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Chairman’s Statement and
Management Discussion and Analysis

BUSINESS REVIEW

The Group’s revenue for the Year was HK$27.3 million, representing an increase of HK$5.4
million or 24.5% compared with last year. This was mainly attributable to an increase of HK$47.4
million in sales revenue of electronic products. The net loss for the Year was HK$222.9 million,
compared to the net loss of HK$38.8 million last year. Loss per share for the Year increased to
HK11.02 cents (2007: HK3.16 cents). The Group’s net loss for the Year was primarily attributable
to a net loss of HK$213.8 million in treasury investment.

During the Year, the Group continued to look for strategic investments with growth potential to
complement and diversify its existing businesses. With a young population and steady growth in
disposal incomes, the economy of Vietnam has been growing rapidly, in particular after Vietnam'’s
entry as a member of the World Trade Organization in January 2007. The Board believes that
investment in an economy with high growth and potential such as that of Vietnam, if successful,
will bring a myriad of economic benefits to the Group. In order to establish a foothold in the
growing Vietnam market, the Group, on 2 October 2007, entered into a referral agreement with
Golden Resources Development International Limited (a company listed on the Main Board
of The Stock Exchange of Hong Kong Limited, Stock Code: 677) (“Golden Resources”) to
explore business opportunities in Vietnam covering convenience store and other retail business,
provision of logistics services and investment in port infrastructure. Details of this agreement were
disclosed in the Company’s announcement dated 8 October 2007 .
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On 13 November 2007, the Group successfully entered into an agreement with Food Company
of Ho Chi Minh City, a wholly-owned member of Vietham Southern Food Corporation (“VSFC”)
(a Vietnam state-owned enterprise) to establish a joint venture in Vietham. The joint venture
company will be engaged in the operation of convenience store, other retail and commercial
business. Details of this agreement were disclosed in the Company’s announcement dated 14
November 2007 .

1d0d3d TVNNNY 800¢-200¢

On 14 April 2008, the Group entered into a further agreement with VSFC to purchase 5%
of the current equity interest in Saigon Port-Hiep Phuoc Joint Stock Company (“Saigon Port
Company”) for a total consideration of VND3,155 million (approximately HK$1.5 million). The
Saigon Port Company was established in Vietnam and is principally engaged in the construction
and operation of the Saigon — Hiep Phuoc Port located in Vietnam. The total investment capital
of the Saigon Port Project is estimated at VND2,735,000,000,000 (approximately HK$1.3 billion).
Details of this agreement were disclosed in the Company’s announcement dated 14 April 2008.




Chairman’s Statement and
Management Discussion and Analysis

On 30 April 2008, the Group entered into a master franchise and license agreement (“the License
Agreement”) with Circle K Stores Inc. (“Circle K”). Under the License Agreement, Circle K grants
to the Group an exclusive right to own and operate Circle K stores located in Vietnam for a period
of twenty-five (25) years.

Thus in the second half of the Year, the Group was successfully building up its platform and
starting to establish its convenience store business and port infrastructure investment in Vietnam.

During the Year, sales of electronic products increased by HK$47.4 milion or 70.3% to
HK$114.8 million. The increase in revenue was mainly due to sales orders for certain new
electronic products. With strict cost control and contributions from sales of these new electronic
products, the operating loss of the electronic products segment has been decreased by HK$2.2
million to HK$0.4 million for the Year.

The Group continued to utilize its available funds in treasury investment. During the Year, the
local stock market was very volatile and highly vulnerable to any adverse changes in market
conditions. In the second half of the Year, the ripple effect of the sub-prime crisis in the US
coupled with macro economic controls in Mainland China eroded local stock market sentiment
and investor confidence. The Hang Seng Index fell by approximately 11,500 points from its
historical high of 32,000 points in October 2007 to its lowest points of approximately 20,500
points in March 2008. This recent local stock market turbulence has adversely affected the
performance of the Group’s treasury investment segment. This segment for the Year incurred a
net loss of HK$213.8 million.
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PROSPECTS

Despite the recent outbreak of financial turmoil in Vietnam, the Group will, in the year ahead,
continue to negotiate with VSFC or other strategic partners in exploring other business
opportunities in Vietnam. It is expected that the recent financial turmoil was cyclical and could be
properly addressed and that the Viethnam economy will grow in the long run. With the Vietnam
market as its future strategic investment focus, the Group will continue its efforts to explore
and develop businesses with high growth potential in Vietnam. The Board believes that existing
Vietnam projects would have considerable growth potential and bring new income streams to the
Group in the long run.

2007-2008 ANNUAL REPORT

Looking ahead, as global economic uncertainties will persist, the Group will be placed on alert
and will continue to pursue a prudent strategy in developing its existing and new businesses.




Chairman’s Statement and
Management Discussion and Analysis

FINANCIAL REVIEW

The Group’s revenue for the Year was HK$27.3 million, representing an increase of HK$5.4
million or 24.5% compared with last year. The Group’s revenue principally comprised the sales of
electronic products of HK$114.8 million and the loss on disposal of listed equity investments of
HK$87.5 million from treasury investment. During the Year, the revenue from electronic products
increased by HK$47.4 million or 70.3% to HK$114.8 million.

Administrative expenses for the Year came to HK$39.2 million, representing an increase of
HK$21.6 million or 122.2% compared with last year. The increase was mainly due to the
provision of HK$15.2 million for the equity—settled share option arrangement during the Year.

The loss for the Year was HK$222.9 million, compared to the loss of HK$38.8 million last year.
The increased loss for the Year was attributable to the fair value loss on listed equity investments
of HK$222.6 million. As at 31 March 2008, the Group’s net asset value increased by HK$91.2
million or 22.5% to HK$495.8 million. This was mainly due to the placement of new shares. The
Group maintained a sound financial position in terms of strong liquidity.
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LIQUIDITY AND FINANCIAL RESOURCES

During the Year, the Group generally financed its operation with internally generated cash flow
and banking facilities and the placing of new shares. The Group’s bank and short-term deposits
as at 31 March 2008 increased to HK$251.3 million (at 31 March 2007: HK$55.4 million). The
increase was mainly due to the issuance of new shares with the net proceeds of HK$328.6
million during the Year.

As at 31 March 2008, the Group had no bank overdrafts, short and long term interest-bearing
bank borrowings (at 31 March 2007: Nil).
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As at 31 March 2008, the Group’s current ratio was 25.0 times (at 31 March 2007: 6.5 times)
based on current assets of HK$602.9 million (at 31 March 2007: HK$190.3 million) and current
liabilities of HK$24.1 million (at 31 March 2007: HK$29.3 million).

As at 31 March 2008, the Group had capital commitments for capital contribution to a joint
venture company of HK$66.9 milion (2007: Nil). Apart from that, the Group had no other
contingent liabilities or other material commitments.




Report of the Directors

The directors present their report and the audited financial statements of the Company and the
Group for the year ended 31 March 2008.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The principal activities of the
subsidiaries comprise the trading and distribution of electronic products and other merchandise
and securities investment and trading. There were no significant changes in the nature of the
Group’s principal activities during the year.

RESULTS AND DIVIDENDS

The Group’s loss for the year ended 31 March 2008 and the state of affairs of the Company and
the Group at that date are set out in the financial statements on pages 36 to 112.
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The directors do not recommend the payment of any dividend in respect of the year.

SUMMARY FINANCIAL INFORMATION

A summary of the results and assets and liabilities of the Group for the last five financial years, as
extracted from the published audited financial statements, is set out below. This summary does
not form part of the audited financial statements.
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Report of the Directors

SUMMARY FINANCIAL INFORMATION (continued)

RESULTS
Year ended 31 March
2008 2007 2006 2005 2004
HK$000 HK$000 HK$O000 HK$000 HK$'000
Revenue 27,263 21,898 10,323 39,858 15,821
Profit/(loss) before tax (238,340) (38,800) (46,482) 25,125 1,204
Tax 15,428 - - - -
Profit/(loss) for the year attributable
to ordinary equity holders
of the Company (222,912) (38,800) (46,482) 25,125 1,204
Assets and liabilities
As at 31 March
2008 2007 2006 2005 2004
HK$000 HK$000 HK$O000 HK$000 HK$000
Total assets 674,272 443,240 371,921 325,003 242,533
Total liabilities 178,450 38,607 14,401 9,093 14,148
Net assets 495,822 404,633 357,520 315910 228,385




Report of the Directors

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the property, plant and equipment of the Company and the Group
during the year are set out in note 13 to the financial statements.

SHARE CAPITAL AND SHARE OPTIONS

Details of movements in the Company’s share capital and share options during the year are set
out in notes 26 and 28 to the financial statements, respectively.

CLOSURE OF REGISTER OF MEMBERS

The Register of Members of the Company will be closed from Wednesday, 20 August 2008 to
Friday, 22 August 2008 (both days inclusive) during which period no transfer of shares of the
Company will be registered. In order to qualify for attending and voting at the annual general
meeting of the Company to be held on Friday, 22 August 2008, unregistered holders of shares
of the Company should ensure that all transfers of shares of the Company accompanied by the
relevant share certificates and the appropriate transfer forms must be lodged with the Company’s
share registrar in Hong Kong, Tricor Tengis Limited at 26/F, Tesbury Centre, 28 Queen’s Road
East, Wanchai, Hong Kong for registration not later than 4:30 p.m. on Tuesday, 19 August 2008.
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PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company’s bye-laws or the Companies
Act 1981 of Bermuda which would oblige the Company to offer new shares on a pro rata basis
to existing shareholders.
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PURCHASE, REDEMPTION OR SALE OF LISTED SECURITIES OF THE
COMPANY

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




Report of the Directors

RESERVES

Details of movements in the reserves of the Company and the Group during the year are set out
in note 27 to the financial statements and in the consolidated statement of changes in equity,
respectively.

DISTRIBUTABLE RESERVES

At 31 March 2008, the Company had no reserves available for distribution. The Company’s
share premium account and capital redemption reserve, with an aggregate balance of
HK$701,611,000, may be distributed in the form of fully paid bonus shares.

