,L

) acific
_ VVFrvveJJ
FE AP HERSERAT

Powerwell Pacific Holdings Limited
(a company incorporated in Bermuda with limited liability)
(MBERESEMAZZBRATE)

Stock code IR 1L5%: 8265

(

Annual Report 20 14 F K



Rig XK F¥EFEFR AT Powerwell Pacific Holdings Limited

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

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

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

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

This report, for which the directors (the “Directors’) of Powerwell Pacific Holdings Limited (the “Company’) collectively
and individually accept full responsibility, includes particulars given in compliance with the Rules Governing the Listing of
Securities on GEM of the Exchange (the “GEM Listing Rules”) for the purpose of giving information with regard to the
Company. The Directors, having made all reasonable enquiries, confirm that to the best of their knowledge and belief
the information contained in this report is accurate and complete in all material respects and not misleading or
deceptive, and there are no other matters the omission of which would make any statement herein or this report
misleading.

This report will remain on the “Latest Company Announcements” page of the GEM website (www.hkgem.com) for at
least 7 days from its date of posting and on the designated website of this Company at www.hklistco.com/8265.
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Rig XK F¥EFEFR AT Powerwell Pacific Holdings Limited
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Rig XK F¥EFEFR AT Powerwell Pacific Holdings Limited

CHAIRMAN’S STATEMENT

Dear Shareholders,

On behalf of the Board of Directors (the “Board”) of Powerwell Pacific
Holdings Limited (the “Company”), | am pleased to present to you the
annual report of the Company and its subsidiaries (collectively referred
to as the “Group”) for the financial year ended 31 December 2014 (the
“Year”).

Business Review

Silverware and Silver Utensils Business

On 8 December 2014, the Company entered into a sale and purchase
agreement with a third party in relation to the acquisition of the entire
issued share capital in and shareholder’s loan due by Core Kingdom
Limited, which indirectly owns 51% equity interest in #T/TiBIR & & B4
“HERAT] (for identification purpose, Zhejiang Tong Yin Precious
Metal Operation Company Limited) (“Tong Yin”), a limited liability
company established in the PRC and engaged in retail of luxury brand
silverware and silver utensils in Zhejiang Province, the PRC. The Group
expects that through the acquisition of Tong Yin, the Group is well
positioned to expand its business and offer a wider diversity of products
and services to the customers so as to enhance the Group’s overall
performance for the benefit of its shareholders. Details of the acquisition
were given in the announcement of the Company dated 9 December
2014,

Sourcing Business

The results of our Sourcing Business was mixed; amidst increasing
sales in our watch business mainly in North American region and
Europe, on the other hand, we were seeing slower movement for our
display and packaging business. Overall, the Group was still benefited
from our increasing in watch business resulting in a better year of
2014.

Watch business’s revenue significantly increased due to increasing
orders from our major brand owner customers during the Year, which
led to better results for the Group’s Sourcing Business.

Sales of our costume jewelries was mixed. On the one hand orders
are slowing down from our central and mid-west US customers, but
on the other hand orders had increased from our customers in other
US regions. Overall sales remain stable for the Year.
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Powerwell Pacific Holdings Limited

CHAIRMAN’S STATEMENT

Display and packaging business remains slow for the Year, brand
owners are conservative in their promotional program. We are awaiting
for customers’ final endorsement for their 2015/2016 promotion
design to support customers’ products strategy following the watch
fairs in Basel/Switzerland this April 2015. Hence, sales will be reflected
towards the 2nd and 3rd quarter of 2015.

PRC Watch Business
During the Year, the Group disposed its PRC Watch Business and
the disposal removed its exposure to the loss-making PRC Watch
Business. Details of the disposal are set out in the circular of the
Company dated 31 July 2014 and the announcement of the Company
dated 26 August 2014.

Prospects

Silverware and Silver Utensils Business

The acquisition of 51% indirect equity interest in Tong Yin was
completed in February 2015 as announced by the Company on 27
February 2015. The acquisition earmarks an important strategic step
of the Group to successfully expand its business. The Group will step
up expansion activities to increase the number of retail shops of Tong
Yin at selected prime shopping and tourist locations in Zhejiang
Province, the PRC aiming to strengthen this new business’s
performance and contributions to the Group steadily. Looking ahead,
the PRC’s economy is expected to maintain a relatively stable growth
only while change of consumer sentiment from time to time with the
ups and downs of the economy will pose challenges to the PRC
retailers. However, with continual rising of the living standard of the
middle class in the PRC and the quality and competing edge of the
unique products provided by Tong Yin in the market, the Directors are
optimistic about the long term prospects of Tong Yin's business.

Sourcing Business

While the watch sourcing business demonstrated improvement in the
Year, the market condition of our sourcing business remained mixed
and uncertain. We shall remain cautious on cost control and to
uphold quality assurance of products in order to remain competitive
for its valuable customers in our watch business. It is also our
ongoing objective to develop business with new brand customers and
enhance existing business relationship to stimulate growth and
continue to maintain the overall costing level until signs of recovery is
noticed in display and packaging products.
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Rig XK F¥EFEFR AT Powerwell Pacific Holdings Limited

CHAIRMAN’S STATEMENT

Appreciation

| would like to take this opportunity to extend my heartfelt gratitude to
our fellow Board members, management, and employees for their
steadfast contribution, dedication, and hard work to the Group. On
behalf of the Board, | express sincere gratitude to our customers,
suppliers, business partners and shareholders for their continuous
support. We shall persist with best efforts in striving for optimal
development for the Group and returns for our shareholders in the
times to come.

Fei Jie
Chairman

Hong Kong, 18 March 2015
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Powerwell Pacific Holdings Limited ZigAEF¥EBEERAR

MANAGEMENT DISCUSSION AND ANALYSIS & I [Z = 7m & 4T

Financial Summary

Year ended 31 December

v

HE=12831HILEE
2014 2013 2012 2011 2010
20144 20134 20124 20114 20104
HK$°000 HK$'000 HK$°000 HK$’000 HK$'000
FETT FEIT FETT FEIT FEIT
Revenue A 202,483 172,640 197,655 240,249 208,195
Profit before income tax B PTIS B AT & 9,776 16,285 3,633 14,466 11,751
Profit for the year FNm 6,799 15,564 2,307 10,398 7,889
As at 31 December
®12A318
2014 2013 2012 2011 2010
20144 20134 20124 20114F 20104
HK$°000 HK$000 HK$'000 HK$°000 HK$'000
F#T FEIT FEIT FET FEIT
Total assets BB E 65,992 113,979 116,482 116,172 102,419
Total liabilities waE (41,815) (60,024) (58,676) (57,736) (72,042)
Total equity KRS 24,177 53,955 57,806 58,436 30,377
Financial Review BAFZEIRE
Revenue 9N

The Group reported a total revenue of approximately HK$202.5 million
(2013: approximately HK$172.6 milion) for the Year, a year-on-year
increase of approximately HK$29.9 million or 17.3% from the Previous
Year.

With respect to the Group’s revenue for the year ended 31 December
2014, the Sourcing Business remained a core business and recorded
growth in USA and Germany. Revenue mainly came from the
Sourcing Business of approximately HK$158.1 million, representing
approximately 78.1% of total revenue for the Year and it recorded an
increase of approximately 23.7% or approximately HK$30.3 million
compared with approximately HK$127.8 million for the Previous Year.

Annual Report 2014 53R

NEBAFEZH AU AL 202.5 5 85712013
F 1726 BEET)  RE—FERFHEN
#4929.9B BB ILE17.3% °

MAEEEE2014F12 831 B I FERE S
Ms @ BERESEBRDAZOER  WHREER
MEEEIER - WAFEREERESER
I A K158 1B BB T « [ ARFERIWARL
78.1% » R E—FEMH 127 8AE BTG INL
23.7%8 #)30.3F BAE T °




Rig XK F¥EFEFR AT Powerwell Pacific Holdings Limited

MANAGEMENT DISCUSSION AND ANALYSIS

Sourcing of watches generated the largest revenue to the Group of
approximately HK$123.1 million for the Year, recorded year-on-year
increase of approximately HK$45 milion or 57.6% comparing to
approximately HK$78.1 million for the Previous Year. Revenue from
sourcing of costume jewelries representing approximately 5.7% (2013:
7.5%) of the Group’s total revenue, which was fairly consistent with
Previous Year. It recorded a sales of approximately HK$11.6 million
for the Year, a decline of approximately 10.1% or HK$1.3 million
comparing to approximately HK$12.9 million for the Previous Year.

