)

36.

148

SHARE CAPITAL (continued)

Notes: (continued)

(i) On 14 November 2012, the Company issued convertible notes with
principal amount of HK$20,000,000. The noteholder has a right to convert
the convertible notes into ordinary shares of the Company at an initial
conversion price of HK$0.10 per conversion shares (note 33(a)). On 25
March 2013, the Company issued a total of 200,000,000 conversion
shares to the noteholder at the conversion price of HK$0.10 per
conversion share pursuant to the exercise of the conversion right attached
to the convertible notes by the noteholder. The details of the convertible
notes and the conversion are contained in the Company’s announcements
dated 28 September 2012, 14 November 2012 and 19 March 2013.

(iii) On 31 March 2013, upon completion of the acquisition of 50.5% of the
issued share capital of Apperience Corporation, the Company issued
convertible notes in the aggregate principal amount of HK$392,132,500.
The noteholders have right to convert the convertible notes into ordinary
shares of the Company at an initial conversion price of HK$0.108 per
conversion share, subject to the conditions as mentioned in note 33(b).
During the year, the Company issued a total of 3,476,726,611 conversion
shares to the converting noteholders pursuant to the exercise of
conversion right attaching to the convertible notes in the aggregate
principal amount of approximately HK$375,486,000 at the conversion
price of HK$0.108 per conversion share. The details of the convertible
notes and the conversion are set out in the Company’s Circular dated 23
February 2013 and the Company’s announcements dated 5 December
2012, 12 March 2013, 1 April 2013, 2 April 2013, 26 August 2013, 2
September 2013, 25 November 2013, 10 December 2013 and 23
December 2013.

The holders of ordinary shares are entitled to receive dividends as
declared from time to time and are entitled to one vote per share at
meetings of the Company. All ordinary shares rank equally with regard
to the Company’s residual assets.

The Group’s primarily objectives when managing capital are to
safeguard the Group’s ability to continue as a going concern, so that it
can continue to provide returns for the shareholders, by pricing
products and services commensurately with the level of risk and by
securing access to finance at a reasonable cost.

The Group actively and regularly reviews and manages its capital
structure to maintain a balance between higher shareholder returns that
might be possible with higher levels of borrowings and the advantages
and security afforded by a sound capital position, and makes
judgements as to the capital structure in light of changes in economic
conditions.

BE-T-=Ft-A=t-ALER
(PABTLHIR)

36.

A (&)
GERECY!

(i) RZE—ZF+—A+WA  AARFITALEAR
20,000,000 # LK I # AR R - RIBFEE ABREIRY)
 RABE G A A 0108 7T (M 7£33(@)) #5 7l &
BREBRBRARAEBR - R_FT—=F=A
Z+ARB - ARRREERE ATTETRRRERH
HARREMIRERHIRRA 0108 TH K IRBRRER
B AFE1TA 200,000,000 B3 R AD © A B AT HL AR
ERRABROFBEARAANBHAR-_T—_FNA
TN\ ZE—ZF+—RATHERZZE—=F=
A+hBHAL -

(iii RZT—=F=A=+—8 " %K Apperience
Corporation 50.5% 2 F /TR A% « AARIEITAELE
%8 5392,132,500 8 LM Al AR 24K - WIS HIRER
BFIRA AR 0108 T + M2 M 5 33(0) BTt {6 14 FT
R BEEAEAERBIAREBRLRARAR LR
e RAFER ARABRAESHELNAR
375,486,000 7% 7T 8 A 2 i% 22 55 FIT B 4 3 4 1 S 4R (B
TR A AR 0.108 B T/ TE M M #1T IR Z IR
A ABITE $£3,476,726,611 B3Ik - BREA]
BREBERAROFEHRAQFBRR T —=F
ZAZTZHOBEHARARFBHR T —ZF
+=ZARAB - ZE—=F=A+=H - ZFT—=FN0
A—B ZZ—Z=ZFWAZH ZZ—=FN\A
—t+XRB -ZEZ—=FhAA=ZH -ZZT—=F+—A4
Z+HB ZE=F+ZATHERZT—Z=F+=
A-t+=H8R% -

EEBEEEE AR REE TR EIRAAE - WHRNRA

i

B

RAREG LRER-RRRRR - IETBREAR
ANBAEET AN FERSER -

AEEEREATIEEERBASENFEL L
N ERERBKTFHENERLREEBARZRS
BRARUSRYE - T B S RCR A OR B4R

RNEBEG KRR R EREERERE - UEFR
SEFOKF A B R S s R 3R RIS A
SRR 5 SRR 2 FRH) T - WRRAREIR
BB RS E A RB R H HIET -
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

36. SHARE CAPITAL (continued)

The Group and the Company monitor its capital structure on the basis
of a debt-to-equity ratio. For this purpose, adjusted net debts is defined
as total debts (which includes trade and other payables, amount due to
a subsidiary, amount due to a director, bank loan, convertible notes and
performance shares, which is applicable). Equity comprises share
capital and reserves.

During 2013, the Group’s strategy was to maintain a debt-to-equity
ratio at not more than 45% (2012: 45%). In order to maintain or adjust
the ratio, the Group may adjust the amount of dividends paid to
shareholders, issue new shares, return capital to shareholders, raise
new debt financing or sell assets to reduce debts.

BHE_Z-—=%+-"A=+—HIFE
(LA TTER)

36. RA ()

AEERARNRIZE AR R AEEEREEAR
o Bt BREBAEFRRTHEBLE(BE
B REMEMNTIE - BN —FHHEARRE - BN
—BREEFE  RITER TRERERRRRN
(WER)) - EEBERARRHE -

RIT—=%F  AEERNNRBE AT B EERE
AR 45% (2T — Z4F : 45%) MK o AR
AL R AEEAFAERRRIRAHKRES
B BITHRGD AREREESR  BEFEEME

S EBERE
The Group The Company
rEE PN

2013 2012 2013 2012
—E—=fF —E -4 —E—= —ET—F
HK$’000 HK$’000 HK$’000 HK$'000
FExT FAT FEx FAET

Debts &

Equity

g
it
)<

Debt-to-equity ratio BEHERL X
Neither the Company nor any of its subsidiaries are subject to externally
imposed capital requirements.