MAJOR CUSTOMERS AND SUPPLIERS

In the year under review, sales of electronic products to the Group’s five largest customers
accounted for 99% of the sales from the electronic products segment for the year and sales to
the largest customer included therein amounted to 37%. Purchases of electronic products from
the Group’s five largest suppliers accounted for 91% of the total purchases from the electronic
products segment for the year and the largest supplier included therein amounted to 37%.
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None of the directors of the Company or any of their associates or any shareholders (which, to
the best knowledge of the directors, own more than 5% of the Company’s issued share capital)
had any beneficial interest in the Group’s five largest customers and suppliers.

DIRECTORS

The directors of the Company during the year were:

2007-2008 ANNUAL REPORT

Executive directors:

Mr. Wong Howard

Mr. Wong Yat Fai

Mr. Lam Sai Ho, Anthony (appointed on 21 November 2007)
Mr. Wu Qing (resigned on 1 January 2008)

Independent non-executive directors:
Mr. Li Chi Ming

Mr. Tung Tat Chiu, Michael

Mr. Wan Ngar Yin, David




Report of the Directors

DIRECTORS (continued)

In accordance with bye-law 98 of the bye-laws of the Company, Mr. Wong Howard and Mr. Wan
Ngar Yin, David, the existing directors of the Company, will retire from office by rotation at the
forthcoming annual general meeting. In addition, pursuant to bye-law 103(A) of the bye-laws of
the Company, Mr. Lam Sai Ho, Anthony, who was appointed at the special general meeting of
the Company held on 19 November 2007 as an additional executive director with effect from 21
November 2007, will retire at the forthcoming annual general meeting. All of the above retiring
directors, being eligible, will offer themselves for re-election at the said meeting.

The Company has received annual confirmations of independence from Mr. Li Chi Ming, Mr.
Tung Tat Chiu, Michael and Mr. Wan Ngar Yin, David and as at the date of this report still
considers them to be independent pursuant to Rule 3.13 of the Rules Governing the Listing of
Securities on the Stock Exchange of Hong Kong Limited (the “Listing Rules”).
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DIRECTORS’ AND SENIOR MANAGEMENT’S BIOGRAPHIES

Biographical details of the directors of the Company and the senior management of the Group
are set out on pages 9 to 10 of the annual report.

DIRECTORS’ SERVICE CONTRACTS

Each of Mr. Wong Howard, Mr. Wong Yat Fai and Mr. Lam Sai Ho, Anthony has a service
contract with the Company for a term of two years commencing on 1 February 2007, 1 April
2007 and 21 November 2007 respectively. All of the said service contracts are subject to
termination by either party giving not less than three months’ written notice.
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All the independent non-executive directors of the Company have been appointed for a fixed
term of one year commencing on 27 September 2007 .

All directors are subject to retirement by rotation and re-election at the annual general meeting in
accordance with the bye-laws of the Company.

Apart from the foregoing, no director proposed for re-election at the forthcoming annual general
meeting has a service contract with the Company which is not determinable by the Company
within one year without payment, other than statutory compensation.




Report of the Directors

DIRECTORS’ REMUNERATION

The directors’ fees are subject to shareholders’ approval at general meetings. Other emoluments
are determined by the Company’s board of directors with reference to directors’ duties,
responsibilities and performance and the results of the Group.

DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed above, no director had a material interest, either directly or indirectly, in
any contract of significance to the business of the Group to which the Company or any of its
subsidiaries was a party during the year.

SHARE OPTION SCHEME

The Company currently operates a share option scheme (the “Share Option Scheme”) adopted
on 27 August 2003 for the purpose of providing incentives and rewards to eligible participants
(including but not limited to the directors and employees of the Group) who contribute to the
success of the Group’s operations. Details of the Share Option Scheme are set out in note 28 to
the financial statements.
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'%_E A summary of the movement of the share options granted under the Share Option Scheme
% during the year ended 31 March 2008 is set out as follows:—
—
é Number of
<Z( Number of Number of Number of Number of  share options
§ Exercise  share options  share options  share options  share options  outstanding
g Name or price per outstanding granted exercised cancelled/ asat
& category of share™ asat during during  lapsed during 31 March
participant Date of grant  Exercise period* (HKS) 1 April 2007 theyear  the year™* the year 2008
Director
Wong Howard 13/8/2007 13/8/2007-12/8/2009 0.357 - 16,300,000 - - 16,300,000
Wong Yat Fai 13/8/2007 13/8/2007-12/8/2009 0.367 - 16,300,000 - - 16,300,000
Wu Qing™*** 13/8/2007 13/8/2007-12/8/2009 0.357 16,300,000 - - 16,300,000
Other Employees
In aggregate 13/8/2007 13/8/2007-12/8/2009 0.367 - 87,290,000 (12,860,000 - 24,430,000

- 86,190,000 (12,860,000 - 73,330,000
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SHARE OPTION SCHEME (continued)

* The vesting period of the share options is from the date of grant until the commencement of the

exercise period.

The closing prices of the Company’s shares immediately before the date of offer and the date of grant

were HK$0.340 and HK$0.365 respectively.

*** The weighted average closing price of the Company’s shares immediately before the dates on which
the options were exercised was HK$0.587.

= Mr. Wu Qing resigned as a director of the Company with effect from 1 January 2008. The 16,300,000
share options granted by the Company to Mr. Wu Qing for subscribing 16,300,000 shares of the
Company remain exercisable.

DIRECTORS’ INTERESTS IN SHARES AND UNDERLYING SHARES OF
THE COMPANY

As at 31 March 2008, the interests of the directors of the Company in the shares and underlying
shares of the Company (within the meaning of Part XV of the Securities and Future Ordinance
(the “SFQ”), as recorded in the register required to be maintained by the Company pursuant
to Section 352 of the SFO or as otherwise notified to the Company and the Stock Exchange
pursuant to the Model Code for Securities Transactions by Directors of Listed Issuers (the “Model
Code”), were as follows:-

*%

(1) Long position in ordinary shares of the Company

Percentage of

Number of the Company’s

ordinary shares issued

Name of director Capacity held share capital
Mr. Wong Howard Beneficial owner 21,299,000 0.75%
Mr. Wong Yat Fai Beneficial owner 21,299,000 0.75%

(2) Long position in underlying shares of the Company - physically settled unlisted
equity derivatives

Number of Percentage of the

underlying shares underlying shares

in respect of the over the

share options Company’s issued

Name of director Capacity granted share capital
Mr. Wong Howard Beneficial owner 16,300,000 0.58%

Mr. Wong Yat Fai Beneficial owner 16,300,000 0.58%

A3LIANIT SONIATOH INVYNLIIA 49
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DIRECTORS’ INTERESTS IN SHARES AND UNDERLYING SHARES OF
THE COMPANY (continued)

Details of the above share options as required to be disclosed by the Listing Rules have been
disclosed under the heading “Share Option Scheme” above and note 28 to the financial
statements.

In addition to the above, as at 31 March 2008, certain director(s) had non-beneficial personal
equity interests in certain subsidiaries held for the benefit of the Company solely for the purpose
of complying with the previous requirement of having a minimum of two shareholders.

Save as disclosed above, as at 31 March 2008, none of the directors or chief executive of the
Company had any interests or short position in the shares, underlying shares or debentures of
the Company or any associated corporations (within the meaning of Part XV of the SFO) which
were required to be notified to the Company and the Stock Exchange pursuant to Divisions 7
and 8 of Part XV of the SFO (including interests and short positions which he/she was deemed
or taken to have under such provisions of the SFO) or which were required to be entered into the
register kept by the Company pursuant to Section 352 of the SFO or which were required to be
notified to the Company and the Stock Exchange pursuant to the Model Code.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR DEBENTURES

Save as disclosed under the headings “Directors’ interests in shares and underlying shares of
the Company” and “Share Option Scheme” above and in the share option scheme disclosures in
note 28 to the financial statements, at no time during the year were rights to acquire benefits by
means of the acquisition of shares in or debentures of the Company granted to any director or
their respective spouses or minor children, or were any such rights exercised by them; or was the
Company or any of its subsidiaries a party to any arrangement to enable the directors to acquire
such rights in any other body corporate.

2007-2008 ANNUAL REPORT
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN SHARES

At 31 March 2008, the following interests of 5% or more of the Company’s issued share capital
were recorded in the register of interests required to be kept by the Company pursuant to

Section 336 of the SFO:

Percentage
of the
Name of Long/ Number of Company’s
Substantial Short ordinary issued
Shareholder Position Capacity Note shares share capital
Golden Resources Long Interests held (@) 680,000,000 24.07%
Development by controlled
International Limited corporations
High Super Enterprises Long Beneficial Owner (@) 680,000,000 24.07%
Limited
Novatrust Limited Long Trustee (b) 142,410,000 5.04%
Jalner International Long Interests held by a (b) 142,410,000 5.04%
Limited controlled corporation
Cheyne Capital Long Interests held by (b) 142,410,000 5.04%
Holdings Limited controlled corporations
Notes:

(@ Golden Resources Development International Limited was deemed to be interested in 680,000,000
shares of the Company reported by High Super Enterprises Limited, a corporation wholly controlled
by Golden Resources Development International Limited indirectly.

(b)  Novatrust Limited was deemed to be interested in 142,410,000 shares of the Company reported by
Jalner International Limited, a corporation wholly controlled by Novatrust Limited; Jalner International
Limited was deemed to be interested in 142,410,000 shares of the Company reported by Cheyne
Capital Holdings Limited, 75% of which was controlled by Jalner International Limited; and Cheyne
Capital Holdings Limited was deemed to be interested in 142,410,000 shares of the Company
through its wholly controlled corporations.
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Report of the Directors

SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN SHARES (continued)

Save as disclosed above, as at 31 March 2008, no persons had an interest or a short position in
the shares or underlying shares of the Company as recorded in the register required to be kept
under Section 336 of the SFO.