Sourcing business of display and packaging products contributed
revenue of approximately HK$23.4 million for the Year, representing a
reduction of approximately HK$13.4 million or 36.4% from
approximately HK$36.8 million for the Previous Year.

Revenue from PRC Watch Business approximately HK$44.4 million
remained at largely the same level as Previous Year (2013: HK$44.8
million) and representing approximately 21.9% (2013: 26%) of the
Group’s total revenue. During the Year, the Group disposed its PRC
Watch Business and the disposal removed its exposure to the loss-
making PRC Watch Business. Details of the disposal are set out in
the circular of the Company dated 31 July 2014 and the
announcement of the Company dated 26 August 2014.

Cost of Sales and Gross Profit

Cost of sales of the Group increased by approximately 17.0% from
approximately HK$126.6 million for the Previous Year to approximately
HK$148.1 million for the Year.

The overall gross profit of the Group increased from approximately
HK$46 million for Previous Year to approximately HK$54.4 million for
the Year, representing an increase of approximately 18.3%. The gross
profit of the Sourcing Business increased by approximately HK$10.8
million to approximately HK$39.1 million (2013: approximately HK$28.3
million). Gross profit margin of the Sourcing Business was
approximately 24.7%, similar to approximately 22.1% of the Previous
Year. The PRC Watch Business contributed gross profit of
approximately HK$15.3 million (2013: approximately HK$17.7 million),
with gross profit margin of approximately 34.5% (2013: 39.6%), to the
Group’s total gross profit for the Year.
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Powerwell Pacific Holdings Limited

MANAGEMENT DISCUSSION AND ANALYSIS

Expenses

As a result of the disposal of PRC Watch Business during the Year,
overall selling and distribution costs for the Year were approximately
HK$10.2 million (2013: approximately HK$11.9 million), decreased by
approximately HK$1.7 million.

Overall administrative and other operating expenses for the Year were
approximately HK$37.1 million (2013: approximately HK$36.2 million),
increased by approximately HK$0.9 million mainly due to the Company
to complete various transactions have resulted in a substantial
increase in the professional fees of the Company over the year.

Profit

The Group’s profit attributable to owners of the Company was
approximately HK$6.8 million for the Year (2013: profit of
approximately HK$15.6 million which comprised of a gain on disposal
of a subsidiary of approximately HK$18 million and net with a loss of
approximately HK$2.4 million from its core operating business).

The Group’s profit comprised of the segment profit on Sourcing
Business of approximately HK$21 million (2013: profit of approximately
HK$11.4 milion) and the segment profit on PRC Watch Business of
approximately HK$0.3 milion (2013: loss of approximately HK$5.8
million) and the aggregate of interest income, net corporate expenses
(excluded gain on disposal) and income tax expense of totally
approximately HK$14.5 million (2013: approximately HK$8 million) for
the Year.

Liquidity, Financial Resources and Capital Structure

The Group generally finances its daily operations from internally
generated cash flows. As at 31 December 2014, the Group had bank
balances and cash of approximately HK$36.7 million (2013:
approximately HK$37.3 million) and a bank overdraft of approximately
HK$4.4 million (2013: nil). Taking into account cash and other current
assets of approximately HK$58.3 million as at 31 December 2014, the
Group has sufficient financial resources to satisfy its working capital
requirement and to achieve its business objectives.

Charges on Assets

As at 31 December 2014, the Group did not have any charges on its
assets.
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Rig XK F¥EFEFR AT Powerwell Pacific Holdings Limited

MANAGEMENT DISCUSSION AND ANALYSIS

Foreign Exchange Exposure

The Group’s transactions are mainly denominated in United States
dollars (“US$”), Hong Kong dollars and Renminbi (‘RMB”). Therefore,
the Group is exposed to foreign currency exchange risk. The Group
has not implemented any foreign currency hedging policy at the
moment. However, continuous monitoring on the foreign exchange
exposure is carried out by the management and the management will
consider hedging the foreign exchange exposure if it is significant to
the Group.

Contingent Liabilities and Capital Commitment

As at 31 December 2014, the Company had commitment in relation
to the acquisition of a subsidiary which is contracted but not provided
for in the amount of HK$31,200,000.

Significant Investments held, Material Acquisitions and
Disposals of subsidiaries, and Future Plans for Material
Investments or Capital Assets

On 27 June 2014, the Company entered into a conditional disposal
agreement with a company, which is a wholly owned subsidiary of
Data Champion Limited, to dispose of its entire 100% direct equity
interest in two subsidiaries, namely Goldnet Holdings Group Limited
(“Goldnet (HK)”) and Goldnet Holdings Group Limited (“Goldnet (BVI)”)
(collectively the “Goldnet Group”), and the benefits of all loans of
approximately HK$43,462,000 advanced by the Company to the
Goldnet Group for a cash consideration of HK$23,000,000 (the
“Disposal of Goldnet Group”). Goldnet Group was principally engaged
in the PRC Watch Business of the Group. The Disposal of Goldnet
Group was completed on 26 August 2014. Upon completion, Goldnet
Group ceased to be subsidiaries of the Group. Details of the disposal
are set out in the circular of the Company dated 31 July 2014 and
announcements of the Company dated 10 July 2014 and 26 August
2014 respectively.

On 8 December 2014, the Company entered into a sale and purchase
agreement with a third party in relation to the acquisition of the entire
issued share capital in and shareholder’s loan due by Core Kingdom
Limited, which indirectly owns 51% equity interest in WLBIRE S B
LEBR AT, a company engages in retail of luxury brand silverware
and silver utensils in the PRC. The consideration in the amount of
HK$36,000,000 will be satisfied as to HK$31,200,000 by the allotment
and issue, credited as fully paid, of 26,000,000 new shares of the
Company and as to HK$4,800,000 in cash to the vendor. All
conditions to the Sale and Purchase Agreement have been fulfiled
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Powerwell Pacific Holdings Limited ZigAEF¥EBEERAR

MANAGEMENT DISCUSSION AND ANALYSIS

and completion took place on 27 February 2015. Further details of
the acquisition have been set out in the Company’s announcement
dated 9 December 2014 and 27 February 2015 respectively.

There were no significant investments held as at 31 December 2014.
Save as aforesaid, there were no other material acquisitions and
disposals of subsidiaries during the Year.

Dividends

A special dividend of HK$36 million was paid during the Year (2013:
HK$19.5 million). The Directors do not recommend the payment of a
final dividend for the Year (2013: nil).

Employees and Remuneration Policies

The Group had 44 (2013: 353) employees as at the end of the Year.
The Group’s remuneration practices are in line with the prevailing
market practice and are determined on the basis of performance,
qualification and experience of individual employee.

We recognise the importance of a good relationship with our
employees by providing competitive remuneration package to our
employees including salaries, allowances, insurance, discretionary
bonus, and training for human resources upskilling.
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Pursuant to Rule 18.44(2) of the GEM Listing Rules, the Board is
pleased to present this corporate governance report for the Year. This
report highlights the key corporate governance practices of the
Company.

Corporate Governance Practices

The Group is committed to upholding high standards of corporate
governance. The Board considers that enhanced public accountability
and corporate governance are beneficial for the healthy growth of the
Group, improving customer and supplier confidence and safeguarding
the interests of shareholders of the Company.

The Company has complied with the Corporate Governance Code (the
“CG Code”) contained in Appendix 15 of the GEM Listing Rules
throughout the Year, except for certain deviations disclosed herein.

Directors Securities Transactions

The Company adopted the model code for securities transactions by
the Directors (the “Model Code”) on terms no less exacting than the
required standard of dealings set out in Rules 5.48 to 5.67 of the
GEM Listing Rules. On specific enquiry made, all the Directors have
confirmed compliance with the Model Code throughout the Year.

Board of Directors

The Board is currently composed of five Directors, two being
executive Directors and three being Independent Non-executive
Directors as set out below.