The only externally imposed capital requirement is that for the Group to
maintain its listing on the GEM of the Stock Exchange it has to have a
public float of at least 25% of the shares. The Group receives a report
from the share registrars weekly on substantial share interests showing
the non-public float and it demonstrates continuing compliance with the
25% limit throughout the year. As at 31 December 2013, approximately
72.6% (2012: 100%) of the shares were in public hands.

HMEFEHHRERAT F3; 2013

157,278 22,894
553,756 138,080

17,488

119,606

545,686 121,018

2m6lllll!!

AN R E MR R AR N I B AR E TR
I

22%

W—INIESRERTEBBEMBE L 25% AR
f& & LA R HORN B X P B ZE AR B TR - AEEE
EHBRERODBPEREREERMDERMELEATR
FARFRENRE - RENFN—EHETHR25%
REGRTE - RZE—=F+ZA=+—H " 8972.6%
(ZZ—ZF : 100%) RN BRARALTIFE -
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For the year ended 31 December 2013 HE-T—=F+-A=+—HLFE

(Expressed in Hong Kong dollars) (ABTTHIR)

37. RESERVES 37. f#fE

(@) Movements in components of equity (a) HERARTSHES

The reconciliation between the opening and closing balances of AEBRE =M S EARRK S 2 H EAR B R
each component of the Group’s consolidated equity is set out in R ERNEHRERRGEEREEE - NAF
the consolidated statement of changes in equity. Details of the BRI RAR I N FHEF R 2 MOE e
changes in the Company’s individual components of equity BT :

between the beginning and the end of the year are set out below:
The Company PN

Share  Convertible

Share Share  Contributed option  note equity Accumulated
capital premium surplus reserve reserve losses Total
TEREE
e BREVEE BERRR BRERE EERE ZitER szt

HK$ 000 HK$'000 HK$ 000 HK$'000 HK$ 000 HK$'000 HK$ 000
AT TR AT TR AT AT AT

At 1 January 2012 WZE-—F—F—H 124,889 206,661 2,985 310 - (205,425) 129,420
Issue of convertible notes (note 33(a)) BTAARER (H33a) - - - - 6,605 - 6,605
Loss and total comprehensive AEEFERZENE

income for the year far) - - - - - (15,007) (15,007)
At 31 December 2012 and W_E-—%#+-F=1+-H

at 1 January 2013 R-Z-=5-f-H 124,889 206,661 2,985 310 6,605 (220,432 121,018
Issue of convertible notes BITRRER

(notes 33(b) and 41(o)) (M5E33(0) B 41(0)) - - - - 325,290 - 325,290
Shares issued on conversion HEARERRERA

of convertiole notes (notes 33(a) and 36(i) (P 33(a) 2 361i) 20,000 2,170 - - (6,605) - 16,565
Transfer to contributable surplus (note 37(0)() ~ EHZEHE R (15 37(0)(i) - (408,259) 408,253 - - - -
Shares issued on conversion of RRTRREERET

convertiole notes (notes 33(b) and 36(ii) R (Fi2E33(0) K 36iii)) 347,673 246,104 - - (311,481) - 282,296
Loss and total comprehensive IEEBERREEYE

income for the year BE - - - - - (198,483) (198,483)
At31 December 2013 W-g-=£t-p=1-B 492,562 46682 411,238 310 13809 (418915 545686
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BE-T-=Ft-A=t-BLER
(PABTLIIR)

37. RESERVES (continued) 37. #fE (&)

(b) Nature and purpose of reserves (b) RREENHEEREN
0] Share premium 0] 175 18

(i)

Under the Companies Law (Revised) of the Cayman
Islands, the funds in the share premium account of the
Company are distributable to the equity shareholders of
the Company provided that immediately following the date
on which the dividend is proposed to be distributed, the
Company will be in a position to pay off its debts as they
fall due in the ordinary course of business.

Pursuant to a special resolution passed on 19 December
2013, the change of the domicile of the Company from the
Cayman lIslands to Bermuda was approved by the
shareholders. The change of domicile of the Company
was subsequently completed on 9 January 2014. Under
the Companies Act 1981 of Bermuda, the funds in the
share premium account of the Company may be
distributed in the form of fully paid bonus shares.

Contributed surplus

The contributed surplus of the Group represents the
difference between the nominal value of share capital of
the subsidiaries acquired pursuant to the reorganisation
scheme (the “Group Reorganisation”) to rationalise the
structure of the Group in preparation for the public listing
of the Company’s shares on the Stock Exchange set out
in the Company’s prospectus dated 18 December 2001,
over the nominal value of the shares of the Company
issued in exchange thereof.

The contributed surplus of the Company represents the
excess of the fair value of the subsidiaries acquired
pursuant to the Group Reorganisation over the nominal
value of the shares of the Company issued in exchange
thereof.

Pursuant to a special resolution passed on 19 December
2013, the amount of approximately HK$408,253,000
standing to the credit of the share premium account of the
Group was cancelled and transferred to an account
designated as contributed surplus account.

BEFHHRERAT &3] 2013

(i)

BERSHESREEERIR) - KRR
s ERANE SR 2R T AR AR
SRR R ERERE D RS A
& ARRBERNER BB EBEE
XS BIEREIR

BER-ZT—=F+=-A+NLBEBEN
FRIRER - AR eSS HSERZE
BRECERRIE - AR EEMEE
R-ZZ—FE—ANBRK - REBE
E-NN—FRRNE - ARRIRKRG HE
BR AT LA R AT AR T K ©

AEENEHBREREARTASNA
—ETF - AT \BNBRERZR
# - REBARRRM B ETH
BEASERENERFI(EEE
1) PRI BRI A B e A E B AR
RAEAIR/ZHEMBEITORDEENZEHRE -

ARBNEHBRIERIEEEEHMK
BHBARNAFEEBRAARR AR
BMETHRDEENERE -

BER-_Z—=F+"A+ThNABBH
FRIRER - ARERR O HERER
©FE49408,253,000 7L 2 Fatds - I
HEZHEEREVBHBENES -
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37. RESERVES (continued)

(b) Nature and purpose of reserves (continued)

(i)

(i)

(i)

(v)

152

Contributed surplus (continued)

Under the Companies Law (Revised) of the Cayman
Islands, the contributed surplus account of the Company
is distributable to the equity shareholders of the Company
provided that immediately following the distribution or
payment of dividend, the Company is able to pay its debts
as they fall due in the ordinary course of business.