SUFFICIENCY OF PUBLIC FLOAT

Based on information that is publicly available to the Company and within the knowledge of the
directors, the directors confirmed that at least 25% of the Company’s total issued share capital
was held by the public as at the date of this report.

DIRECTORS’ INTERESTS IN A COMPETING BUSINESS

During the year and up to the date of this report, no director is considered to have interests in a
business which competes or is likely to compete, either directly or indirectly, with the businesses
of the Group, as defined in the Listing Rules.
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CORPORATE GOVERNANCE

Details of the corporate governance are set out in the section headed “Corporate Governance
Report” in the annual report.

POST BALANCE SHEET EVENTS

Details of the significant post balance sheet events of the Group are set out in note 36 to the
financial statements.

2007-2008 ANNUAL REPORT

AUDITORS

Ernst & Young will retire and a resolution for their reappointment as auditors of the Company will
be proposed at the forthcoming annual general meeting of the Company.

On Behalf of the Board

Wong Howard
Chairman

Hong Kong
14 July 2008




Corporate Governance Report

The board of directors of the Company (the “Board”) is pleased to present this Corporate
Governance Report in the Company’s annual report for the year ended 31 March 2008.

CORPORATE GOVERNANCE PRACTICES

The Board believes that good corporate governance practices are important for maintaining
and promoting shareholder value and investor confidence. The Board sets appropriate policies
and implements corporate governance practices appropriate to the conduct and growth of the
Group’s business.

The Company has applied the principles set out in the Code on Corporate Governance Practices
(the “CG Code”) contained in Appendix 14 to the Rules Governing the Listing of Securities (the
“Listing Rules”) on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”).

In the opinion of the Board, the Company has applied the principles and complied with the code
provisions set out in the CG Code, except for the code provision A.2.1, throughout the year
ended 31 March 2008. Key corporate governance principles and practices of the Company as
well as the details of the foregoing deviation of code provision are summarized below.
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The Board is committed to enhance the corporate governance practices and standards of the
Company appropriate to the conduct and growth of its business and to review such practices
and standards regularly to ensure that they comply with the statutory and professional standards
and align with the latest developments.

A. THE BOARD

A.1 RESPONSIBILITIES AND DELEGATION

1d0d3d TVNNNY 800¢-200¢

The overall management and control of the Company’s business are vested in its
Board. The Board is responsible for establishing policies, strategies and plans,
providing leadership in the attainment of the objective of creating value to shareholders,
and on behalf of the shareholders, overseeing the Company’s financial performance.
All directors carry out their duties in good faith and in compliance with the standards of
applicable laws and regulations, take decisions objectively and acts in the interests of
the Company and its shareholders at all times.
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A.2

The Board reserves for its decisions all major matters of the Company, including the
approval and monitoring of all policy matters, overall strategies and budgets, internal
control and risk management systems, material transactions (in particular those may
involve conflict of interests), financial information, appointment of directors and other
significant financial and operational matters.

All directors have full and timely access to all relevant information as well as the advice
and services of the senior management, with a view to ensuring that Board procedures
and all applicable rules and regulations are followed. Each director is normally able to
seek independent professional advice in appropriate circumstances at the Company’s
expenses, upon reasonable request made to the Board.

The day-to-day management, administration and operation of the Company are
led by the Executive Committee and the senior management of the Company. The
Board has also delegated a schedule of responsibilities to the senior management of
the Company, which include the implementation of decisions of the Board, the co-
ordination and direction of day-to-day operation and management of the Company
in accordance with the management strategies and plans approved by the Board,
formulating and monitoring the production and operating plans and budgets, and
supervising and monitoring the control systems. The Board has the full support of the
senior management to discharge its responsibilities.

The delegated functions and work tasks are periodically reviewed. Approval has to
be obtained from the Board prior to any significant transactions entered into by the
foregoing officers and senior management.

BOARD COMPOSITION

The Board currently comprises the following directors:—

Executive directors:-

Mr. Wong Howard, Chairman of the Board and the Executive Committee and
Chief Executive Officer

Mr. Wong Yat Fai, member of the Executive Committee

Mr. Lam Sai Ho, Anthony, member of the Executive Committee
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Independent non-executive directors:-

Mr. Li Chi Ming, Chairman of the Remuneration Committee and member of the
Audit Committee
Mr. Tung Tat Chiu, Michael, Chairman of the Audit Committee and member of
the Remuneration Committee
Mr. Wan Ngar Yin, David, member of the Audit Committee and the Remuneration
Committee

The list of all directors (by category) is set out under the section headed “Corporate
Information” in this annual report and is also disclosed in all corporate communications
issued by the Company pursuant to the Listing Rules from time to time. The
independent non-executive directors are expressly identified in all corporate
communications of the Company. The biographical details of the directors of the
Company are set out under “Directors and Senior Management Profile” in this annual
report. None of the members of the Board is related to one another.
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During the year ended 31 March 2008, the Board has at all times met the requirements
of the Listing Rules relating to the appointment of at least three independent non-
executive directors with at least one independent non-executive director possessing
appropriate professional qualifications and accounting and related financial
management expertise. The Company has also adopted the recommended best
practice under the CG Code for having at least one-third of its Board members being
independent non-executive directors.

All directors, including independent non-executive directors, have brought a wide
spectrum of valuable business experience, knowledge and professionalism to the
Board for its efficient and effective functioning.

1d0d3d TVNNNY 800¢-200¢

The Company has received a written annual confirmation from each independent
non-executive director of his independence pursuant to the requirements of the
Listing Rules. The Company considers all of its independent non-executive directors
independent in accordance with the independence guidelines set out in the Listing
Rules. Through active participation in Board meetings, taking the lead in managing
issues involving potential conflict of interests and serving on Board committees, all
independent non-executive directors make various contributions to the effective
direction of the Company.
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A3

A4

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Code provision A.2.1 stipulates that the roles of Chairman and Chief Executive Officer
should be separate and should not be performed by the same individual.

Mr. Wong Howard is the Chairman of the Board and the Chief Executive Officer of
the Company. The Board believes that vesting the roles of both Chairman and Chief
Executive Officer in the same person provides the Company with strong and consistent
leadership and allows for effective and efficient planning and implementation of
business decisions and strategies.

The Board considers that the current structure of vesting the roles of Chairman and
Chief Executive Officer in the same person will not impair the balance of power and
authority between the Board and the management of the Company.

APPOINTMENT AND RE-ELECTION OF DIRECTORS

Both of Mr. Wong Howard and Mr. Wong Yat Fai, executive directors of the Company,
are engaged on a service contract with the Company for a term of two years
commencing on 1 February 2007 and 1 April 2007 respectively. Mr. Lam Sai Ho,
Anthony, the newly appointed executive director, is engaged on a service contract
for a term of two years from 21 November 2007. All the independent non-executive
directors of the Company have been appointed for a specific term, subject to re-
election. The current term of office of all the independent non-executive directors is one
year up to 26 September 2008.

The procedures and process of appointment, re-election and removal of directors are
laid down in the Company’s Bye-laws (the “Bye-laws”). According to the Bye-laws, all
directors of the Company are subject to retirement by rotation at least once every three
years and any new director appointed to fill a casual vacancy or as an addition to the
Board shall submit himself/herself for re-election by shareholders at the first general
meeting after appointment.

Pursuant to the aforesaid, Mr. Lam Sai Ho, Anthony, having been appointed as an
executive director of the Company during the year, shall retire and, being eligible, offer
himself for re-election at the forthcoming annual general meeting of the Company. In
addition, Mr. Wong Howard and Mr. Wan Ngar Yin, David shall retire by rotation and,
being eligible, offer themselves for re-election at the said annual general meeting. The
Board recommended the re-appointment of these three retiring directors standing for
re-election at the forthcoming annual general meeting. The Company’s circular, sent
together with this annual report, contains detailed information of such directors.
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A.5

Though the Company has not set up a nomination committee, the Board as a whole
is responsible for reviewing the Board composition, developing and formulating the
relevant procedures for nomination and appointment of directors, monitoring the
appointment and succession planning of directors and assessing the independence of
independent non-executive directors. The Company has adopted Directors Nomination
Procedures as written guidelines in providing formal, considered and transparent
procedures to the Board for evaluating and selecting candidates for directorships.
Where vacancies on the Board exist, the Board will carry out the selection process by
making reference to the skills, experience, professional knowledge, personal integrity
and time commitments of the proposed candidates, the Company’s needs and other
relevant statutory requirements and regulations. An external recruitment agency may
be engaged to carry out the recruitment and selection process when necessary.

During the year ended 31 March 2008, the Board met once, with the presence of Mr.
Wong Howard, Mr. Wong Yat Fai, Mr. Wu Qing, Mr. Li Chi Ming, Mr. Tung Tat Chiu,
Michael and Mr. Wan Ngar Yin, David, for reviewing the Board structure, assessing
the independence of the independent non-executive directors and recommending the
re-election of the retiring directors standing for re-election at the 2007 annual general
meeting of the Company.

INDUCTION AND CONTINUING DEVELOPMENT FOR DIRECTORS

Each newly appointed director of the Company, including Mr. Lam Sai Ho, Anthony
who was appointed during the year ended 31 March 2008, receives an induction on
the first occasion of his/her appointment, so as to ensure that he/she has appropriate
understanding of the business and operations of the Group and that he/she is fully
aware of his/her responsibilities and obligations under the Listing Rules and relevant
regulatory requirements. Such induction is normally supplemented with visits to the
Group’s key plant sites and/or meetings with the senior management of the Company.

Directors of the Company are continually updated with legal and regulatory
developments, and the business and market changes to facilitate the discharge of
their responsibilities. Besides, continuing briefings and professional development for
directors will be arranged whenever necessary.
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A.6 BOARD MEETINGS

A.6.1 Board Practices and Conduct of Meetings

Schedules for regular Board meetings are normally agreed with the directors in
advance in order to facilitate them to attend. In addition to the above, notice of
at least 14 days is given of a regular Board meeting. For other Board meetings,
reasonable notice is generally given.