Executive Directors
Mr. Fei Jie (Chairman)
Mr. Fung Chi Kin

Independent Non-executive Directors
Mr. Cheung Siu Wah

Mr. Jim Yiu Ming

Mr. Sit Sai Hung, Billy

The Board is responsible for the overall management and affairs of
the Company and to maximize returns for shareholders. The day-to-
day operations and management of the Company are delegated to
the Executive Directors and senior management of the Company.

The biographical details of the Directors are set out in the section
“Directors and Senior Management” of this annual report.
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Chairman and Chief Executive Officers

During the period from 1 January 2014 to 22 September 2014, the
role of the chairman of the Board, the chief executive officer of Hong
Kong operation and the chief executive officer of PRC Operation of
the Company was separate and performed by three Directors, namely,
Mr. Liu Tin Chak, Arnold, Mr. Lam Chi Wai, Peter and Mr. Yang Yijun
respectively, who tendered their resignation as Directors on 23
September 2014. On 22 September 2014, the Board appointed Mr.
Fei Jie as the chairman of the Board to lead strategic management
and business development of the Group.

The Company will continue to review the management structure of the
Group and consider the appointment of a new chief executive officer
to oversee the operation of the Group at the right time in future.

Independent Non-executive Directors

In compliance with the GEM Listing Rules, the Company has
appointed three Independent Non-executive Directors representing
more than one-third of the Board and at least one of whom has
appropriate professional qualifications, or accounting or related
financial management expertise.

The functions of Independent Non-executive Directors are primarily to
bring an independent judgement on issues of strategy, policy,
performance, accountability, resources, key appointments and
standards of conducts at board meetings.

Confirmation of Independence

Each of Independent Non-executive Directors has made an annual
confirmation of independence by reference to Rule 5.09 of the GEM
Listing Rules and the Company considers that all Independent Non-
executive Directors were independent during the Year.

Appointment and Re-election of Directors

All the Directors, including Independent Non-executive Directors, are
appointed for a term of one year and subject to retirement by rotation
and eligible for re-election in accordance with the Company’s Bye-
laws.

Annual Report 2014 F3

ZIE AR FIEE

BRAF

EFERITHAER

R2014F1 1B E2014F9 821 H IHHIM » &
NAEEEER  BBEBTHRIERPEZE
BITBUREMNBA R BLIBED BRI EE
(BNBERESRE  MEREERB—FEE 5
BR20144 9 A23 HEfEEE ) EE - 2014
FOR2H  EEELABACLEARESESE
FELCEE R EE SRS TR R EEHE -

ARFSEERAEE Y ERAE  TER
RARABBHEE—BHTRARETAE
B o

BIEBITES

BESTRIERETHRA - ARREEE=2B

VIENTES  HEESAB=HZ UL
BEL-—EHEEREEXERN S E@E

HEBRER °

BYFRTEFNRETIERNEZTEEHL
PREE - BOK - R -HEM - ER XE2Z
ERETIREEE LB A -

HER Rt
BEBEUFMTEFCREAEZR EMARAE
5.0 RIEHF B MR - ARARRRMAE
B FBITESNAFREYRBEIAL

EERERER
BEE(BREBYIFNTEST)NEHAE—
F o WARBEARARAGTMABHERTIEGTEER
HiE o




Rig XK F¥EFEFR AT Powerwell Pacific Holdings Limited

CORPORATE GOVERNANCE REPORT

In accordance with the Company’s Bye-laws, (i) any Director
appointed by the Board to fill a casual vacancy shall hold office until
the first general meeting of the Company after his appointment and
be subject to re-election at such meeting and any Director appointed
by the Board as an addition to the existing Board shall hold office
only until the next following annual general meeting of the Company
and shall then be eligible for re-election; and (i) at each annual
general meeting, not less than one-third of the Directors then in office
shall retire and every Director is subject to retirement by rotation at
least once every three years.

Directors’ Continuous Professional Development

During the Year, the newly appointed Directors were given an
induction after their appointment so as to ensure that they had
appropriate understanding of the Group’s business and of their duties
and responsibilities under the GEM Listing Rules and the relevant
statutory and regulatory requirements. The Company provides regular
updates on the business performance of the Group to the Directors.
The Directors are continually updated on the latest development
regarding the GEM Listing Rules and other applicable statutory
requirements to ensure compliance and upkeep of good corporate
governance practices.

The Company encourages the Directors to participate in continuous
professional development to develop and refresh their knowledge and
skills. This is to ensure that their contribution to the Board remains
informed and relevant. All the Directors have participated in
appropriate continuous professional development activities either by
attending seminars or by reading materials relevant to the Company’s
business or to the Directors’ duties and responsibilities during the
Year. A record of the training received by the respective Directors are
kept and updated by the Company Secretary of the Company.
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The individual training record of each Director for the Year is set out EEBFRNMFHICEEETINT ¢

below:
Course/seminar
provided/
accredited by
professional Reading
body materials
BEHIBIRN
/RO
/BRE HE
Executive Directors BITES
Mr. Fei Jie (appointed on 2 September 2014) BARSEER2014F
9A2H#EZ(F) Vv -
Mr. Fung Chi Kin (gppointed on 22 September 2014)  HEER L (R20149F
9F22 HEZE) Vv -
Mr. Liu Tin Chak, Arnold BRES A (R2014F
(resigned on 23 September 2014) 9H23H EHE) - v
Mr. Lam Chi Wai, Peter (resigned on 23 September — #EEF A4 (R20144F
2014) 9A23H BHF) — Vv
Mr. Wong Yu Man, Elias (resigned on 23 September — B3 X 54 (20144
2014) 9A23H FHF) - Vv
Mr. Yang Yijun (resigned on 23 September 2014) BB RE(R2014F
9A23H FHHT) - Vv
Independent Non-executive Directors BIAFPITES
Mr. Cheung Siu Wah SR DEE S A (R20144F
(appointed on 22 September 2014) 9H22 A#EZ(T) Vv —
Mr. Jim Yiu Ming (appointed on 22 September 2014)  FERRRA S A4 (720144
9A22HEZ(T) Vv -
Mr. Sit Sai Hung, Billy BRI S A (2014 4F
(appointed on 22 September 2014) 9220 HEZ ) Vv —
Mr. Cheung Chi Man, Dennis SRS A (R20144F
(resigned on 23 September 2014) 9H23H EEHE) v Vv
Mr. Lui Tai Lok (resigned on 23 September 2014) B RS (R2014F
9A23H BHHT) - Vv
Mr. Yip Kwok Kwan (resigned on 23 September 2014) B9 %4 (720144
9A23H FHF) Vv Vv
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Board Meetings Held and Attendance

The CG Code requires regular meeting of the Board be held at least
four times a year at approximately quarterly intervals. Such Board
meetings involve the active participation, either in person or by
telephone conference. Under code provision A.1.3 of the CG Code,
notice of at least 14 days should be given of a regular board meeting
to all Directors to give all Directors an opportunity to attend. Certain
regular Board meetings were convened with less than 14 days’ notice
to enable the Board members to react timely and make expeditious
decision making in respect of transactions which were of significance
to the Group’s business. As a results, the Board meetings were held
with a shorter notice period than required with the consent of all the
Directors for that time being. The Board will do its best endeavours to
meet the requirement of code provision A.1.3 of the CG Code in
future. Adequate and appropriate information is circulated normally
three days in advance of Board meetings to the Directors. In addition
to the regular Board meetings, the Chairman of the Board met with
Independent Non-executive Directors without the presence of another
Executive Director.
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The attendance record of the Directors at Board meetings and Board

Committee meetings held during the Year are set below:

GRAHFECEEINT

EERAFERITNESEERNEFEREY

Number of meetings attended/
Eligible to attended
HE SERHBNEREE

Audit Nomination

Remuneration

Board Committee Committee Committee
BEEg FNEEE BRZEEE REESE

Executive Directors BTEE
Mr. Fei Jie (Chairman) BNEE () (20145

(appointed on 2 September 2014) 9HA2AMEZ(F) 7/7 N/ATERA NATER NATEA
Mr. Fung Chi Kin BB (R2014F