After the change of domicile, under the Companies Act
1981 of Bermuda, contributed surplus account is available
for distribution to shareholders. However, the Company
cannot declare or pay a dividend, or make a distribution
out of contributed surplus if:

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

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

Share option reserve

The share option reserve comprises the portion of the
grant date fair value of unexercised share options granted
to a consultant of the Group that has been recognised in
accordance with the accounting policy adopted for share
options granted to consultants in note 3(0).

Convertible note equity reserve

The convertible note equity reserve represents the equity
component (conversion right) of the notes issued (note
33).

Investment revaluation reserve

The investment revaluation reserve comprises the
cumulative net change in the fair value of available-for-sale
financial assets held at the end of the reporting period and
is dealt with in accordance with the accounting policy in
note 3(j) to the financial statements.

37. @& (&)

BE-T-=Ft-A=t-ALER

RENEER B K (E)
(@) B E ()

(ii)

()

(v)

BRERSBRERREERIA)  AAH
MEBRBIEA 2K TAR R ERR
REREBEFER SRR SR -
RAREBRENERE BB EBERDL
MR EER -

gt REEEE-NN\—F2QF
/f BERBHREAHSIRTRE - A

EBEELTIER - AIRARTEE
f)ﬁﬁ‘?ﬂﬁﬂﬁﬁ A EBHRBRTIEL S
K

— FARRRBRERMNEGEEE
BHEEEE &

- ARRAEMNAERBETRNY
BRELNREBBEREDEITR
AN A R s i (B AR O 48

BBIRIEHE

B EFRERERAEEZABRERH
MARTTEBEENREABAFEES
AR BR PN R 3(0) PRt A M 2 5 76 u’EUEEF'ﬂ
BB B A R A 0 & B UK FERR 0 26

PaNg.

77
A 1R RS e i 1

BRREEERBECETRROE
APy (GLHRRE) (PHFE83)

RE B4 1

BB EMFEERERREDRAZA M
HESREEN R AT EBEEZHF
B WIRKRM S REM 30 T gt
BRERIE -
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

37.

38.

RESERVES (continued)
(b) Nature and purpose of reserves (continued)
(vi)  Exchange reserve

The exchange reserve of the Group comprises all foreign
exchange differences arising from the translation of the
financial statements of foreign operations, The reserve is
dealt with in accordance with the accounting policy set out
in note 3(c).

EQUITY SETTLED SHARE-BASED TRANSACTIONS
2007 New Share Option Scheme

The purpose of the 2007 New Share Option Scheme is to enable the
Company to grant options to either directors or employees of the Group
in order to recognise and motivate their contribution, to provide
incentives and to help the Group in retaining its existing employees and
recruiting additional employees by providing them with a direct
economic interest in attaining the long term business objectives of the
Group.

(@ The terms and conditions of the grants are as follows:

BE-T-=Ft-A=t-BLER
(PABTLIIR)

37. f#E (&)
(b) RBHMEERE R (E)
vy EREE
AEBNEL FRHBETERIMEE X

B MRELNAEINEZHE - %
BIREMI FE 3(c) Tl & 5T R EE IR -

38. UERGEEURDGH/ERNRS
—ERLFHBRETS

—ERLEHBEREA A E ERAARAAEEES
SiE B X IMBEE - URB REBREE A EEEL
BE UREREHHAEEBEREREAENEFERE
SMEFER BERFEENFLENEEREBHE
REEHERR -

@ RO EARAFT

Number of Vesting Contractual
instruments conditions life of options
TEHE BEARE BRESKH
’000
¥
Options granted to a ) — % o6 S A RS % 1 B AR A 0 year 3 years
consultant — 19 May 2011 ——Z——%HaA+AhAB 12,400 # 0F 3%F

# After share consolidation became effective on 18 July 2011, the
number of share options was reduced to 6,200,000. Each option

entitles the holder to subscribe for one ordinary share in the

Company.

BEFHHRERAT &3] 2013

# BROEHR-_F——FLA T \BERER
BB RE BN B RE 6,200,000 10 © &0 B AR AR
THAAERRE R R LB -
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38. EQUITY SETTLED SHARE-BASED TRANSACTIONS 38. U#EZZ£HURGAERNRS (&)
(continued)

154

2007 New Share Option Scheme (continued) —EELFHERETE(E)
(b)  The number and weighted average exercise prices of share (b)  BBRIEZIE RINETFHITEENT

options are as follows:

2013 2012
—E—= —ET——F
Weighted Weighted
average average
exercise Number of exercise Number of
price options price options
InkEES BB AR A niETH fE e
1T1EE HE IR E 2B
HK$ ’000 HK$ ‘000
BT T2 T T3
Outstanding at the beginning FREARITEE
of the year 0.116 6,200
Outstanding at the end of the year 4 K i KR 17{# 0.116 6,200
Exercisable at the end of the year 4 K A] F717{& 0.116 6,200
The options outstanding at 31 December 2013 had an exercise R-ZZE—=F+ZA=+—HrRITEBERE
price of HK$0.116 (2012: HK$0.116) and a weighted average HITEEACIEEBT(ZET—=F : 0.116%8
remaining contractual life of 0.6 years (2012: 1.6 years). TT)  MEFEHBRTENERIEF(ZE—=

& 164F) -
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38. EQUITY SETTLED SHARE-BASED TRANSACTIONS  38.

(continued)

2007 New Share Option Scheme (continued)

(c)  Fair value of share options and assumptions

HE-_Z—=F+-_A=1+—HI=FE

(LAETTHIR)

DRESEEURNBERNR S (F)

—ETCFHBRETS (R

(©

The fair value of services received in return for share options
granted is measured by reference to the fair value of share
options granted. The estimate of the fair value of the share
options granted is measured based on the Black Scholes model.
The contractual life of the share option is used as an input into
this model. Expectations of early exercise are incorporated into

the Black Scholes model.