Draft agenda of each Board meeting is usually sent to all directors together with
the notice in order to give them an opportunity to include any other matters in the
agenda for discussion in the meeting.

Board papers together with all appropriate, complete and reliable information
are sent to all directors at least 3 days before each Board meeting to keep
the directors apprised of the latest developments and financial position of the
Group and to enable them to make informed decisions. The Board and each
director also have separate and independent access to the senior management
whenever necessary.
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The Company Secretary, also the Qualified Accountant of the Company, and
other relevant senior management normally attend regular Board meetings and,
where necessary, other Board and committee meetings to advise on business
developments, financial and accounting matters, statutory compliance, corporate
governance and other major aspects of the Group.

The Company Secretary is responsible to keep minutes of all Board and
committee meetings. Draft minutes are normally circulated to directors for
comments within a reasonable time after each meeting and the final version is
open for directors’ inspection.
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According to current Board practice, any material transaction, which involves a
conflict of interest for a substantial shareholder or a director, will be considered
and dealt with by the Board at a duly convened Board meeting. The Bye-
laws contain provisions requiring directors to abstain from voting and not to be
counted in the quorum at meetings for approving transactions in which such
directors or any of their associates have a material interest.
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A.6.2 Directors’ Attendance Records in Board Meetings

The Board has met regularly during the year ended 31 March 2008 at
approximately quarterly intervals for reviewing and discussing on the financial
and operating performance of the Group and other related matters. The
attendance records of each director at the Board meetings during the year
ended 31 March 2008 are set out below:

o)
py)
<

Name of Director Attendance/Number of Board Meetings ﬂ
Pz

Executive directors )é

Mr. Wong Howard 7/7 3

Mr. Wong Yat Fai 7/7 o)

Mr. Wu Qing (Note 1) 5/5 §

Mr. Lam Sai Ho, Anthony (Note 2) 2/3 %
5
m
(W)

Independent non-executive directors

Mr. Li Chi Ming 6/7

Mr. Tung Tat Chiu, Michael 6/7 27
Mr. Wan Ngar Yin, David 6/7

Notes:

1. Mr. Wu Qing resigned as an executive director of the Company on 1 January 2008.
Before his resignation, there were a total of 5 Board meetings held during the year
ended 31 March 2008.

2. Mr. Lam Sai Ho, Anthony was appointed as an executive director of the Company

1d0d3d TVNNNY 800¢-200¢

on 21 November 2007. Subsequent to his appointment, there were a total of 3
Board meetings held during the year ended 31 March 2008.
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A.7 MODEL CODE FOR SECURITIES TRANSACTIONS

The Company has adopted its own code of conduct regarding directors’ dealings in
the Company’s securities (the “Own Code”) on terms no less exacting than the Model
Code for Securities Transactions by Directors of Listed Issuers (the “Model Code”) as
set out in Appendix 10 to the Listing Rules. Specific enquiry has been made of the
Company’s directors and all of them have confirmed that they have complied with
the required standards set out in the Model Code and the Own Code throughout the
period from 1 April 2007 (the date of appointment for Mr. Lam Sai Ho, Anthony) to the
date of this report. Mr. Wu Qing has also confirmed his compliance of the Model Code
and the Own Code for the period from 1 April 2007 to the date of his resignation.

The Company has also established written guidelines on no less exacting terms than
the Model Code (the “Employees Written Guidelines”) for securities transactions by
employees who are likely to be in possession of unpublished price-sensitive information
of the Company. No incident of non-compliance of the Employees Written Guidelines
by the employees was noted by the Company.

B. BOARD COMMITTEES

The Board has established three Board committees, namely, the Remuneration Committee,
the Audit Committee and the Executive Committee, for overseeing particular aspects of the
Company’s affairs. All Board committees have been established with defined written terms
of reference and are available to shareholders upon request. All the Board committees
should report to the Board on their decisions or recommendations made.

The practices, procedures and arrangements in conducting meetings of Board committees
follow in line with, so far as practicable, those of the Board meetings set out in A.6.1 above.

All Board committees are provided with sufficient resources to discharge their duties and,
upon reasonable request, are able to seek independent professional advice in appropriate
circumstances, at the Company’s expenses.
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B.1 REMUNERATION COMMITTEE

The Remuneration Committee comprises a total of three members, namely Mr. Li Chi
Ming (Chairman), Mr. Tung Tat Chiu, Michael and Mr. Wan Ngar Yin, David, all of them
are independent non-executive directors of the Company.

The duties of the Remuneration Committee are mainly to (i) make recommendations
on the establishment of procedures for developing remuneration policy and
structure of the executive directors and the senior management, such policy shall
ensure that no director or any of his/her associates will participate in deciding his/
her own remuneration; (i) make recommendations on the remuneration packages
of the executive directors and the senior management; (i) review and approve the
remuneration packages of the executive directors and the senior management by
reference to the performance of the individual and the Company as well as market
practice and conditions; and (iv) review and approve the compensation arrangements
for the executive directors and the senior management.
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The Human Resources Department is responsible for collection and administration
of the human resources data and making recommendations to the Remuneration
Committee for consideration. The Remuneration Committee consults with the
Chairman of the Board/Chief Executive Officer of the Company about these
recommendations on remuneration policy and structure and remuneration packages.

The Remuneration Committee normally meets annually and has performed the
following major works during the year ended 31 March 2008:—

— Review and recommendation of the granting of share options of the Company;

1d0d3d TVNNNY 800¢-200¢

— Recommendation of the remuneration packages of the newly appointed director
of the Company; and

— Review and recommendation of the remuneration packages of directors of the
Company.

Details of the remuneration of each director of the Company for the year ended 31
March 2008 are set out in note 8 to the financial statements contained in this annual
report.
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B.2

The attendance records of the Remuneration Committee meeting are set out as
follows:

Name of Remuneration Committee Member  Attendance/Number of Meeting

Mr. Li Chi Ming (Chairman) 1/1
Mr. Tung Tat Chiu, Michael 11
Mr. Wan Ngar Yin, David 1/1

AUDIT COMMITTEE

The Audit Committee comprises a total of three members, namely, Mr. Tung Tat Chiu,
Michael, Mr. Li Chi Ming and Mr. Wan Ngar Yin, David, all of whom are independent
non-executive directors. Mr. Tung Tat Chiu, Michael is the chairman of the Audit
Committee whilst Mr. Wan Ngar Yin, David possesses the appropriate accounting and
financial management expertise as required under Rule 3.10(2) of the Listing Rules.
None of the members of the Audit Committee is a former partner of the Company’s
existing external auditors.

The duties of the Audit Committee are mainly to (i) review the financial statements
and reports and consider any significant or unusual items raised by the Qualified
Accountant or external auditors before submission to the Board; (i) review the
relationship with the external auditors by reference to the work performed by the
auditors, their fees and terms of engagement, and make recommendation to the Board
on the appointment, re-appointment and removal of external auditors; and (iii) review
the adequacy and effectiveness of the Company’s financial reporting system, internal
control system and risk management system and associated procedures.

During the year ended 31 March 2008, the Audit Committee met twice and has
reviewed the financial statements, results announcements and reports for the year
ended 31 March 2007 and for the six months ended 30 September 2007, the financial
reporting and compliance procedures, and the report from the senior management
on the Company’s internal control and risk management; and considered the re-
appointment of external auditors. The external auditors were invited to attend one of
the meetings without the presence of executive directors to discuss with the Audit
Committee on issues arising from the audit and financial reporting matters.
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There are no material uncertainties relating to events or conditions that may cast
significant doubt on the Company’s ability to continue as a going concern. There
is no disagreement between the Board and the Audit Committee regarding the re-
appointment of external auditors.

The attendance records of the Audit Committee meetings are set out as follows:

Name of Audit Committee Member Attendance/Number of Meetings
Mr. Tung Tat Chiu, Michael (Chairman) 1/2
Mr. Li Chi Ming 2/2
Mr. Wan Ngar Yin, David 2/2

B.3 EXECUTIVE COMMITTEE

The Executive Committee comprises all the executive directors of the Company
with the Chairman of the Board, Mr. Wong Howard, acting as the Chairman of such
Committee. The Executive Committee operates as a general management committee
under the direct authority of the Board to increase the efficiency for the business
decision. It monitors the execution of the Company’s strategic plans and operations of
all business units of the Group and discusses and makes decisions on matters relating
to the management and day-to-day operations of the Group.

C. DIRECTORS’ RESPONSIBILITIES FOR FINANCIAL REPORTING IN
RESPECT OF THE FINANCIAL STATEMENTS

The directors have acknowledged their responsibilities for preparing the financial statements
of the Company for the year ended 31 March 2008.

The Board is responsible for presenting a balanced, clear and understandable assessment
of annual and interim reports, price sensitive announcements and other disclosures required
under the Listing Rules and other regulatory requirements. The management has provided
such explanation and information to the Board as necessary to enable the Board to make
an informed assessment of the financial information and position of the Group put forward
to the Board for approval.
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D. INTERNAL CONTROLS

The Board has overall responsibility for the internal control system of the Company and
for reviewing its effectiveness. The Board is also responsible for maintaining an adequate
and effective internal control system to safeguard the interests of the shareholders and the
assets of the Company. During the year under review, the Board has conducted a review of
the effectiveness of the internal control system of the Group.

)

L

=

= E. EXTERNAL AUDITORS AND AUDITORS’ REMUNERATION

n

o)

% The statement of the external auditors of the Company about their reporting responsibilities

o) on the Company’s financial statements for the year ended 31 March 2008 is set out in the

; section headed “Independent Auditors’ Report” in this annual report.

2

g A summary of audit and non-audit services provided by the external auditors for the year

& ended 31 March 2008 and their corresponding remuneration is as follows:
Nature of services Amount (HK$)
Audit services 1,000,000
Non-audit services (Note) 213,100

Note: It represents tax compliance service fee.