(appointed on 22 September 2014)  9H22 AFEZ(T) 5/5 N/ATER  NATER  NATER
Mr. Liu Tin Chak, Arnold B R 2 E (R2014F

(resigned on 23 September 2014) 9H23H BIHE) 10/11 N/ATER  N/ATE R 11
Mr. Lam Chi Wai, Peter MEB A (R2014F

(resigned on 23 September 2014) 9H23H E#HE) 9/11 N/ATEA  NATER  NATEA
Mr. Wong Yu Man, Elias WS (R20144F

(resigned on 23 September 2014) 9H23HEHT) 9/11 N/ATEA  NATER NATER
Mr. Yang Yijun e — B (R20144F

(resigned on 23 September 2014) 9H23H EHE) 6/11 N/ATEE  NATER  NATER
Independent Non-executive BIFEBITES

Directors
Mr. Cheung Siu Wah RIS A (R20144F

(appointed on 22 September 2014)  9H22 HEZ(T) 6/6 1/1 11 0/0
Mr. Jim Yiu Ming ERRRR ST (R2014F

(appointed on 22 September 2014)  9H22 HEZ(T) 6/6 11 11 0/0
Mr. Sit Sai Hung, Billy Bt e A (2014 4F

(appointed on 22 September 2014)  9H22 AHEZ(T) 6/6 1/1 11 0/0
Mr. Cheung Chi Man, Dennis SRESEAE(R2014F

(resigned on 23 September 2014) 9H23HEHT) 6/11 1/1 3/3 11
Mr. Lui Tai Lok B REES & (20145

(resigned on 23 September 2014) 9H23HF#HT) 5/11 1/1 2/3 1/1
Mr. Yip Kwok Kwan BRI L E(R2014F

(resigned on 23 September 2014) 9H23H EFE) 6/11 11 3/3 11
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General Meetings Held and Attendance EETHREXEREFER

The attendance record of the Directors at general meetings held
during the Year is set out below:

# FNAREE BT AR 0L
o -

Number of meetings attended/
Eligible to attended

HE aEEtElEREE
Annual General Special General
Meeting Meeting
ERBAEXRE ERSRIKE
Executive Directors BiTEE
Mr. Fei Jie (appointed on 2 September 2014) BN E(R2014F
9H2HEZ(F) 0/0 0/0
Mr. Fung Chi Kin (appointed on 22 September 2014)  BEE F 4 (R20144F
9H22H#EZ(T) 0/0 0/0
Mr. Liu Tin Chak, Arnold BRES A (R20144F
(resigned on 23 September 2014) 9H23H EHE) 11 11
Mr. Lam Chi Wai, Peter (resigned on 23 September — #EE F 4 (7R20144F
2014) 9H23H FHE) 11 11
Mr. Wong Yu Man, Elias (resigned on 23 September — SR X 5 (R20144F
2014) 9H23H FHE) 11 11
Mr. Yang Yijun (resigned on 23 September 2014) BB RE(R2014F
9A23H HF) 1/1 1/1
Independent Non-executive Directors BIFEPITES
Mr. Cheung Siu Wah SRADEE S A (R2014F
(appointed on 22 September 2014) 922 HEZAE) 0/0 0/0
Mr. Jim Yiu Ming (appointed on 22 September 2014)  ERRBASAE (R20144F
9H22 H#EZT) 0/0 0/0
Mr. Sit Sai Hung, Billy BRI ST A (2014
(appointed on 22 September 2014) 9HL2HHEZ(F) 0/0 0/0
Mr. Cheung Chi Man, Dennis SRS (R20144F
(resigned on 23 September 2014) 9H23HEHE) 1/1 1/1
Mr. Lui Tai Lok (resigned on 23 September 2014) B AREESE (R2014F
9H23H FHE) 0/1 11

Mr. Yip Kwok Kwan (resigned on 23 September 2014) B9 %4 (1R20144F

9H23H ##1E)

11

11

Under code provision A.6.7 of the CG Code, all independent non-
executive directors and non-executive directors should attend general
meetings of listed issuers. Mr. Lui Tai Lok, an Independent Non-
executive Director, was unable to attend the annual general meeting
held on 12 May 2014 due to his personal commitment. Mr. Lui
resigned from the board on 23 September 2014.
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EEHT -
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Remuneration Committee

From 1 January 2014 to 22 September 2014, the Remuneration
Committee comprised three Independent Non-executive Directors,
namely Mr. Yip Kwok Kwan (Chairman of the Remuneration
Committee), Mr. Cheung Chi Man, Dennis and Professor Lui Tai Lok,
all of them resigned as Directors of the Company on 23 September
2014 and ceased to be the members of the Remuneration Committee
on 22 September 2014. On 22 September 2014, the Board appointed
Mr. Cheung Siu Wah, Mr. Jim Yiu Ming and Mr. Sit Sai Hung, Billy,
all being Independent Non-executive Directors, as the members of the
Remuneration Committee and Mr. Sit Sai Hung, Billy as the Chairman
of the Remuneration Committee. The primary duties of the
Remuneration Committee are making recommendations to the Board
on the Group’s policy and structure for the Directors and senior
management remuneration, making recommendations to the Board on
the remuneration packages of individual Director and ensuring that no
Director or any of his associates is involved in deciding his own
remuneration. Specific terms of reference of the Remuneration
Committee are published on the websites of the Company and the
Exchange.

The Remuneration Committee held two meetings during the Year to
review the remuneration package of the Directors.

Audit Committee

From 1 January 2014 to 22 September 2014, the Audit Committee
comprised three Independent Non-executive Directors, namely Mr.
Cheung Chi Man, Dennis (Chairman of the Audit Committee),
Professor Lui Tai Lok and Mr. Yip Kwok Kwan, all of them resigned
as Directors of the Company on 23 September 2014 and ceased to
be the members of the Audit Committee on 22 September 2014. On
22 September 2014, the Board appointed Mr. Cheung Siu Wah, Mr.
Jim Yiu Ming and Mr. Sit Sai Hung, Billy, all being Independent Non-
executive Directors, as the members of the Audit Committee and Mr.
Sit Sai Hung, Billy as the Chairman of the Audit Committee, who has
appropriate professional qualifications and experience as required by
the GEM Listing Rules. Specific terms of reference of the Audit
Committee are published on the websites of the Company and the
Exchange. The primary duties of the Audit Committee include the
following:

(@  monitor and ensure a proper relationship with the Company’s
auditor;
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(b)  review of the Group’s quarterly, interim and annual reports and
compliance with accounting standards, the GEM Listing Rules,
and legal requirements before submission to the Board; and

(c) oversight of the Company’s financial reporting process and
internal control system.

The Audit Committee held four meetings during the Year, to review
the Group’s quarterly, interim and annual financial statements, to meet
and discuss with the external auditor about audit findings, and discuss
with the Board about re-appointment of the external auditor and the
progress of internal control review performed by an external advisor.

The Audit Committee has reviewed the audited financial statements of
the Group for the Year and recommended to the Board the approval
and announcement of such financial statements.

Nomination Committee

From 1 January 2014 to 22 September 2014, the Nomination
Committee comprised three Independent Non-executive Directors,
namely Professor Lui Tai Lok (Chairman of the Nomination
Committee), Mr. Cheung Chi Man, Dennis and Mr. Yip Kwok Kwan
and an Executive Director, Mr. Liu Tin Chak, Arnold, all of them
resigned as Directors of the Company on 23 September 2014 and
ceased to be the members of the Nomination Committee on 22
September 2014. On 22 September 2014, the Board appointed Mr.
Cheung Siu Wah, Mr. Jim Yiu Ming and Mr. Sit Sai Hung, Billy, all
being Independent Non-executive Directors, as the members of the
Nomination Committee and Mr. Jim Yiu Ming as the Chairman of the
Nomination Committee. The primary duties of the Nomination
Committee are to review the size, structure and composition of the
Board, identify suitably qualified individual for appointment to the
Board, assess the independence of Independent Non-executive
Directors and make recommendations to the Board on the
appointment or re-appointment of the Directors and succession
planning for the Directors. The Nomination Committee is also
responsible for ensuring the Board comprises diversity of perspectives
appropriate for the Company’s healthy development. The Nomination
Committee considered that the Board has sufficient diverse expertise,
particularly in corporate management, financial control, business
development and human resources management, for the Company’s
business, while gender diversity is not directly relevant to the quality
of the Board. Specific terms of reference of the Nomination Committee
are published on the websites of the Company and the Exchange.
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The Nomination Committee held a meeting during the Year to review
the composition of the Board and the suitability of the Directors
proposed for re-appointment at the Company’s annual general
meeting.