Fair value of share options and assumptions

BRENFEERER

FRRERR H B FT B RS A FBETIZ R
PR MBS A P BER 8 - TR gD
NP EBEFEAE D A BAEAGTE - W
AWBABIREEBRES NS Bt ATRY

RPITME -

BRREATEERRR

Date of grant on 19 May 2011
REBH-_Z——FRA+NH

After share
consolidation
became
Before share effective on
consolidation 18 July 2011
17 & BF
RZT——F
Bih&f A+ \BERE
Fair value at measurement date FrEREMNATEER HK$0.025 HK$0.05
0.025# 7T 0.0587T
Share price A& (& HK$0.057 HK$0.114
0.057 87T 0.1147% 7T
Exercise price T8 HK$0.058 HK$0.116
0.058/& 7T 0.116/8 7T
Expected volatility (expressed as TEHEDR R (IR H R aF R ATER
weighted average volatility used it FAE S 15K 8 2 51)
in the modelling under Black
Scholes model) 94.62% 94.62%
Option life (expressed as weighted MR B (IR W R ST R TR =
average life used in the modelling FTAINRETFHFERZ2) 1.5 years 1.5 years
under Black Scholes model) 1.5 1.5%F
Expected dividends TEEIR B Nil % Nil %
Risk-free interest rate A B ) 2 0.37% 0.37%
155
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(Expressed in Hong Kong dollars)

38.

39.

156

EQUITY SETTLED SHARE-BASED TRANSACTIONS
(continued)

The expected volatility is based on the historic volatility (calculated
based on the weighted average remaining life of the share options),
adjusted for any expected changes to future volatility based on publicly
available information. Expected dividends are based on historical
dividends. Changes in the subjective input assumptions could materially
affect the fair value estimate.

Share options were granted under a service condition. This condition
has not been taken into account in the grant date fair value
measurement of the services received. There were no market conditions
associated with the share option grants.

DEFINED CONTRIBUTION RETIREMENT PLANS

The Group operates a Mandatory Provident Fund Scheme (the “MPF
Scheme”) under the Mandatory Provident Fund Schemes Ordinance
(Chapter 485 of the Laws of Hong Kong) for employees employed
under the jurisdiction of the Hong Kong Employment Ordinance. The
MPF Scheme is a defined contribution retirement scheme administered
by independent trustees. Under the MPF Scheme, the employer and its
employees are each required to make contributions to the scheme at
5% of the employees’ relevant income, subject to a cap of monthly
relevant income of HK$20,000 before 1 June 2012 and HK$25,000
commencing from 1 June 2012. Contributions to the scheme vest
immediately.

The employees of the Group’s subsidiaries in the PRC are members of
the state-sponsored retirement benefit scheme organised by the
relevant local government authority in the PRC. The subsidiaries are
required to contribute, based on a certain percentage of the basic
salary of its employees, to the retirement benefit scheme and have no
further obligations for the actual payment of pensions or post-retirement
benefits beyond the annual contributions. The state-sponsored
retirement benefit scheme represents for the entire pension obligations
payable to retired employees.

The Group does not have any other pension schemes for its employees
in respect of its subsidiaries outside Hong Kong and the PRC. In the
opinion of the directors of the Company, the Group did not have any
significant contingent liabilities as at 31 December 2013 in respect of
the retirement of its employees.

Notes to the Consolidated Financial Statements

BE-T-=Ft-A=t-ALER
(PABTLHIR)

38.

39.

DRESEEURNBERNR S (F)

TEER IR AR SRR R - IRES R IR P98 T F
HEtE - UARMASAR B ERTAD A RIRIENE
TEHRE - MRS UELRERE - TEH AR
BRREZUTHAFEEGTEREATVE -

BERE TR BRI R IR - SHEMERRB T
AEIAFEERILRE RULR G - W8GR
BB TS T -

REHRERMAREE

REBRBEELBENFE485Z R ATES B &
Bl AREEBRBHRNIEENEE  HAEBHIMELE
SETEI([aEeetE)) - B Ssta —ERENE
FEABEMNATEFRKE - BiFaESE - &
IRERESARTEIZEBBBAKRARNS%HENK -
S A A BRAR LR 520,000 7T (T — 44X
A—HA) %2500#T(E=S—=4"A—H
) o phaxat BIFT VR KBNS BB o

A E BB AR RS Th B A R BT
FRIEFTRI B R A B R AR TG BIMEK 8 - B R R)IA
FBRABANF AR EEENEATFENETAESLHE
K BBABRARE N ERMNRSGRRRERIFEF
EHFAIIEMEF - BREDRAKEF SR E
FERKEEXNN2HEREARE -

REEIBBENEE RSB B LR RIEE
RIZEMEMERARSEE - ARREERER - AEH
MNZZ—=F+=-A=+—H L\ ERE BRI A
BEEMERARAEE -
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

40.

PROFIT GUARANTEE

On 19 July 2010, the Group acquired the entire issued share capital of
KanHan Educational Services Limited (“KanHan EDU”) at a contractual
consideration of HK$25,000,000. KanHan EDU is engaged in the
provision of website development, e-learning products and services.

Pursuant to the acquisition agreement, the vendor of KanHan EDU
irrevocably warrants and guarantees to the Group that the audited net
profits before tax and any extraordinary or exceptional items (“Actual
Profits”) of KanHan EDU will not be less than HK$450,000,
HK$2,200,000 and HK$6,500,000 for the years ended 31 December
2010, 2011 and 2012 (“Guaranteed Profits”) respectively. The vendor is
required to pay to the Group in cash an amount by which the Actual
Profits of KanHan EDU were less than the Guaranteed Profits.

For the year ended 31 December 2012, the Group had recognised an
income of approximately HK$4,235,000 from the profit guarantee as
the audited profit before tax of KanHan EDU for 2012 was
HK$2,265,000. There is no Guaranteed Profits for the year ended 31
December 2013 after the end of the contractual period Guaranteed
Profits at 31 December 2012.

On 13 June 2013, the Group received the compensation regarding the
profit guarantee for the year ended 31 December 2012 of approximately
HK$4,235,000 from the vendor in cash. Details of the compensation of
profit guarantee are set out in the Company’s announcement dated 22
July 2018.

BEFHHRERAT &3] 2013

BE_Z=FT_A=+—BLFE
(LAETTHIR)

40.