COMMUNICATIONS WITH SHAREHOLDERS AND INVESTORS

The Board believes that a transparent and timely disclosure of the Group’s information
will enable shareholders and investors to make the best investment decision and to have
better understanding on the Group’s business performance and strategies. It is also vital for
developing and maintaining continuing investor relations with the Company’s potential and
existing investors.
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The Company maintains a website at “www.grviethnam.com” as a communication platform
with shareholders and investors, where information and updates on the Group’s business
developments and operations, financial information, corporate governance practices and
other information are available for public access. Shareholders and investors may write
directly to the Company’s principal place of business at Room 1603-05, 16/F, Harcourt
House, 39 Gloucester Road, Wanchai, Hong Kong or via email to “info@grvietnam.com” for
any inquiries. Inquiries are dealt with in an informative and timely manner.
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The Board also considers that general meetings of the Company provide a useful forum
for shareholders to exchange views with the Board. The Chairman of the Board as well as
the chairmen and/or other members of the Audit Committee and Remuneration Committee
normally attend the annual general meetings and other shareholders’ meetings of the
Company to answer questions raised.

The Company continues to enhance communications and relationships with its investors.
Designated senior management maintains regular dialogue with institutional investors and
analysts to keep them acquainted of the Group’s developments.

SHAREHOLDERS’ RIGHTS

As one of the measures to safeguard shareholders’ interests and rights, separate resolutions
are proposed at shareholders’ meetings on each substantial issue, including the election of
individual directors, for shareholders’ consideration and voting.
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Besides, the rights of shareholders and the procedures for demanding a poll on resolutions
at shareholders’ meetings are contained in the Bye-laws. Details of such rights are also
included in all circulars sent to shareholders and, where necessary, explained in the
shareholders’ meetings.

When poll voting is conducted at a shareholder’s meeting, the poll voting results will be
posted on the websites of the Stock Exchange (www.hkexnews.hk) and the Company
(www.grvietnam.com) after such meeting.
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Independent Auditors’ Report

Ell ERNST & YOUNG
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TO THE SHAREHOLDERS OF GR VIETNAM HOLDINGS LIMITED
(FORMERLY KNOWN AS 139 HOLDINGS LIMITED)

(Incorporated in Bermuda with limited liability)

We have audited the financial statements of GR Vietnam Holdings Limited (formerly known
as 139 Holdings Limited) set out on pages 36 to 112, which comprise the consolidated and
company balance sheets as at 31 March 2008, and the consolidated income statement, the
consolidated statement of changes in equity and the consolidated cash flow statement for the
year then ended, and a summary of significant accounting policies and other explanatory notes.

DIRECTORS’ RESPONSIBILITY FOR THE FINANCIAL STATEMENTS
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The directors of the Company are responsible for the preparation and the true and fair
presentation of these financial statements 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. This responsibility includes designing,
implementing and maintaining internal control relevant to the preparation and the true and fair
presentation of financial statements that are free from material misstatement, whether due to
fraud or error; selecting and applying appropriate accounting policies; and making accounting
estimates that are reasonable in the circumstances.

AUDITORS’ RESPONSIBILITY

2007-2008 ANNUAL REPORT

Our responsibility is to express an opinion on these financial statements based on our audit.
Our report is made solely to you, as a body, in accordance with Section 90 of the Bermuda
Companies Act 1981, 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 as to
whether the financial statements are free from material misstatement.
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TO THE SHAREHOLDERS OF GR VIETNAM HOLDINGS LIMITED
(FORMERLY KNOWN AS 139 HOLDINGS LIMITED)

(Incorporated in Bermuda with limited liability)

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditors’
judgement, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditors
consider internal control relevant to the entity’s preparation and true and fair presentation
of the financial statements 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 financial statements.
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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 financial statements give a true and fair view of the state of affairs of the
Company and of the Group as at 31 March 2008 and of the Group’s loss and cash flows for the
year then ended in accordance with Hong Kong Financial Reporting Standards and have been
properly prepared in accordance with the disclosure requirements of the Hong Kong Companies
Ordinance.
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Ernst & Young

Certified Public Accountants
18th Floor

Two International Finance Centre
8 Finance Street, Central

Hong Kong

14 July 2008
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Consolidated Income Statement

Year ended 31 March 2008

LOSS PER SHARE ATTRIBUTABLE TO
ORDINARY EQUITY HOLDERS OF THE COMPANY

Basic

Diluted

2008 2007
Notes HK$’000 HK$’'000
REVENUE
Electronic products 114,758 67,401
Treasury investment (87,495) (45,503)
5 27,263 21,898
Cost of electronic products sold (111,588) (66,782)
Brokerage and commission expenses (2,256) (303)
(113,844) (67,085)
(86,581) (45,187)
Other income and gains 5 6,800 1,956
Selling and distribution costs (200) (271)
Administrative expenses (39,227) (17,654)
Other operating expenses (82) (89)
Gain on disposal of available-for-sale equity investments 113,847 -
Gain arising from redemption of convertible notes - 755
Impairment of an available-for-sale equity investment (3,794) -
Fair value gains/(losses), net:
Equity investments at fair value through profit or loss (222,592) 23,775
Conversion option derivative (932) (2,062)
Finance costs 6 (5,579) (23)
LOSS BEFORE TAX 7 (238,340) (38,800)
Tax 10 15,428 -
LOSS FOR THE YEAR ATTRIBUTABLE TO
ORDINARY EQUITY HOLDERS OF THE COMPANY 11 (222,912) (38,800)

12

HK(11.02 cents) HK(3.16 cents)

N/A N/A




Consolidated Balance Sheet

31 March 2008

2008 2007
Notes HK$’000 HK$’'000
NON-CURRENT ASSETS
Property, plant and equipment 13 361 445
Prepaid land lease payment 14 - -
Convertible notes-loan portion 16 43,285 39,842
Available-for-sale equity investments 17 27,768 212,669 o
<
Total non-current assets 71,414 252,956 E
>
CURRENT ASSETS =
Convertible notes-conversion option derivative 16 1,588 2,520 8
Equity investments at fair value through profit or loss 18 323,793 118,873 523
Inventories 19 162 2,011 flf
Trade and bills receivables 20 24,642 10,462 Z
Prepayments, deposits and other receivables 1,387 997 @
Pledged time deposits 21 7,274 6,996
Cash and cash equivalents 21 244,012 48,425 37
Total current assets 602,858 190,284
N
o
CURRENT LIABILITIES 3
Trade and bills payables 22 16,413 5,866 §
Tax payable 11 10 z
Other payables and accruals 7,689 23,327 g
Finance lease payables 23 - 69 i
m
o
Total current liabilities 24,113 29,272 e
_|
NET CURRENT ASSETS 578,745 161,012
TOTAL ASSETS LESS CURRENT LIABILITIES 650,159 413,968
NON-CURRENT LIABILITIES
Convertible bonds 24 154,315 -
Deferred tax liabilities 25 22 9,335
Total non-current liabilities 154,337 9,335
Net assets 495,822 404,633




Consolidated Balance Sheet

31 March 2008

2008 2007
Notes HK$’000 HK$’'000
EQUITY
Equity attributable to ordinary equity holders
of the Company
Issued capital 26 28,247 13,599
2 Equity component of convertible bonds 24 47,257 -
g Reserves 27(a) 420,318 391,034
-
§ Total equity 495,822 404,633
o
—
@)
T
s
<
Pz
|_
L
>
% Wong Howard Wong Yat Fai

Director Director
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Consolidated Statement of Changes in Equity

Year ended 31 March 2008

Attributable to ordinary equity holders of the Company

Available-
Equity for-sale
component equity
Share  Share of investment  Exchange
Issued  premum  option  Capital convertible Contributed ~revaluation  fluctuation Accumulated Total
captal  account  reseve  reseve  honds  suplus  reseve  reseve  losses  equity %
Notes HKSOD  HKS000  HKSOO0  HKS000  HKSOOD  HKSOOD  HKSOOD  HKSOOD  HKSO00  HKSOO0 %
At 1 Aor 2007 13599 380286 - 546 ) A TS 02 (62209 404633 ;Z>|
Change n fa values of avalable-for-sale i
equiy mestments - - - - - - %0 - - 90 Q
Deferrea tax arsing from changes in far value g
of avalble-for-sale equiy Ivestments - - - - - - i1y - - [ @
Release Upon aisposal of avalable-for-sale %
equy investments, net of defered ax - - - - - - [13840) - - [13840) @
Impaiment of an availle-for-sale equty
investment = = = = = - Y = - 3
Exchange realiment s s . s . . s (309) . (309)
Totalincome and expense recognised S
dehynegiy S - - - B N
Loss for e year - - - - - - - -9y ) §
Z
Total income and expense for the year - - - - - - B2 (305)  (222912) (304 449) Z
Issue of shares % 14519 317580 - - - - - - - 332,099 p=
Shere issL expenses 2% - B - - - - - - - B %
ssue of convert bonds 2 - - - - - - - - 4 e
Exercisg of share options 2% 129 6% 21 - - - - - - 459 -
Fouty-setlled share option arangements 28 - - 1B - - - - - - 1B
At 31 March 2008 B2 701095 12960° G /T RNV 104 (2" (B40,004° 496,822

*

These reserve accounts comprise the consolidated reserves of HK$420,318,000 (2007:
HK$391,034,000) in the consolidated balance sheet.