Company Secretary

On 22 September 2014, Mr. Chan Sun Kwong resigned as the
company secretary of the Company. The Company appointed Mr.
Chan Kwong Leung, Eric as the company secretary of the Company
since 22 September 2014 from an external secretarial services
provider. The primary corporate contact person at the Company is
Mr. Lam Koon Fai, the Chief Financial Controller of the Group. In
accordance with Rule 5.15 of the GEM Listing Rules, Mr. Chan
confirmed that he has taken no less than 15 hours of the relevant
professional training during the Year.

Auditor’s Remuneration

For the year ended 31 December 2014, fees for audit and non-audit
services paid/payable to the auditor of the Company amounted to
HK$560,000 and HK$565,000 respectively. The non-audit services
included professional services rendered for interim results review,
internal control review, tax compliance and transaction support.

Internal Control

The Board acknowledges that it is overall responsible for maintaining
an adequate and effective internal control system of the Group. The
Group’s internal control system includes a well defined management
structure with limits of authority which is designed for the achievement
of business objectives, to safeguard the Group’s assets against
unauthorized use and disposition, to ensure compliance with relevant
legislation and regulations, and to protect the interests of shareholders
of the Company.
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During the year under review, the Company appointed an independent
internal control adviser to review the effectiveness of certain of the
Group’s system of internal controls. Relevant applicable
recommendations made by independent internal control advisor are
being implemented in stages by the Group to further enhance its
internal control system.

Financial Reporting

The Directors acknowledge their responsibility for preparation of the
Group’s financial statements that give a true and fair view. The
responsibility of auditor in respect of the Group’s financial statements
are set out in the independent auditor’s report forming part of this
annual report.

Communication with Shareholders and Investor Relations
The Board has established a shareholders’ communication policy to
maintain an on-going dialogue with its shareholders and investors in a
timely, open and transparent manner. The Board reviews the policy
on a regular basis to ensure effective communication between the
Company, its shareholders and investors.

The Board communicates with its shareholders and investors through
various channels. The Board members meet and communicate with
shareholders and investors at annual general meetings and other
general meetings. Corporate communications (such as quarterly,
interim and annual reports, notices, circulars and announcements) are
sent to shareholders in a timely manner and are available on the
websites of the Company and the Exchange.
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CORPORATE GOVERNANCE REPORT

Shareholders’ Rights

Procedures for Shareholders to Propose a Person for Election
as a Director and Convene a Special General Meeting

According to Bye-law 85 of the Company’s Bye-laws, a shareholder
of the Company (other than the person to be proposed) duly qualified
to attend and vote at an annual general meeting of the Company may
propose a person for election as a director at such meeting by
lodging a notice in writing signed by such shareholder of his intention
to propose such person for election and a notice in writing signed by
the person to be proposed of his wilingness to be elected at the
head office of the Company or the office of the Hong Kong branch
share registrar of the Company provided that the minimum length of
the period, during which such notices are given, shall be at least
seven days and that (if the notices are submitted after the despatch
of the notice of the general meeting appointed for such election) the
period for lodgement of such notices shall commence on the day
after the despatch of the notice of the meeting appointed for such
election and end no later than seven days prior to the date of such
meeting.

Other than election at annual general meetings, pursuant to Bye-law
58 of the Company’s Bye-laws, shareholders holding at the date of
deposit of the requisition not less than one-tenth of the paid up
capital of the Company carrying the right of voting at general meetings
of the Company shall at all times have the right, by written requisition
to the Board or the company secretary, to require a special general
meeting to be called by the Board for the transaction of any business
specified in such requisition, including election of directors, and such
meeting shall be held within two months after the deposit of such
requisition. If within twenty-one (21) days of such deposit the Board
fails to proceed to convene such meeting the requisitionists,
themselves may do so in accordance with the provisions of Section
74(3) of the Companies Act 1981 of Bermuda.
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DIRECTORS AND SENIOR
MANAGEMENT

Directors

Executive Directors

Fei Jie (&75), aged 35, appointed as an Executive Director on 2
September 2014 and appointed as the Chairman of the Board on 22
September 2014. He has over 10 years of experience in management
level positions from deputy manager to chairman of the board in
several companies located in Zhejiang province, PRC, two of which
are mining related companies.

Fung Chi Kin (B=5E2), aged 65, appointed as an Executive Director
on 22 September 2014. Mr. Fung is also a director of a number of
the Company’s subsidiaries. He is the Honorary Permanent President
of The Chinese Gold & Silver Exchange Society, the International
Advisor of Shanghai Gold Exchange and Director of Fung Chi Kin
Consulting Limited. Mr. Fung has over 30 years of experience in
banking and finance. Prior to his retirement, he was the Director and
Deputy General Manager of Po Sang Bank Limited (merged into Bank
of China (Hong Kong) Limited in 2001), Managing Director of BOCI
Securities Limited and Chief Administration Officer of BOC International
Holdings Limited. From October 1998 to June 2000, Mr. Fung served
as a Council Member of the First Legislative Council of the HKSAR.
He also held offices in various public organisations and was the Vice
Chairman of The Stock Exchange of Hong Kong Limited, Director of
the Hong Kong Futures Exchange Limited, Director of Hong Kong
Securities Clearing Company Limited and Hong Kong Affairs Advisor.
Mr. Fung has been an independent non-executive director of Chaoda
Modern Agriculture (Holdings) Limited (stock code: 682) since 2003
and was an independent non-executive director of New Times Energy
Corporation Limited (stock code: 166) from 2006 to 2012.

Independent Non-executive Directors

Cheung Siu Wah (3R4*#), aged 49, appointed as an Independent
Non-executive Director and a member of each of the Audit
Committee, Remuneration Committee and Nomination Committee on
22 September 2014. He is the Associate Member of the Institute of
Chartered Secretaries and Administrators, obtained the Honours
Diploma of Company Secretary and Administration at Lingnan College
in 1991. Mr. Cheung held senior management positions in various
multinational companies and has been working in the management,
finance, accounting and administration sectors for over 24 years.
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DIRECTORS AND SENIOR
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Jim Yiu Ming (E#BH), aged 48, appointed as an Independent Non-
executive Director, the chairman of the Nomination Committee and a
member of each of the Audit Committee and Remuneration
Committee on 22 September 2014. Mr. Jim is a practicing solicitor in
Hong Kong and is the founding partner of Jim & Co., Solicitors. He
obtained the Degree of Bachelor of Laws at The University of Hong
Kong in 1989 and completed the Postgraduate Certificate in Laws at
The University of Hong Kong in 1991.

Sit Sai Hung, Billy (E¥tttif), aged 58, appointed as an Independent
Non-executive Director, the chairman of each of the Audit Committee
and Remuneration Committee and a member of the Nomination
Committee on 22 September 2014. He obtained the Degree of
Bachelor of Social Science at The Chinese University of Hong Kong in
1981, the Diploma in Surveying at The College of Estate Management
in 1996 and the Degree of Master of Law at The University of Beijing
in 2002. Mr. Sit also completed the Merchant Bank Program at the
School of Business Administration of The University of Washington in
1994. Mr. Sit has been working in the banking and financial related
sector for more than 30 years.