R R =

RZZ—ZFLA+NIA  NEEKEEZHE RS
ﬁmﬂﬂqééﬂgﬁiﬁaﬁﬂh$vﬁ%mm
R (B £25,000,000/8 7T - BERENEB AIRHA
A% BTEEERKRY

BENFE T - BERENE S T Al HE AR SR
RERER BRHEREEZ-_T—ZTF - _T——
FRZE—ZF+ A=+ B IEFENEEZR
RAEMEEEXEHREBE AR FEE(EREF])
2 5l & 4 7 450,000 JT 2,200,000 T K
6,500,000 7T ([{R & A1) o WE B EHEHER
ERARMREEN - RIEFEUBSRAREESNAE
e

BEZZT——-F+ZA=+—HILFE  HREEY
BRZT—ZFMEEZRBIANE T /52,265,000 4
T MAEBEEERREAENRIFHNEALD
4,235,000 7T c RERMEHNHR_TE—Z_F+=
A=t+—HB#&%% #z2-_F—=F+-A=+—H
IEFE ARG T o

R-ZE—=FXA+=0 AEERBE_T——F
+TZA=T—BIUEFERHEMRERSME 7R
18 494,235,000/ 7T & MR B R EFBEHA AR
RIAMAZT—=FtA-+-HNRE -
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For the year ended 31 December 2013 HE_Z—=F+"A=1T—HILFE

(Expressed in Hong Kong dollars) (LA TTEIR)
41. NOTE TO THE CONSOLIDATED STATEMENT OF 4. mERESREXRMEE
CASH FLOWS
(@) Acquisition of assets through acquisition of a (a) BBRE—RHNEBARKREEE
subsidiary

RZZE—=FRA+HB  ~EE2EMHBR
7] Lucky Famous Limited [ — %387 5 = 77 Ik
8% Dragon Oriental Investment Limited ([ Dragon
Oriental]) 2= #B i 4% - 3 £ X {& /& 42,000,000
77T ° Dragon Oriental E &S A% Ex
ZEEREBEAME - KB JIR ¥ Dragon
Oriental ¥R T —=FRAA+HAMHRF
BEEF - Wi Dragon Oriental B R - —=
FRHATHBTK °

On 15 May 2013 Lucky Famous Limited, a wholly owned
subsidiary of the Group, acquired 100% equity interest in Dragon
Oriental Investment Limited (“Dragon Oriental”) from an
independent third party for a cash consideration of
HK$42,000,000. Dragon Oriental is engaged in property holding
in Hong Kong and its principal asset is an investment property.
The consideration was determined based on the fair value of the
property of Dragon Oriental as of 15 May 2013. The acquisition
of Dragon Oriental was completed on 15 May 2013.

The fair value of the identifiable assets and liabilities of Dragon R Uk B AP Uk Dragon Oriental 7] #4524 &

158

Oriental acquired as at its date of acquisition is as follows: LREBENATEAENT :
HK$'000
FET
Net assets acquired: Fir i i & B FHE -
Investment property (note 22) WA (MHiE22) 41,968
Cash and cash equivalents BeRReSED 252
Trade and other payables B 5 R EMENRE (154)
Current tax liabilities EHNEEE (66)
Net assets acquired R & EFE 42,000
Satisfied by: LATRB) 5 R EL -
Cash e 42,000

Net cash outflow arising on acquisition:

Wb P E AR 3R B R SR

Cash consideration paid BERESRE 42,000
Cash and cash equivalents acquired IR e RIESEED (252)
41,748
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For the year ended 31 December 2013 BHE-T—=F+-A=+—HLFE
(Expressed in Hong Kong dollars) (LA TTEIR)
41. NOTE TO THE CONSOLIDATED STATEMENT OF M. mERESRERMTEE)
CASH FLOWS (continued)
(b) Acquisition of subsidiaries (b) UWEEKHELT
On 31 March 2013, the Group acquired 50.5% of the issued RZZT—ZFEZA=Z+—8 2B KE
share capital of Apperience Corporation at the maximum Apperience Corporation 50.5% B, 2% 17 % 4 -
consideration payable by the Company to the vendors of the ARBENKRBEEEIFNESRER
acquisition of HK$548,985,500 (subject to adjustment). The 548,985,500 7% 7T (A] T %) o KB LA
Consideration had been satisfied partly by the creation and issue 2R K% BT R & B 5 392,132,500 7 7T A AT R AR
of convertible notes in the principal amount of HK$392,132,500 FERIANREBERN - KARAREBEZRTRER
and contingent consideration. Contingent consideration %17 0.108 8 LRI AT E MU S F1EE 75 il 3%
represents the allotment and issuance of Performance Shares at REITRBARD - #8 LR &1,452,342,588
the issue price of HK$0.108 per Performance Share to the B& (A F#8%) » Apperience 58 = B EF %
vendors of the Acquisition, the maximum number of which shall Ko HBER -

be 1,452,342,588 (subject to adjustment). Apperience Group
was principally engaged in research, development and
distribution of software products.

HMEFEHHRERAT F3; 2013
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

41. NOTE TO THE CONSOLIDATED STATEMENT OF

CASH FLOWS (continued)

(b)

160

Acquisition of subsidiaries (continued)

The fair value of the identifiable assets and liabilities of Apperience

Notes to the Consolidated Financial Statements

BE-T-=Ft-A=t-ALER

(LAETTHIR)

4. GERERBRMHEE(F)

(b) WEEKMBAR (&)

P Uk EE B HAFTULEE Apperience = B AT YR B B

Group acquired as at its date of acquisition is as follows: LREBENRATEAENT :
HK$'000
FiT
Net assets acquired: PR s & 5E -
Intangible assets (note 23) mREE (MiE23) 49,045
Trade and other receivables 5 REMEWIE 12,893
Cash and cash equivalents ReRREZEY 42,124
Trade and other payables B 5 MEMENTRE (18,143)
Current tax liabilities EHTEAE (24,994)
Deferred tax liabilities (note 34(a)) RIEF B A E (M5 34(a) (7,511)
Net assets BEFE 53,414
Non-controlling interest eI R (26,440)
Goodwill (note 25) 2 (MisE25) 757,662
Total consideration wRE 784,636
Satisfied by: LATE A RER
Convertible notes (note 33(b)) AT =K (KT 52 33(b))
— Liability component — BEBS 282,160
— Equity component — =D 325,290
607,450
Contingent consideration HARE
— Performance shares (note 35) — KB’ (BI7E35) 177,186
Total consideration wRE 784,636
Net cash inflow arising on acquisition: WS FTE AR M AFE
Cash and cash equivalents acquired FriiigiR € KRB EEY 42,124
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For the year ended 31 December 2013 BHE-T—=F+-A=+—HLFE