Consolidated Statement of Changes in Equity

Year ended 31 March 2008

Attributable to ordinary equity holders of the Company

Available-
Equity for-sale
component equity
Share  Share of investment  Exchange

Issued premium option  Capital convertible Contributed revaluation fluctuation Accumulated Total

2 captl  account  reserve  reseve  honds  suplus  reseve  reseve  losses  equiy
§ Notes HKSOD  HKSO00  HKSOO0  HKS000  HKSOOD  HKSOOD  HKSOOD  HKSOD  HKSO00  HKSO0
-

2 At 1 Ao 2006 11382 310,000 - 596 S N 1 T 0 E832% %750
% Change nfair vales of avalable-for-sale

) equity investments - - - - - - 16 - - 163
; Deferrea tax arsing from changes in far value

|<Z_‘ of avaleble-fr-sale eouty ivestmens - - - - - - (2864 - - (2660
% Exchange reaignment - - - - - - - (140) - (140)
o

[0

Totalincome and expense recognised
dlrectly in equity - - - - - - 13500 (140) 13360
Loss for the year - - - - - - - - (38800 (38800)

Totalincome and expense for te year - - - - - - 13500 (40 (8800 (25440
Issue of shares % 2067 71,391 - - - - - - - 73608

Shere issL expenses 2% - (1109 - - - - - - - (1109
At 31 March 2007 13599 380286 - 556 - i 81 22 6200) 404633
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Consolidated Cash Flow Statement

Year ended 31 March 2008

2008 2007
Notes HK$’000 HK$’'000
CASH FLOWS FROM OPERATING ACTIVITIES
Loss before tax (238,340) (38,800)
Adjustments for:
Bank interest income 5 (6,297) (1,382)
Finance costs 6 5,579 23 %
Depreciation 7 224 198 <
Gain on disposal of items of property, E
plant and equipment 5 (3) - E
Gain arising from redemption of convertible notes - (755) 3
Gain on disposal of available-for-sale equity investments (113,847) - E
Impairment of an available-for-sale equity investment 3,794 - é
Fair value losses/(gains), net: C
Equity investments at fair value through profit or loss 222,592 (23,775) %
Conversion option derivative 932 2,062 O
Equity-settled share option arrangements 28 15,232 -
(110,134) (62,429)
Increase in convertible notes-loan portion (3,443) (3,553) o
Decrease/(increase) in equity investments at fair value §
through profit or loss (427,512) 56,324 N
Decrease/(increase) in inventories 1,849 (2,005) §
Increase in trade and bills receivables (14,180) (227) <
Decrease/(increase) in prepayments, deposits and ,%
other receivables (390) 6,988 e
Increase in trade and bills payables 10,547 5,616 3
Increase/(decrease) in other payables and accruals (15,638) 15,653 =
Exchange realignment (349) -
Cash generated from/(used in) operations (559,250) 16,367
Interest paid (7) (23)
Net cash inflow/(outflow) from operating activities (559,257) 16,344




Consolidated Cash Flow Statement

Year ended 31 March 2008

2008 2007
Notes HK$’000 HK$’'000
CASH FLOWS FROM INVESTING ACTIVITIES
Proceeds from disposal of available-for-sale
equity investments 252,479 -
Proceeds from disposal of items of property,
2 plant and equipment 5 -
§ Proceeds from redemption of convertible notes - 13,500
g Purchases of items of property, plant and equipment (142) (240)
9 Purchases of available-for-sale equity investments (32,638) (73,562)
= Interest received 6,297 1,382
@)
T
<§( Net cash inflow/(outflow) from investing activities 226,001 (568,920)
Pz
|_
% CASH FLOWS FROM FINANCING ACTIVITIES
g Proceeds from issue of shares 26 332,099 73,658
Proceeds from exercise of share options 26 4,591 -
Proceeds from issue of convertible bonds, net 24 196,000 -
Share issue expenses 26 (3,545) (1,105)
B Capital element of finance lease rental payments (69) (78)
as
O
A Net cash inflow from financing activities 529,076 72,475
o
—
5 NET INCREASE IN CASH AND CASH EQUIVALENTS 195,820 29,899
% Cash and cash equivalents at beginning of year 55,421 25,511
x Effect of foreign exchange rate changes, net 45 11
o
[aN}
'g CASH AND CASH EQUIVALENTS AT END OF YEAR 251,286 55,421
[aV}
ANALYSIS OF BALANCES OF CASH AND
CASH EQUIVALENTS
Cash and bank balances 21 11,438 5,034
Non-pledged time deposits with original maturity of
less than three months when acquired 21 232,574 43,391
Time deposits with original maturity of less than
three months when acquired, pledged as a security
for bank overdraft facilities 21 7,274 6,996
251,286 55,421




Balance Sheet

31 March 2008

2008 2007
Notes HK$’000 HK$’'000
NON-CURRENT ASSETS
Property, plant and equipment 13 - =
Investment in a subsidiary 15 - =
Total non-current assets - = )
py)
<
CURRENT ASSETS m
Due from subsidiaries 15 565,546 297,845 §
Prepayments, deposits and other receivables 49 67 T
Cash and cash equivalents 21 41,544 20,673 8
z
Total current assets 607,139 318,585 8
C
<
CURRENT LIABILITIES =
Accruals 1,180 1,411 o
Due to subsidiaries 15 7,498 44 724
Total current liabilities 8,678 46,135
N
NET CURRENT ASSETS 598,461 272,450 §
o
o
TOTAL ASSETS LESS CURRENT LIABILITIES 598,461 272,450 &
>
P
NON-CURRENT LIABILITIES ;%
Convertible bonds 24 154,315 - ;
m
o
Total non-current liabilities 154,315 - %
Net assets 444,146 272,450
EQUITY
Issued capital 26 28,247 13,599
Equity component of convertible bonds 24 47,257 -
Reserves 27(b) 368,642 258,851
Total equity 444,146 272,450
Wong Howard Wong Yat Fai
Director Director




Notes to the Financial Statements

31 March 2008

1. CORPORATE INFORMATION

GR Vietnam Holdings Limited (the “Company”) (formerly known as 139 Holdings Limited)
is a limited liability company incorporated in Bermuda. The principal place of business of
the Company is located at Rooms 1603-5, 16/F., Harcourt House, 39 Gloucester Road,
Wanchai, Hong Kong.

Pursuant to a special resolution passed by the Company’s shareholders on 19 November
2007 and the approval of the Registrar of Companies in Bermuda and Hong Kong, the
name of the Company was changed from 139 Holdings Limited to GR Vietnam Holdings
Limited with effect from 7 December 2007 .

The principal activity of the Company is investment holding. The principal activities of the
subsidiaries consisted of the trading and distribution of electronic products and other
merchandise and securities investment and trading.
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On 1 November 2006, the Group entered into a sale and purchase agreement (the
“Agreement”) with JB International, a holding company of Century Time Investments Limited
(“Century Time”) and its subsidiaries (hereinafter collectively referred to as the “Century Time
Group”), principally engaged in methanol production and coal mining and owns a production
plant under construction at Inner Mongolia in Mainland China, for the acquisition of (i) 25%
equity interest in the Century Time Group and its shareholder’s loan (the “Acquisition”); and
(i) a call option to purchase additional up to 50% equity interest in the Century Time Group
and its shareholder’s loan at a consideration of HK$150 million. On 12 April 2007, the
Company announced that one of the conditions precedent to the Acquisition has not been
fulfilled and the Agreement ceased with immediate effect. Since no deposit or any sort of
payment has been made to the Century Time Group by the Group under the Agreement,
the directors considered that the cessation of the Agreement had no material adverse
financial impact on the Group’s business operations.
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Notes to the Financial Statements

31 March 2008

CORPORATE INFORMATION (continued)

On 2 October 2007, the Group entered into a referral agreement with Golden Resources
Development International Limited, a company listed on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”), to explore business opportunities in Vietham. Details of the
above referral agreement were set out in the Company’s announcement dated 8 October
2007.

On 13 November 2007, the Group entered into the joint venture agreement (the “JV
Agreement”) with Food Company of Ho Chi Minh City (“Food Company”), a wholly-owned
subsidiary of Vietnam Southern Food Corporation (a Vietnam stated-owned enterprise)
(“VSFC”), pursuant to which, both parties agreed to establish a joint venture company (the
“JV Company”) for the future operation of convenience retail stores in Vietnam on or before
12 May 2008. In accordance with the JV Agreement, the total equity interest in the JV
Company will be held as to 49% by the Group and 51% by Food Company, respectively
and the total invested capital of the JV Company would amount to US$22,000,000
(equivalent to HK$171,600,000). Details of the JV Agreement were set out in the Company’s
announcement dated 14 November 2007, Subsequent to the balance sheet date, the
Group and Food Company entered into a supplemental agreement dated 28 April 2008
(the “Supplemental Agreement”), pursuant to which, the total invested capital of the JV
Company was revised to US$17,500,000 (equivalent to HK$136,500,000). Pursuant to
the Supplemental Agreement, the Group will be required to contribute US$8,575,000
(equivalent to HK$66,885,000) in the form of legal capital and shareholders’ loans to the JV
Company upon completion of the formation of the JV Company, based on the Group’s 49%
interest therein. Subsequent to the balance sheet date on 2 May 2008, the Group entered
into a second supplemental agreement with Food Company for the extension of the date
for the formation of the JV Company from 12 May 2008 to 2 August 2008. As at the date of
this report, the JV Company has not been established and is subject to the approval by the
relevant Vietnam authorities.
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Apart from the above, there were no other significant development and changes in the
nature of the Group’s principal activities during the year.

Subsequent to the balance sheet date, the Group also entered into certain agreements in
relation to the investment projects in Vietnam. Details of which are set out in note 36 to the
financial statements.
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Notes to the Financial Statements

31 March 2008

2.1.BASIS OF PREPARATION

These financial statements have been prepared in accordance with Hong Kong Financial
Reporting Standards (“HKFRSs”) (which include all Hong Kong Financial Reporting
Standards, Hong Kong Accounting Standards (“HKASs”) and Interpretations) issued by
the Hong Kong Institute of Certified Public Accountants, accounting principles generally
accepted in Hong Kong and the disclosure requirements of the Hong Kong Companies
Ordinance. They have been prepared under the historical cost convention, except for equity
investments and a conversion option derivative, which have been measured at fair value.
These financial statements are presented in Hong Kong dollars (‘HK$”) and all values are
rounded to the nearest thousand except when otherwise indicated.

Basis of consolidation

The consolidated financial statements include the financial statements of the Company and
its subsidiaries (collectively referred to as the “Group”) for the year ended 31 March 2008.
The results of subsidiaries are consolidated from the date of acquisition, being the date on
which the Group obtains control, and continue to be consolidated until the date that such
control ceases. All significant intercompany transactions and balances within the Group are
eliminated on consolidation.