Senior Management

Lam Koon Fai (#A7E#E), aged 46, is the Chief Financial Officer of our
Group. He joined our Group in October 2014 and is responsible for
the overall financial management of the Group. Mr. Lam has over 24
years of auditing and accounting experience serving various listed
companies in Hong Kong, USA & Canada. Prior to joining the
Company, Mr. Lam joined Deloitte Touche Tohmatsu in Hong Kong in
1994. From 1999 to 2008, Mr. Lam was the financial controller of
Hycomm Wireless Limited (now known as Qingdao Holdings
International Limited) (stock code: 499). From 2008 to 2009, Mr. Lam
was the Acting Chief Financial Officer of China Health Care
Corporation, a company quoted on the US OTCBB. Since December
2009 to October 2013, Mr. Lam was the Chief Financial Officer of
GINSMS Inc., a company listed on the TSX VENTURE. Mr. Lam
graduated from Hong Kong Shue Yan College (now known as Hong
Kong Shue Yan University) majoring in Accounting. He is a Certified
Public Accountant of the Hong Kong Institute of Certified Public
Accountants and a fellow member of The Association of Chartered
Certified Accountants.
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DIRECTORS’ REPORT

The Directors present their annual report together with the audited
consolidated financial statements of the Group for the Year.

Principal Activities

The principal activity of the Company is investment holding. The
principal activities of its principal subsidiaries are set out in note 19 to
the consolidated financial statements.

Results and Appropriations
The results of the Group for the Year are set out in the consolidated
statement of comprehensive income on pages 39 to 40.

A special dividend of HK$36.0 million was paid during the Year (2013:
HK$19.5 million). The Directors do not recommend the payment of a
final dividend for the Year (2013: nil).

Property, Plant and Equipment

Details of movements in property, plant and equipment of the Group
during the Year are set out in note 16 to the consolidated financial
statements.

Share Capital

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

Reserves

Details of the movements in reserves of the Group and the Company
during the Year are set out in consolidated statement of changes in
equity on page 45 and note 26 to the consolidated financial
statements respectively.

Distributable Reserves of the Company

At 31 December 2014, the Company has no reserve available for
cash distribution and/or distribution in specie, as computed in
accordance with the Companies Act 1981 of Bermuda.
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DIRECTORS’ REPORT ESEWE
Major Customers and Suppliers ETEERREERS
The approximate percentages in respect of the Group’s sales and AEEMNTERFS N MHERERE(G A BREE S
purchases attributable to the major customers and suppliers &ENEBRBEAOEDHOT ¢
respectively during the financial year are as follows:

Sales Purchases

HE R

The largest customer BAEP 62.1% N/A 3@ B
Five largest customers in aggregate hAAREPEE 77.3% N/A T~iE A
The largest supplier BAHIER N/A ~iE A 17.0%
Five largest suppliers in aggregate AR EEE T N/A 3@ B 49.7%

At no time during the Year have the Directors, their associates or any
shareholder of the Company (which to the knowledge of the Directors
owns more than 5% of the Company’s share capital) had any interest
in these major customers and suppliers.

Directors
The Directors of the Company during the Year and up to the date of
this annual report were as follows:

Executive Directors

Mr. Fei Jie (@ppointed on 2 September 2014)

Mr. Fung Chi Kin (appointed on 22 Septermber 2014)

Mr. Liu Tin Chak, Arnold (resigned on 23 September 2014)
Mr. Lam Chi Wai, Peter (resigned on 23 September 2014)
Mr. Wong Yu Man, Elias (resigned on 23 Septermber 2014)
Mr. Yang Yijun (resigned on 23 September 2014)

Independent Non-executive Directors

Mr. Cheung Siu Wah (appointed on 22 Septermber 2014)

Mr. Jim Yiu Ming (appointed on 22 Septermber 2014)

Mr. Sit Sai Hung, Billy @@ppointed on 22 September 2014)

Mr. Cheung Chi Man, Dennis (resigned on 23 September 2014)
Mr. Lui Tai Lok (resigned on 23 September 2074)

Mr. Yip Kwok Kwan (resigned on 23 September 2014)

In accordance with the Company’s Bye-laws, Messrs. Fei Jie, Fung
Chi Kin, Cheung Siu Wah, Jim Yiu Ming and Sit Sai Hung, Billy shall
retire and being eligible, offer themselves for re-election at the
forthcoming annual general meeting.
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DIRECTORS’ REPORT

Remuneration Policy

The emolument policy of the employees of the Group is set up by
reference to the recommendations of the Remuneration Committee on
the basis of their merit, qualifications and competence.

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

The Company has adopted a share option scheme as an incentive to
the Directors and eligible employees. Details of the scheme are set
out in the section headed “Share Option Scheme” of this annual
report.

Remuneration of Directors, Senior Management and Five
Individuals with Highest Emoluments

Details of the emoluments of the Directors and five individuals with
highest emoluments are set out in note 15 to the consolidated
financial statements.

Senior Management’s Remuneration
The remuneration paid to each of the senior management for the Year
fell within the following bands:
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Number of individuals

Nil-HK$499,999
HK$500,000-HK$ 1,000,000

T 499,999 7T

Directors’ Interests in Contracts

Save as disclosed in the section “Connected and Related Party
Transactions” of this annual report and in notes 23 and 27 to the
consolidated financial statements, no other contracts of significance to
which the Company, its holding company, subsidiaries or any of its
fellow subsidiaries was a party and in which a Director of the
Company had a material interest, whether directly or indirectly,
subsisted at the end of the Year or at any time during the Year.
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DIRECTORS’ REPORT

Directors’ Interests in Competing Businesses

As at 31 December 2014, none of the Directors, the management
shareholders of the Company and their respective associates (as
defined in the GEM Listing Rules) had any interest in a business
which causes or may cause a significant competition with the
business of the Group and any other conflicts of interest which any
such person has or may have with the Group.

Directors’ Service Contracts

Mr. Fei Jie, Executive Director, had entered into a service contract
with the Company for a term of one year from 2 September 2014
and is subject to retirement and re-election at annual general meeting
in accordance with the provisions of the Company’s Bye-laws. Under
the service contract, Mr. Fei receives a monthly remuneration of
HK$100,000.

Mr. Fung Chi Kin, Executive Director, had entered into a service
contract with the Company for a term of one year from 22 September
2014 and is subject to retirement and re-election at annual general
meeting in accordance with the provisions of the Company’s Bye-
laws. Under the service contract, Mr. Fung receives a monthly
remuneration of HK$150,000.

Mr. Sit Sai Hung, Billy, Independent Non-executive Director, had
entered into a letter of appointment with the Company for a term of
one year from 22 September 2014 and is subject to retirement and
re-election at annual general meeting in accordance with the
provisions of the Company’s Bye-laws. Under the letter of
appointment, Mr. Sit receives a monthly remuneration of HK$25,000
and the letter of appointment may be terminated by either party by
giving not less than three months’ prior written notice to the other
party.

Each of Mr. Cheung Siu Wah and Mr. Jim Yiu Ming, Independent
Non-executive Directors, had respectively entered into a letter of
appointment with the Company for a term of one year from 22
September 2014 and is subject to retirement and re-election at annual
general meeting in accordance with the provisions of the Company’s
Bye-laws. Under the letters of appointment, each of Mr. Cheung and
Mr. Jim receives a monthly remuneration of HK$20,000 and the letter
of appointment may be terminated by either party by giving not less
than three months’ prior written notice to the other party.

None of the Directors has a service contract which is not determinable

by the Company within one year without payment of compensation
(other than statutory compensation).
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DIRECTORS’ REPORT

Directors’ and Chief Executives’ Interests and Short
Positions in Shares, Underlying Shares and Debentures
of the Company or any Associated Corporation

As at 31 December 2014, the interests of the Directors in the share
capital of the Company which were required to be notified to the
Company and the Exchange pursuant to Divisions 7 and 8 of Part XV
of the Securities and Futures Ordinance (the “SFO”) (including interests
which they were taken or deemed to have under such provisions of
the SFO), or were required, pursuant to section 352 of the SFO, to
be entered in the register referred to therein, or were required,
pursuant to Rules 5.48 to 5.67 of the GEM Listing Rules, to be
notified to the Company and the Exchange were as follows:

Long positions in shares of the Company
(@ Interest in the shares of the Company

Capacity/Nature of

Number of issued

EERHE
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SR EAIER FTRBIE 548 £ 567 FEHNE
PIN/NEIINE Ev il ) Sy U N
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Approximate percentage of the
issued share capital of the

Director interest ordinary shares held Company
== S, fEmitE e TEERYE GBEAATSBTRAMBES L
Mr. Fei Jie Corporate interest (Note) 106,068,000 70.71%
BARSLE NRVEz (Hfat)

Note: These shares are held by an associated corporation King Full Inc Limited. Wit ZEROBEEEEREERARFE - &

Director’s interests in an associated corporation are disclosed immediately
below.