(Expressed in Hong Kong dollars) (ABTTHIR)

41. NOTE TO THE CONSOLIDATED STATEMENT OF M. mERESRERMTEE)

CASH FLOWS (continued)
(b) Acquisition of subsidiaries (continued) (b) UWEEKMIE LT ()

Intangible assets represent development costs on Computer and EREEREMERBDEREMNFRAERR
Mobile Phone Software. The Group engaged an independent AEBEZE—RINEBL BEGHEMBES
professional valuer to perform fair value assessments on these B EREERIEIFE [DEAN] FTEZE
intangible assets in accordance with HKFRS 3 “Business BEEENATEE-
Combination”.
The fair value of the trade and other receivables acquired is FINEE S R EMmERRENDATFEENA
approximately HK$12,893,000. The gross amount of these 12,893,000/ 7T Z E WK BLELN R
receivables is approximately HK$12,893,000. None of these 12,893,000 7T © 7% %5 J& WU I L R (E % 7B
receivables have been impaired and expected to be uncollectible. HRgE SR ] o
The goodwill arising on the acquisition of Apperience Group is Wi Apperience R EFTE £ B R B EH 5
attributable to the anticipated profitability of the distribution of the DEAEEEMNET BTN RREE T
Group’s products in the new markets and the anticipated future T8 HA SR SR AS & 19 R RUFE

operating synergies from the combination.

Apperience Group contributed turnover of approximately U B B Z RS HAR IEBARE - Apperience &
HK$89,809,000 and profit for the year of approximately B AR E 5 R & B 558 489,809,000 7
HK$48,959,000 to the Group for the period between the date of TC R AN F 5 FI) 4 48,959,000 7 7T ©

acquisition and the end of the reporting period.

If the acquisition had been completed on 1 January 2013, total WRBEER_T—=F—A— A%k &%
Group turnover for the year would have been approximately BEARFEAEEERLA121,641,000%8 7T
HK$121,641,000, and loss for the year would have been A 4F 2 548 A1 40 /4 182,047,000 ¢ © %
approximately HK$182,047,000. The proforma information is for ERERFEBERE RUAKBEFER =T
ilustrative purposes only and is not necessarily an indication of — =5 - BEREAERERMISTEESR
the turnover and results of operations of the Group that actually RS EEERNIERER  NTRERKRELENTE
would have been achieved had the acquisition been completed Al o

on 1 January 2013, nor is intended to be a projection of future

results.

HETOHRERAT £ 2013 161



41.

AR BRME

For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

NOTE TO THE CONSOLIDATED STATEMENT OF

CASH FLOWS (continued)

(c)

162

Disposals of subsidiaries

M

o the Consolidated Financial Statements

BE-T-SF+-AS+—BIER
(PABTLHIR)

4. GERERBRMHEE(F)

(c) HEMBATF

On 8 August 2013, the Group disposed of its entire equity (i) RZE—=FNANB " AEBELE

interest in Five Stars Development Limited (formerly known
as Elipva (Greater China) Holdings Limited) and its
subsidiary for a cash consideration of HK$13,000,000.

Details of assets and liabilities at the date of disposal were

as follows:

Five Stars Development Limited (5173
E(RKFPE)RMDARQE) REWER
A2 EpRLHE - B & (B 13,000,000

JT °©

REERBEERBENFBET

Fixed assets (note 21)
Trade and other receivables
Cash and cash equivalents
Trade and other payables

Net assets disposed of

Gain on disposal of subsidiaries
Consideration

Net assets disposed of

Deed of assignment

Professional fees incurred

Gain on disposal*

Net cash inflow arising on disposal:

Cash consideration received

Cash and cash equivalents disposed of
Payment for professional fees incurred on disposal

2013
—E—=
HK$’000
FHET
& & 2= (fifar21) 6,966
B 5 I EMh FEGRIE 37
RERREEED 37
B 5 K E M R RIE (2,850)
T EEEFE 4,190
B A B B W
RE 13,000
FItEEERE (4,190)
HERILL (2,850)
FEEHEEER (105)
HH S A 5,855
HEMEERESRAFHE:
BUIRGRE
FIHERGRREEED
SXAHEMEEEXER
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

BE-T-SF+-AS+—BIER
(PABTLIIR)

41. NOTE TO THE CONSOLIDATED STATEMENT OF 4. ZEHRERERME(E)
CASH FLOWS (continued)

(c) Disposals of subsidiaries (continued) (c) HEMBLT (&)

(i)

On 17 October 2013, the Group disposed of its entire (ii)
equity interest in Refine Skill Limited and its subsidiaries for

a cash consideration of HK$8,000,000.

Details of assets and liabilities at the date of disposal were

RZZ—=F+F++H AEEHE
Refine Skill Limited & £ Fi &8 A & 2 50 3%
# - &R (E%8,000,0005 7T °

REERPEERBENFBET

as follows:
2013
—E—=
HK$’000
THT
Fixed assets (note 21) BElEEE (FzE21) 232
Goodwill (note 25) 2 (fsE25) 2,408
Intangible assets (note 23) R EE (Ktik23) 4,108
Trade and other receivables B 5 REMEWFIE 16,672
Cash and cash equivalents BeRASEEY 459
Trade and other payables B 5 R E A FRIE (2,475)
Net assets disposed of T EEEFE PAR
Gain on disposal of subsidiaries HEKEA TS
Consideration rR{E 8,000
Net assets disposed of it EEEFE (21,404)
Deed of novation EEEERE 15,972
Professional fees incurred FEABEER (1,528)
Gain on disposal* HH S A 1,040
Net cash inflow arising on disposal: HERELERSHRABE
Cash consideration received BERHE2RE 8,000
Cash and cash equivalents disposed of FIHERERIBESED (459)
Payment for professional fees incurred on disposal THEEMEAEESER (1,528)

losses”.