2.2.IMPACT OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS

The Group has adopted the following new and revised HKFRSs for the first time for
the current year’s financial statements. Except for in certain cases, giving rise to new
and revised accounting policies and additional disclosures, the adoption of these new
and revised standards and interpretations has had no material effect on these financial

statements.

HKFRS 7 Financial Instruments: Disclosures

HKAS 1 Amendment Capital Disclosures

HK(IFRIC)-Int 8 Scope of HKFRS 2

HK(IFRIC)-Int 9 Reassessment of Embedded Derivatives

HK(IFRIC)-Int 10 Interim Financial Reporting and Impairment
( )-

HK(IFRIC)-Int 11 HKFRS 2-Group and Treasury Share Transactions




Notes to the Financial Statements

31 March 2008

2.2.IMPACT OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (continued)

The principal effects of adopting these new and revised HKFRSs are as follows:
(@) HKFRS 7 Financial Instruments: Disclosures

This standard requires disclosures that enable users of the financial statements to
evaluate the significance of the Group’s financial instruments and the nature and extent
of risks arising from those financial instruments. The new disclosures are included
throughout the financial statements. While there has been no effect on the financial
position or results of operations of the Group, comparative information has been
included/revised where appropriate.

(b) Amendment to HKAS 1 Presentation of Financial Statements-Capital
Disclosures

A3LIANIT SONIATOH INVYNLIIA 49

This amendment requires the Group to make disclosures that enable users of the
financial statements to evaluate the Group’s objectives, policies and processes
for managing capital. These new disclosures are shown in note 35 to the financial
statements.

47

(c) HK(IFRIC)-Int 8 Scope of HKFRS 2

This interpretation requires HKFRS 2 to be applied to any arrangement in which the
Group cannot identify specifically some or all of the goods or services received, for
which equity instruments are granted or liabilities (based on a value of the Group’s
equity instruments) are incurred by the Group for a consideration, and which appears
to be less than the fair value of the equity instruments granted or liabilities incurred.
As the Company has only issued equity instruments to the Group’s employees for
identified services provided in accordance with the Company’s share option scheme,
the interpretation has had no effect on these financial statements.

1d0d3d TVNNNY 800¢-200¢
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Notes to the Financial Statements

31 March 2008

(d)

(e)

(f)

2.2.IMPACT OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (continued)

HK(IFRIC)-Int 9 Reassessment of Embedded Derivatives

This interpretation requires that the date to assess whether an embedded derivative is
required to be separated from the host contract and accounted for as a derivative is
the date that the Group first becomes a party to the contract, with reassessment only
if there is a change to the contract that significantly modifies the cash flows. As the
Group’s existing policy of accounting for derivatives complies with the requirements of
the interpretation, the interpretation has had no effect on these financial statements.

HK(IFRIC)-Int 10 Interim Financial Reporting and Impairment

The Group has adopted this interpretation as of 1 April 2007, which requires that an
impairment loss recognised in a previous interim period in respect of goodwill or an
investment in either an equity instrument classified as available-for-sale or a financial
asset carried at cost is not subsequently reversed. As the Group had no impairment
losses previously reversed in respect of such assets, the interpretation has had no
impact on the financial position or results of operations of the Group.

HK(IFRIC)-Int 11 HKFRS 2-Group and Treasury Share Transactions

This interpretation requires arrangements whereby an employee is granted rights to the
Group’s equity instruments, to be accounted for as an equity-settled scheme, even if
the Group acquires the instruments from another party, or the shareholders provide the
equity instruments needed. This interpretation also addresses the accounting for share-
based payment transactions involving two or more entities within the Group. As the
Group’s existing policy of accounting for share-based payment transactions complies
with the requirements of the interpretation, the interpretation has had no effect on these
financial statements.




Notes to the Financial Statements

31 March 2008

2.3.IMPACT OF ISSUED BUT NOT YET EFFECTIVE HONG KONG
FINANCIAL REPORTING STANDARDS

The Group has not applied the following new and revised HKFRSs, that have been issued
but are not yet effective, in these financial statements.

HKFRS 2 Amendment Share-based Payment-Vesting Conditions and o
Cancellations ' 3
HKFRS 3 (Revised) Business Combinations 2 m
HKFRS 8 Operating Segments ' £
HKAS 1 (Revised) Presentation of Financial Statements ' §
HKAS 23 (Revised) Borrowing Costs 2
HKAS 27 (Revised) Consolidated and Separate Financial Statements 2 G%
HKAS 32 and HKAS 1 Puttable Financial Instruments and Obligations flf
Amendments Arising on Liquidation Z
HK(IFRIC)-Int 12 Service Concession Arrangements * @
HK(IFRIC)-Int 13 Customer Loyalty Programmes °
HK(IFRIC)-Int 14 HKAS 19 — The Limit on a Defined Benefit Asset,

Minimum Funding Requirements and their Interaction *

Effective for annual periods beginning on or after 1 January 2009
Effective for annual periods beginning on or after 1 July 2009
Effective for annual periods beginning on or after 1 July 2008
Effective for annual periods beginning on or after 1 January 2008

S ORI

The Group is in the process of making an assessment of the impact of these new and
revised HKFRSs upon initial application. So far, it has concluded that while the adoption
of HKAS 1 (Revised) and HKFRS 8 may result in new or amended disclosures, these new
and revised HKFRSs are unlikely to have a significant impact on the Group’s results of
operations and financial position.
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Notes to the Financial Statements

31 March 2008

2.4.SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Subsidiaries

A subsidiary is an entity whose financial and operating policies the Company controls,
directly or indirectly, so as to obtain benefits from its activities.

The results of subsidiaries are included in the Company’s income statement to the extent of
dividends received and receivable. The Company’s investment in a subsidiary is stated at
cost less any impairment losses.

Joint ventures
A joint venture is an entity set up by contractual arrangement, whereby the Group and other

parties undertake an economic activity. The joint venture operates as a separate entity in
which the Group and the other parties have an interest.

a)
L
E
=
3
0
0]
<
a
-
o
T
=
<
pd
=
wu
>
o
0]

The joint venture agreement between the venturers stipulates the capital contributions of
the joint venture parties, the duration of the joint venture entity and the basis on which the
assets are to be realised upon its dissolution. The profits and losses from the joint venture’s
operations and any distributions of surplus assets are shared by the venturers, either in
proportion to their respective capital contributions, or in accordance with the terms of the
joint venture agreement.

A joint venture is treated as:

(@) a subsidiary, if the Group has unilateral control, directly or indirectly, over the joint
venture;

2007-2008 ANNUAL REPORT

(b) a jointly-controlled entity, if the Group does not have unilateral control, but has joint
control, directly or indirectly, over the joint venture;

(c) an associate, if the Group does not have unilateral or joint control, but holds, directly or
indirectly, generally not less than 20% of the joint venture’s registered capital and is in a
position to exercise significant influence over the joint venture; or

(d) an equity investment accounted for in accordance with HKAS 39 Financial Instruments:
Recognition and Measurement, if the Group holds, directly or indirectly, less than
20% of the joint venture’s registered capital and has neither joint control of, nor is in a
position to exercise significant influence over, the joint venture.




Notes to the Financial Statements

31 March 2008

31. OPERATING LEASE ARRANGEMENTS (continued)

In addition, the Group is required to pay an annual fee in respect of the use of certain land
in Mainland China for its electronic products business up to 2011 with an increment of 15%
for every ten years commencing from 1993. The total future annual fee payables under such
non-cancellable operating lease falling due as follows:

Group 8

2008 2007 5

HK$’000 HK$’000 g

Within one year 96 83 3
In the second to fifth years, inclusive 248 214 5
5

344 297 @

=

At the balance sheet date, the Company had no significant operating lease commitments @

(2007: Nil).

32. COMMITMENTS

In addition to the operating lease commitments detailed in note 31 above, the Group had N
the following capital commitments at the balance sheet date: 3
3

Group i

2008 2007 <

HK$000  HK$'000 >

Contracted, but not provided for: %
Capital contributions to the JV Company 66,885 - Y

At the balance sheet date, the Company did not have any significant commitment (2007:
Nil).

33. RELATED PARTY TRANSACTIONS

The Group considers the directors of the Company to be the key management personnel,
whose compensation has been disclosed in note 8 to the financial statements.
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Notes to the Financial Statements

31 March 2008

sheet date are as follows:
Group - 2008

Financial assets

34. FINANCIAL INSTRUMENTS BY CATEGORY

The carrying amounts of each of the categories of financial instruments as at the balance

Financial
assets at fair Available-
value through for-sale
profitorloss- Loans and financial
held for trading receivables assets Total
HK$’000 HK$’000 HK$’000 HK$’000
Convertible notes — loan portion - 43,285 - 43,285
Available-for-sale equity investments - - 27,768 27,768
Convertible notes — conversion
option derivative 1,588 - - 1,588
Equity investments at fair value
through profit or loss 323,793 - - 323,793
Trade and bill receivables - 24,642 - 24,642
Financial assets included in
prepayments, deposits and
other receivables - 1,031 - 1,031
Pledged time deposits - 7,274 - 7,274
Cash and cash equivalents - 244,012 - 244,012
325,381 320,244 27,768 673,393




Notes to the Financial Statements

31 March 2008

The carrying amounts of each of the categories of financial instruments as at the balance

sheet date are as follows: (continued)

Group - 2008

Financial liabilities

34. FINANCIAL INSTRUMENTS BY CATEGORY (continued)

Financial
liabilities at
amortised
cost
HK$’000
Trade and bills payables 16,413
Convertible bonds 154,315
170,728
Group — 2007
Financial assets
Financial
assets at fair Available-
value through for-sale
profit or loss — Loans and financial
held for trading receivables assets Total
HK$'000 HK$'000 HK$'000 HK$'000
Convertible notes — loan portion - 39,842 - 39,842
Available-for-sale equity investments - - 212,669 212,669
Convertible notes — conversion
option derivative 2,520 - - 2,520
Equity investments at fair value
through profit or loss 118,873 - - 118,873
Trade and bills receivables - 10,462 - 10,462
Financial assets included in
prepayments, deposits and
other receivables - 810 - 810
Pledged time deposits - 6,996 - 6,996
Cash and cash equivalents - 48,425 - 48,425
121,393 106,535 212,669 440,597
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Notes to the Financial Statements

31 March 2008

34. FINANCIAL INSTRUMENTS BY CATEGORY (continued)

The carrying amounts of each of the categories of financial instruments as at the balance
sheet date are as follows: (continued)

Group — 2007

[m)]

i Financial liabilities

=

-

A Financial

% liabilities at

g‘ amortised

s cost

2 HK$'000

m

i Trade and bills payables 5,866

O Finance lease payables 69
5,985

Company

All the Company’s financial assets as at 31 March 2008 and 2007, including amounts
due from subsidiaries, deposits and other receivables, and cash and cash equivalents are
categorised as loans and receivables.