(b) Interest in the shares of an associated corporation
Name of associated corporation: King Full Inc Limited

&
EREEDEME RN T XXRE -

b)  RIEBEER Az
HEOEEANE - REARAR

Capacity/Nature of Number of
Director interest shares held Percentage of shareholding
B S HESE Fifsi i 8 8 HRESH
Mr. Fei Jie Beneficial owner 5,000,000 100%
BAREE BE=BA
Save as disclosed above, as at 31 December 2014, none of the BREFETIFEEIN - 7A2014F12831H » A

Directors or any chief executive of the Company had an interest or
short position in any shares, underlying shares or debentures of the
Company or any associated corporation (within the meaning of Part
XV of the SFO) which would have to be notified to the Company and
the Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests and short positions which he was taken or deemed
to have under such provisions of the SFO) or which was required,
pursuant to section 352 of the SFO, to be entered in the register
referred to therein, or pursuant to the Rules 5.48 to 5.67 of the GEM
Listing Rules to be notified to the Company and the Exchange.
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DIRECTORS’ REPORT

Substantial Shareholders’ Interests in Shares

As at 31 December 2014, the register of substantial shareholders
maintained by the Company pursuant to Section 336 of the SFO
shows that, other than the interests disclosed above in respect of
certain Directors, the following shareholders had notified the Company
of relevant interests in the issued share capital of the Company.

Long Positions
Ordinary shares and underlying shares of the Company

FERFRERG RS
R2014F12A31 8 + ARRRIEFHFLBAEK
BIE 33 IFFENTERRECMER B L
X BEERE TEEMEDN U TRER
BAARBRARRRINE BT AT YA R
MR o

Be
A2 AIRY B AR R GRS D

Approximate
percentage of
Number of the issued share

Capacity/ Number of issued underlying capital of the

Name of shareholders Nature of interest ordinary shares held shares held Company
{EARAT] 22T

BREHE SRt i THERYE FMiFEFARGEE BRAOBOESL
King Full Inc Limited Beneficial owner (Note 1) 106,068,000 — 70.71%
BEBRAA BB AHZET)
Ms. Wu Wen Interest in spouse (Note 2) 106,068,000 — 70.71%
RE|EL L BRI (Hate)
Mr. Chow Tsi Tung Beneficial owner (Note 3) — 26,000,000 17.33%
BEREE BB AWZ3)
Notes: BisE
1. The entire issued share capital of King Full Inc Limited is wholly and beneficially 1. ERARNEZHPEBRITRABBRNLEEZER

owned by Mr. Fei Jie. By virtue of the SFO, Mr. Fei Jie is deemed to be interested
in the entire 106,068,000 shares held by King Full Inc Limited.

2. The shares are held by King Full Inc Limited, the entire issued share capital of
which is owned by Mr. Fei Jie, the spouse of Ms. Wu Wen. Accordingly, Ms. Wu
Wen is deemed to be interested in the entire 106,068,000 shares by virtue of the
SFO.

3. Pursuant to the sale and purchase agreement dated 8 December 2014,
26,000,000 shares were potentially issued and allotted to Mr. Chow Tsi Tung. For
more details, please refer to the Company’s announcements dated 9 December
2014 and 27 February 2015.

Save as disclosed above, as at 31 December 2014, no other persons
had any interests or short positions in the shares or underlying shares
of the Company as recorded in the register required to be kept by
the Company under section 336 of the SFO, or otherwise notified to
the Company.
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Share Option Scheme

The Company operates a share option scheme (the “Scheme”) for the
purpose of providing incentives and rewards to eligible participants
who contribute to the success of the Group’s operations. Since the
Scheme has become effective on 22 December 2010, no share
options were granted, exercised, lapsed or cancelled by the Company
under the Scheme during the Year and there were no outstanding
share options under the Scheme as at 31 December 2014.

The maximum number of shares in respect to which options may be
granted under the Scheme shall not exceed 10% of the issued share
capital of the Company on the date of adopting the Scheme. The
limit may be refreshed at any time provided that the new limit must
not be in aggregate exceed 10% of the issued share capital of the
Company as at the date of the shareholders’ approval in general
meeting. However, the total number of shares which may be issued
upon exercise of all outstanding options granted and yet to be
exercised under the Scheme and any other scheme of the Company
must not in aggregate exceed 30% of the shares in issue from time
to time. The maximum number of shares in respect of which options
may be granted to any individual in the 12-month period up to and
including the date of grant shall not exceed 1% of the shares in issue
for the time being unless approval of the shareholders of the
Company has been obtained in accordance with the GEM Listing
Rules. Where options are proposed to be granted to a substantial
shareholder or an Independent Non-executive Director which would
result in shares issued to such person in the 12-month period
exceeding 0.1% of the shares in issue and having an aggregate value
exceeding HK$5,000,000, the proposed grant shall be subject to the
approval of the shareholders of the Company in general meeting in
accordance with the GEM Listing Rules.

Options may be exercised at any time from the date of grant of the
option to the 10th anniversary of the date of grant as may be
determined by the Directors. The exercise price is determined by the
Directors, and will not be less than the highest of (i) the nominal value
of a share; (i) the closing price per share as stated in the Exchange’s
daily quotations sheets on the date of the grant of the options; or (i)
the average closing price per share as stated in the Exchange’s daily
quotations sheets for the five business days immediately preceding
the date of the grant of the options.

On the basis of 10% of the shares of the Company in issue as at the
date of this annual report, the total number of shares of the Company
which may be issued upon the exercise of all options to be granted
under the Scheme is 15,000,000 shares.
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The Scheme will remain in force for a period of 10 years from the
date of adoption and the remaining life of the Scheme as at the end
of the Year was 6 years.

Arrangements to Purchase Shares or Debentures

Save as the Share Option Scheme disclosed above, at no time during
the Year was the Company, its holding company, or any of its
subsidiaries or fellow subsidiaries, a party to any arrangements to
enable the Directors of the Company to acquire benefits by means of
the acquisition of shares in, or debentures of, the Company or any
other body corporate.

Purchase, Sale or Redemption of Listed Securities of the
Company

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

Connected and Related Party Transactions
During the Year, the Group had duly complied with the requirements
of Chapter 20 of the GEM Listing Rules.

On 27 June 2014, the Company entered into a conditional disposal
agreement with a company, which is a wholly owned subsidiary of
Data Champion Limited, to dispose of its entire 100% direct equity
interest in two subsidiaries, Goldnet (HK) and Goldnet (BVI) (collectively
the “Goldnet Group”), and the benefits of all loans of approximately
HK$43,462,000 advanced by the Company to the Goldnet Group (the
“Loans”) for a cash consideration of HK$23,000,000 (the “Disposal of
Goldnet Group”). Goldnet (HK) was incorporated in Hong Kong and is
principally engaged in investment holding. The major assets of Goldnet
(HK) is its 100% equity interest in SFEIITREHEEER AT
(Shenzhen Tianhaiba Watches Company Limited) (“Tianhaiba”) which
was established in the PRC and carries out the PRC Watch Business.
Goldnet (BVI) was incorporated in the British Virgin Islands and is
principally engaged in investment holding. The Disposal of Goldnet
Group was completed on 26 August 2014 and a gain of
approximately HK$2,475,000 arising on the Disposal of Goldnet Group
was realised which is included in “Profit/(Loss) for the year from
discontinued operation” in the consolidated statement of
comprehensive income for the year. Upon completion of the Disposal
of Goldnet Group, Goldnet Group ceased to be subsidiaries of the
Group.
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Continuing Connected Transaction

Outsourcing arrangement with Shenzhen Guifeng Watch
Company Limited (“Guifeng”)

On 20 March 2013, the Company and Guifeng entered into a
renewed master agreement whereby Guifeng agrees to carry out
watch assembly work for the Group based on purchase orders placed
by the Group from time to time for a term from 20 March 2013 until
31 December 2015. A close family member of Mr. Yang Yijun, an
Executive Director who resigned on 23 September 2014, has material
equity interest in Guifeng. The transaction contemplated under the
renewed master agreement constitutes a continuing connected
transaction for the Company under Chapter 20 of the GEM Listing
Rules.