HMEFEHHRERAT F3; 2013

The gain on disposals are included in “other gains and

6,013

& kst A [ Bt i as R A -
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For the year ended 31 December 2013 HE-T—=F+-A=+—HLFE
(Expressed in Hong Kong dollars) (ABTTHIR)
42. COMMITMENTS 42, FEiE
(@) Capital commitments at the end of the reporting period are as (@ R|EHROEREENAT :
follows:
The Group
rEH
2013 2012
—_E2—= =4
HK$’000 HK$'000
FET FET
Contracted but not provided for: BETHERBE -
— development costs for intangible assets — B EEMNRBEAR -
— acquisition of subsidiaries — WKEEKI B AR 548,986
548,986
Authorised but not contracted for: EEERRATL
— development costs for intangible assets — EREEMRERA 1,655
550,641
(b) At 31 December 2013, the total future minimum lease payments (b) MRZZT—=F+ZA=+—H BETAIHEHE
under non-cancellable operating leases are payable as follows: ERE - R TFE R ER R R R &IEA
SR RBENT -
The Group
rEE
2013 2012
—Eg—= —FT——F
HK$’000 HK$'000
FTHET FET
Within one year 1FRA 186 340
After one year but within five years 1FZEBSFER = 31
371
Operating lease payments represent rental payable by the Group KERENFEREEREHAEYEENTD
for its office premises. Leases are negotiated for an average term e - HERKRTFHAH—FHn  HenAE
of one year and rental is fixed over the lease terms and do not EHAREBETBIENAES -

include contingent rental.
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For the year ended 31 December 2013 BHE-_ZT-—=ZF+_A=+—HLSFE
(Expressed in Hong Kong dollars) (ABTTHIR)
43. CONTINGENT LIABILITIES 43. HAREE
The Company
KAF
2013 2012
—g—= —ET——F
HK$’000 HK$'000
FERT FET
Corporate guarantee given and utilised EfEH KRBV A EER 3,108
At 31 December 2012, the Company provided a corporate guarantee RZFB—ZF+ZA=+—8 KRFAALAEEZA
to a bank to secure Five Stars Development Limited (“Five Stars”), a Mt B 2 7Five Stars Development Limited ([Five
wholly-owned subsidiary of the Group, which was disposed on 8 Stars]  ERZZ—=F/\ANALE)RLEBET
August 2013, to obtain banking facilities to the extent of HK$3,250,000 E 8 /#03,250,000 & T MIRITIRE B ERER - TR
of which approximately of HK$3,108,000 was utilised at 31 December -+ A=+—HEFAEF 43,108,000
2012. BT °
In the opinion of the directors of the Company, no material liabilities as RRAEERE WZT—=—F+=-A=+—8H" £
at 31 December 2012 was arisen from the above corporate guarantee MATERRERBEBEETHTIEELERNEE
in the ordinary course of business and the fair value of the corporate MAARFIREEEBROATFEELTERK -
guarantee granted by the Company was immaterial.
The contingent liabilities was released upon completion of the disposal SR B ED A Five Stars 5ok B R ER o

of Five Stars.
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For the year ended 31 December 2013 HE-T—=F+-A=+—HLFE
(Expressed in Hong Kong dollars) (LA TTEIR)
44. MATERIAL RELATED PARTY TRANSACTIONS 4. EXBBAIRS
(@) Transactions with key management personnel (a) HEFrEEBEABNRS
All key management personnel are directors of the Company and FEXTEERAEBHARARRES  HENH
their remuneration is disclosed in note14. EMPABH 5E 143255 ©
(b) Transactions with other related parties (b) ERHAMBEBLINRS
During the year, the Group entered into the following material RAFERN AEEFTEUTERER R
related party transactions: 2
2013 2012
—E—= —F—=
HK$’000 HK$'000
TET FHET
Sales of website development, e-learning HERUMAE BFEBESL
products and services (note i) Ko BR# (M sEi) 259
Income from provision of business BB O RBETEUA (KD
centre services (note i) 240
Income from profit guarantee from acquisition & (5 U BE T BB 2 & B0 2 F R B 6
of subsidiaries (note i) and (note 40) LONCIEDNASET ) 4,235
Software development fee paid to Ak &R E (S BT AR AR
AR E(E B RAMABMR AR (note i) ST BB B B A (P L) -
Note i: The transactions were entered into with KanHan Technologies Wi BEXSEEZERFEAERAT([EERY])
Limited (“KanHan Technologies”), a Hong Kong company which I BERMBABALR  UERKEE
was previously the shareholder of the entire equity interest of EHE IR c RERLEAEZ
KanHan EDU. Mr. Mo Wai Ming, Lawrence, is a common director REREEHENERES .
of KanHan Technologies and KanHan EDU.
The Group’s disposed wholly owned subsidiary, KanHan EDU, REFRER2ENBRARBEEZEREN -
entered into a supply agreement and a business centre service —ZF+— A+ hBEEERET S HER
agreement with KanHan Technologies on 19 November 2010 for EREERORBEE - A RIEE M
the sales of website development, e-learning product and the % EFETERREHBEIARIEMHEE
provision of service, and to provide business centre services for a FNIRTE - BHISE o EERE R EETR LR
term of 3 years. The annual sales cap and service charge during BB ENEEHERBERREWE - 55
the term of the supply agreement and business centre service 54838 1,000,000 3% 7T, K 300,000 7T, © 18
agreement shall not exceed HK$1,000,000 and HK$300,000 EAIER FHBA AR SEAKA W
respectively. The transaction constituted continuing connected T EEER S c AR ZEHBEHNAARTA
transaction of the Company under the GEM Listing Rules. Details HAE-—T—ZTF+—A+ABHAE -

of the transaction are set out in the Company’s announcements
dated 19 November 2010.
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For the year ended 31 December 2013
(Expressed in Hong Kong dollars)

44. MATERIAL RELATED PARTY TRANSACTIONS
(continued)

(b) Transactions with other related parties (continued)

Note ii: X #PERB(Z BERITBR AR (“AEBERE”) is owned as to 70% by
Mr. Dong Yuguo (“Mr. Dong”) and Mr. Xue Qiushi (“Mr. Xue”) in
equal shares. As Mr. Dong and Mr. Xue are the directors of
Apperience Corporation and members of the Apperience Group,
and Mr. Xue is the Executive Director and Chief Executive Officer
of the Company with effect from 5 July 2013, upon the completion
of acquisition of Apperience Corporation on 31 March 2013, the IT
consultancy service agreements entered into between Apperience
Corporation and X #8282 have constituted continuing connected
transactions for the Company under the GEM Listing Rules.
During the year, the Group paid software development fees
amounted to approximately US$867,000 (equivalent to
approximately HK$6,724,000) to ik #BEE . The IT consultancy
services agreements were early terminated on 10 August 2013.
Details of the agreements are set out in the Company’s
announcement dated 5 December 2012 and the Company’s
circular dated 23 February 2013.