All the Company’s financial liabilities as at 31 March 2008 and 2007, including amounts due
to subsidiaries and convertible bonds, are categorised as financial liabilities at amortised
cost.
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Notes to the Financial Statements

31 March 2008

35. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

The Group’s principal financial instruments comprise equity investments, convertible
bonds, cash and short term deposits. The main purpose of these financial instruments is
to raise finance for the Group’s operations. The Group has various other financial assets
and liabilities such as trade receivables and trade payables. Details of the major financial
instruments and the Group’s accounting policies in relation to them are disclosed in note 2.4
to the financial statements.

The main risks arising from the Group’s financial instruments are interest rate risk, foreign
currency risk, credit risk, liquidity risk and equity price risk. The board of directors reviews
and agrees policies for managing each of these risks and they are summarised below.

Interest rate risk
The Group does not have any significant exposure to risk of changes in market interest

rates, and therefore it does not use derivative financial instruments to hedge its debt
obligations.
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Foreign currency risk

The Group has currency exposures as its sales were denominated in United States dollars.
As United States dollars and Hong Kong dollars are pegged, the Group does not expect any
significant movements in exchange rates in the foreseeable future.

The Group currently does not have a foreign currency hedging policy. However,
management monitors the foreign exchange exposure and will consider hedging significant
foreign currency exposures should the need arise.
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Notes to the Financial Statements

31 March 2008

35. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES
(continued)

Credit risk

The Group trades only with recognised and creditworthy third parties. It is the Group’s
policy that all customers who wish to trade on credit terms are subject to credit verification
procedures. In addition, receivable balances are monitored on an ongoing basis and the
Group’s exposure to bad debts is not significant. The Group reviews the recoverable
amount of each individual trade debtor at each balance sheet date to ensure that adequate
impairment losses are made for irrecoverable amounts.

The credit risk of the Group’s other financial assets, which comprise cash and cash
equivalents, pledged time deposits, available-for-sale equity investments and equity
investments at fair value through profit or loss, arises from default of the counterparty, with a
maximum exposure equal to the carrying amounts of these instruments.
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Since the Group trades only with recognised and creditworthy third parties, there is no
requirement for collateral.

Liquidity risk

The Group monitors its risk to a shortage of funds using a recurring liquidity planning tool.
This tool considers the maturity of both its financial instruments and financial assets (e.g.,
trade and bills receivables) and projected cash flows from operations.

The Group’s objective is to maintain a balance between continuity of funding and flexibility
through the use of the Group’s available cash and its available banking facilities.
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Notes to the Financial Statements

31 March 2008

35. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES
(continued)

Liquidity risk (continued)

The maturity profile of the Group’s financial liabilities as at the balance sheet date, based on
the contracted undiscounted payments, was as follows:

)
py)
<

Group - 2008 m
Pz
z

3to T

Less than less than 1to5 8

On demand 3 months 12 months years Total GZ)

HK$000 HK$’000 HK$’000 HK$'000 HK$'000 flf

Trade and bills payables - 16,413 - - 16,413 §

Convertible bonds - - - 200,000 200,000 o
- 16,413 - 200,000 216,413

N

Group — 2007 §

IB

3to &

Less than less than 1105 jé

On demand 3months 12 months years Total S

HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 %

o

Trade and bills payables - 5,866 - = 5,866 e
Finance lease payables - 21 50 - 71 -

= 5,887 50 = 5,937




Notes to the Financial Statements

31 March 2008

35. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES
(continued)

Liquidity risk (continued)

The maturity profile of the Group’s financial liabilities as at the balance sheet date, based on
the contracted undiscounted payments, was as follows: (continued)

a)
L

=

= Company - 2008

3

% 3to

5 Lessthan  less than 1t05

; On demand 3 months 12 months years Total
|<zf HK$’000 HK$’000 HK$'000 HK$'000 HK$’000
L

i Convertible bonds - - - 200,000 200,000
o Due to subsidiaries 7,498 - - - 7,498

7,498 - - 200,000 207,498
Company — 2007
3to
Less than less than 1105
On demand 3months 12 months years Total

HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

Due to subsidiaries 44,724 - - - 44724
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Equity price risk

Equity price risk is the risk that the fair values of equity securities decrease as a result of
changes in the value of individual securities. The Group is exposed to equity price risk
arising from individual equity investments classified as trading equity investments (note
18) and available-for-sale investments (note 17) as at 31 March 2008. The Group’s listed
investments are listed on the Hong Kong and Singapore stock exchanges and are valued at
quoted market prices at the balance sheet date.
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31 March 2008

35. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES
(continued)

Equity price risk (continued)

The following table demonstrates the sensitivity to every 5% (2007: 10%) change in the
fair values of the equity investments, with all other variables held constant and before any

impact on tax, based on their carrying amounts at the balance sheet date. For the purpose G:?
of this analysis, for the available-for-sale equity investments the impact is deemed to be ﬁ
on the available-for-sale equity investment revaluation reserve and no account is given for £
factors such as impairment which might impact on the income statement. §
5

Change Change 523

Carrying in the in the flf

amount of equity Group’s loss Group’s Z

investments before tax equity @

HK$°000 HK$°000 HK$’000

2008
Investments listed in: S
Hong Kong - Available-for-sale 396 - 20 S
- Held-for-trading 323,793 16,188 16,188 §
Singapore - Available-for-sale 27,372 - 1,368 Z
=
2007 &
o
@)
!
Investments listed in:
Hong Kong - Available-for-sale 185,186 - 18,518
- Held-for-trading 118,873 11,887 11,887

Singapore - Available-for-sale 27,483 - 2,748
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35. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES
(continued)

Capital management

The primary objective of the Group’s capital management is to safeguard the Group’s ability
to continue as a going concern and to maintain healthy capital ratios in order to support its
business and maximise shareholder value.

The Group manages its capital structure and makes adjustments to it, in light of changes
in economic conditions and the risk characteristics of the underlying assets. To maintain or
adjust the capital structure, the Group may adjust the dividend payment to shareholders,
return capital to shareholders or issue new shares. No changes were made in the
objectives, policies or processes during the years ended 31 March 2008 and 2007 .
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The Group monitors capital on the basis of the debt-to-equity ratio calculated as total debt
divided by total equity. The debt-to-equity ratio as at the balance sheet dates were as

follows:

Group 2008 2007
% HK$°000 HK$°000
o
i Trade and bills payables 16,413 5,866
§ Other payables and accruals 7,689 23,327
< Liability component of the Convertible Bonds 154,315 -
<
[e0]
S Total debt 178,417 29,193
5
&

Total equity 495,822 404,633

Debt-to-equity ratio 36% 7%
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36. POST BALANCE SHEET EVENTS

In addition to those disclosed elsewhere in the financial statements, the Group entered into
the following agreements subsequent to the balance sheet date, which were significant to
the operations of the Group.

(i) Agreement in relation to Saigon Port-Hiep Phuoc Joint Stock Company (the
“Saigon Port Company”)

On 14 April 2008, the Group entered into an agreement with VSFC. Pursuant to which,
the Group agreed to acquire a 5% shareholding interest in the Saigon Port Company
from VSFC at a consideration of VND3,155,000,000 (approximately of HK$1,513,000)
and was granted the right to contribute an additional capital to attain the 5% share
in the capital of the Saigon Port Company at every time this company increases
its capital. The Saigon Port Company was established in Vietham and is principally
engaged in the construction and operation of the Saigon-Hiep Phuoc Port (the “Saigon
Port Project”) located in Vietnam. The total investment capital of the Saigon Port
Project is estimated at VND2,735,000,000,000 (approximately HK$1.3 billion). Further
details of the agreement are set out in the announcement of the Company dated 14
April 2008.

(ii) Master franchise and license agreement in relation to the operation of Circle K
Stores in Vietnam

On 25 April 2008, the Group entered into a master franchise and license agreement
(the “License Agreement”) with Circle K Stores Inc. (“Circle K”), whereby Circle
K agreed to grant to the Group an exclusive right to own and operate Circle K
convenience stores in Vietnam for a period of 25 years from the date of the License
Agreement. Under the License Agreement, the Group is required to pay a non-
refundable fee of US$380,000 (approximately HK$2,964,000) as the master license
fee. In addition, the Group has agreed to pay quarterly royalty fees based on a certain
percentage of the gross sales generated by the Circle K convenience stores. Further
details of the License Agreement are set out in the announcement of the Company
dated 2 May 2008.

Save as disclosed above, no other significant events took place subsequent to 31
March 2008.
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37.

38.

COMPARATIVE AMOUNTS

As further explained in note 2.2 to the financial statements, due to the adoption of the
new and revised HKFRSs during the current year, certain comparative amounts have
been adjusted to conform with the current year’s presentation and to show separately
comparative amounts in respect of items disclosed for the first time in 2008.

APPROVAL OF THE FINANCIAL STATEMENTS

The financial statements were approved and authorised for issue by the board of directors
on 14 July 2008.