(c) Balances with related parties are disclosed in the consolidated
statement of financial position, statement of financial position and
in notes 24 and 31.

45. EVENTS AFTER THE REPORTING PERIOD

Other than those disclosed elsewhere in the consolidated financial
statements, the following significant events took place subsequent to
the end of the reporting period:

(i) On 5 February 2014, a direct wholly-owned subsidiary of the
Company entered into a conditional sale and purchase
agreement to purchase 100% of the issued share capital of a
private company, which is a company incorporated in Hong
Kong with limited liability and is a licensed corporation to carry on
business in Type 1 (dealing in securities) regulated activity under
the Securities and Futures Ordinance, at consideration of
HK$6,000,000, subject to adjustment. The amount of the
consideration will be satisfied by cash. As at the reporting date,
the acquisition has not yet completed. Details of the transaction
are set out in the Company’s announcement dated 5 February
2014.

(i) On 9 January 2014, the domicile of the Company was changed
from the Cayman Islands to Bermuda by way of de-registration in
the Cayman Islands and continuation as an exempted company
under the laws of Bermuda and to adopt a memorandum of
continuance and Bye-laws of the Company in compliance with
Bermuda laws to replace the existing memorandum and articles
of association of the Company (the “Change of Domicile”). Details
of the Change of Domicile and adoption of new memorandum
and of continuance and Bye-laws were set out in the circular
dated 26 November 2013 and the Company’s announcements
dated 10 January 2014.

FESE M RAMRAT &R 2013

BE_Z—=F+"A=+—RLFE

(LAETTHIR)

4. EXEBL RS ()

45.

(b)

()

EHMEBRTNXS (&)

FMisEii : KR BEBREMAR AR ([KERE]H
70%RmHRERREE((ELE]) RENRE
SE((EREDHEEHERSE - ARELE
Y B % 4 A Apperience Corporation &
Apperience £ B B R RIMES » MEEkE
BE-Z—=F+tARBRETIARAHITE
ERTBEE R-T—=F=A=1+—8
55 B U & Apperience Corporationf%
Apperience Corporation 82 i #B 8 £ FT 5] 37 T
A ) AR 765 175 % AR IRC Al ZE MR 7T AR RI DI B AR
RANFHERERS - RAFERN - A& H
IRk #B R 2 3 44 #£49867,000 5% 7T (FEE
#)6,724,0008 70) M FAFFA I B o TR
REHHER_Z—=FNATRRELL -
BHBRNFBRERARRBRA =T —=
FT_ARAMASEARAIBSHAC-T
—=H-A-+=HHEX

RIS MRS A MR R - BN
FIARMIFE24 }2 31 AHEE -

BEBERERE

BRERGFEPBBMREMBIREEN  RREHPR
BBEUTEREM

(i)

RIZ—NE-AHB  ARAEEZENB
AR BREEE RS WBE—BRLAR
A2 EE BITIRA - {8 746,000,000% 7T (7]
FHE) c ZRRBREBEMRIOBRA
Al BRETESKBAEERAETE1EGE
(R ) ZRETHOIFEIEE - REGIAR
SEMN - RBEBH - ARKREERTK - R
SHBHERARTRHA-—ZT—NE_AHA

B -

RZZE-OF-ANA  ARFHFEHREE
MzaRE  HTARRHASESHEERRR
BAREEFERERERR  YERAR
EEDIERIN A R B BT M R A B AR R AR
RARBREMABERERNM @R B
1) o B R BRR T I7 B AR R R A RF B
ERARRERA - E—=F+—HA=-1XH
KR ERA—T—MF—A+THNAE -
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AERREE

The following is a summary of the published results and of the assets and
liabilities of the Group for the five years ended 31 December 2009, 2010,

2011, 2012 and 2013.

RESULTS

Turnover =t

Loss from operations KEEE

Finance costs BhVA KA

Loss before taxation MR A8

Income tax Frigii

Loss after taxation from REBECEEL
continuing operations BB EEER

Loss after taxation from RERIEEEER
discontinued operation BREIEER

Loss for the year TEERBE

(Loss)/Profit attributable to BT ALHER

(E18), &7

— Owners of the Company — KXAREBA

— Non-controlling interest — FFERER

ASSETS AND LIABILITIES

Total assets BEME

Total liabilities aftEms

Non-controlling interests AR i

Total equity attributable to AAREE AEN
owners of the Company R

168

2013
—g—=

HK$°000

FTHERT

92,105

(161,776)
(14,602)

(176,378)
(6,798)

(183,176)

(183,176)

(207,410)
24,234

(183,176)

2013
—E—=F
HK$’000
THERT

750,754

(161,500)
(35,498)

553,756

ATAASBERE_FTNF —F-FF —F——F.
CECERCE-=FTA=t+—HIEREAFENET

BEBEUNREENAEME -

ES

Year ended 31 December
BZE+=-B=1+—HLEE

2012 2011 2010 2009
—T—=F ZT——F =ZE-TF ZTTIF
HK$'000 HK$’000 HK$’000 HK$’000
FHET FHET FET FHT
4,137 3,636 3,800 5,555
(24,931) (4,300) (13,269) (13,272)
(1,048) (120) (31) (15)
(25,979) (4,420) (13,300) (13,287)
(359) (217) 151 _
(26,338) (4,637) (13,149) (13,287)
(288) (1,509) - (1,486)
(26,626) (6,146) (13,149) (14,773)
(26,626) (6,146) (13,149) (14,166)
- - - (607)
(26,626) (6,146) (13,149) (14,773)
EEREE
As at 31 December
BR+=—HA=+—8H
2012 2011 2010 2009
T ZT——F ZZZT-TF ZITTIhF
HK$’'000 HK$’000 HK$’000 HK$'000
FHET FHET FHET FHET
160,974 161,647 41,815 31,027
(22,894) (3,257) (4,135) (1,592)
138,080 158,390 37,680 29,435
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