Details of the above continuing connected transaction were set out in
the announcement of the Company dated 20 March 2013.

The outsourcing arrangement with Guifeng for the period from 1
January 2014 to 23 September 2014 (when Guifeng ceased to be a
related party) also constitutes related party transactions and is
disclosed in note 27 to the consolidated financial statements.

Annual Caps and Actual Figures of Non-Exempted
Continuing Connected Transaction of the Company

Transactions

Outstanding arrangement with Guifeng BRI RSN Z
The Independent Non-executive Directors had reviewed the aforesaid
continuing connected transactions and confirmed that these
transactions had been entered into:

(1) in the ordinary and usual course of business of the Group;
(2)  on normal commercial terms or on terms no less favourable to

the Company than terms available to or from (as appropriate)
independent third parties; and
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(8) in accordance with the relevant agreement with terms which are
fair and reasonable and in the interests of the shareholders of
the Company as a whole.

The Company’s auditor was engaged to report on the Group’s
continuing connected transaction in accordance with Hong Kong
Standard on Assurance Engagements 3000 “Assurance Engagements
Other Than Audits or Reviews of Historical Financial Information” and
with reference to Practice Note 740 “Auditor’'s Letter on Continuing
Connected Transactions under the Hong Kong Listing Rules” issued
by the Hong Kong Institute of Certified Public Accountants. The
auditor has issued his unqualified letter containing his findings and
conclusions in respect of the continuing connected transaction
disclosed by the Group in pages 34 to 35 of this annual report in
accordance with GEM Listing Rule 20.38. A copy of the auditor’s
letter has been provided by the Company to the Exchange.

Pre-emptive Rights

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

Sufficiency of Public Float

Save as disclosed below, from information publicly available to the
Company and within the knowledge of the Directors, the Company
has maintained a sufficient public float during the Year.

Upon the close of the mandatory unconditional cash offer on 22
September 2014, there were 36,928,000 shares of the Company,
representing approximately 24.62% of the issued share capital of the
Company, held by the public (as defined in the GEM Listing Rules).
Accordingly, the minimum public float requirement of 25% under Rule
11.23(7) of the GEM Listing Rules was not satisfied. A waiver from
strict compliance with Rule 11.23(7) of the GEM Listing Rules for the
period of three months commencing from 22 September 2014 was
granted by the Exchange. On 19 November 2014, King Full Inc
Limited, the controlling shareholder of the Company, disposed of
580,000 shares of the Company on the open market, representing
approximately 0.39% of the total issued share capital of the Company,
for the purpose of restoring the public float of the Company in
compliance with Rule 11.23(7) of the GEM Listing Rules. Immediately
following the Disposal, a total of 37,508,000 Shares, representing
approximately 25.01% of the entire issued share capital of the
Company were held by the public. As such, after settlement of the
above disposed shares, the public float of the Company has been
restored in compliance with Rule 11.23(7) of the GEM Listing Rules.
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Corporate Governance
A report on the corporate governance code adopted by the Company
is set out on pages 12 to 23 of this annual report.

Interests of the Compliance Adviser

As notified by the compliance adviser of the Company, Messis Capital
Limited (“Messis Capital”), as at 31 December 2014, except for the
compliance adviser agreement entered into between the Company
and Messis Capital dated 5 June 2013, neither Messis Capital or its
directors, employees or associates had any interest in relation to the
Group.

Subsequent Events
Details of the material events subsequent to 31 December 2014 are
set out in note 32 to the consolidated financial statements.

Auditor
The financial statements for the Year have been audited by BDO
Limited who retire and being eligible, offer themselves for re-
appointment. A resolution will be proposed at the forthcoming annual
general meeting to re-appoint BDO Limited as auditor of the
Company.

On behalf of the Board
Fei Jie
Chairman

Hong Kong, 18 March 2015
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INDEPENDENT AUDITOR’S
REPORT

|IBDO

Tel : +852 2218 8288
Fax: +852 2815 2239
www.bdo.com.hk

EEE - +852 2218 8288
{85 : +852 2815 2239
www.bdo.com.hk

To the shareholders of Powerwell Pacific Holdings Limited
(incorporated in Bermuda with limited liability)

We have audited the consolidated financial statements of Powerwell
Pacific Holdings Limited (the “Company”) and its subsidiaries (together
the “Group”) set out on pages 39 to 103, which comprise the
consolidated and the company statements of financial position as at
31 December 2014, and the consolidated statement of comprehensive
income, the consolidated statement of cash flows and the
consolidated statement of changes in equity for the year then ended,
and a summary of significant accounting policies and other explanatory
information.
Directors’ responsibility for the consolidated financial
statements

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

Auditor’s responsibility

Our responsibility is to express an opinion on these consolidated
financial statements based on our audit. This report is made solely to
you, as a body, in accordance with Section 90 of the Companies Act
1981 of Bermuda, and for no other purpose. We do not assume
responsibility towards or accept liability to any other person for the
contents of this report.

BDO Limited
BRI EREEHAMEBAERAR

R AT EEERA T

VR Y LGRS

25t Floor Wing On Centre
111 Connaught Road Central

Hong Kong
BEATRER11158R
KEHI258

BEEXEFRERRATERR
(R EFREZMH LA BRAE])

AAZEAD ([ FffI ) B FFT5IHARE 39 HE 103
BREAXFHEEBERAR(EAR]) REK
BRAR(HBAIEEE NG EMBHRE « It
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BDO Limited, a Hong Kong limited company, is a member of BDO International Limited, a UK company limited by guarantee,

and forms part of the international BDO network of independent member firms.
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Auditor’s responsibility (Continued)

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

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

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

Opinion

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

BDO Limited

Certified Public Accountants

Lee Ming Wai

Practising Certificate no. P05682

Hong Kong, 18 March 2015
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CONSOLIDATED STATEMENT OF
COMPREHENSIVE INCOME

fre EmERER

39

for the year ended 31 December 2014 BLE2014F 12531 HIFFZE
2014 2013
20144 20134
Notes HK$’000 HK$’000
HiaE F#ET FET
(Re-presented)
(FeE7)
Continuing operations FHEEEER
Revenue (DN 5 158,128 127,808
Cost of sales SHEMA (119,028) (99,500)
Gross profit EAF 39,100 28,308
Other income Hab A 6 174 361
Gain on disposal of interest in a HEHTE A AR 2 Was
subsidiary 7 - 18,020
Selling and distribution costs SHE R SHRK AR (959) (1,216)
Administrative expenses TR X (28,824) (23,405)
Other operating expenses E At p - @
Finance costs B &R AN 9 - (99
Profit before income tax BRET1SH AR K 10 9,491 21,967
Income tax expense FriS iR~ 11 (2,974) (718)
Profit for the year from continuing FRFEREEREE Y
operations gl 6,517 21,249
Discontinued operation BRI EEEFS
Profit/(Loss) for the year from FARRIEEEREGESE
discontinued operation ZimH,(E5i8) 7 282 (5,685)
Profit for the year FERitaF 6,799 15,564
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2014 2013
20145 20134
Notes HK$’000 HK$'000
Krat FEiT FAT
(Re-presented)
(FE75)
Other comprehensive income Hit2mEizs
Items that may be reclassified Hig Af ER AR e
subsequently to profit or loss: EH -
— Exchange differences arising on — FEBINEBEEY
translation of foreign operations fEH =% 184 85
— Exchange differences reclassified on — H&HKEA R MEH
disposal of subsidiaries DI E N ERE 7 (761) —
Other comprehensive income for FREMEEE
the year (577) 85
Total comprehensive income for the ER2HEUZEEE
year 6,222 15,649
Profit for the year attributable to AAT BB N ERES
owners of the Company pigdl 12 6,799 15,564
Total comprehensive income for the AATHERAERNEESR
year attributable to owners of the  EMZE4R%E
Company 6,222 15,649
Earnings per share from continuing H@EESEBEREEIELE
and discontinued operations ZEBNERET
— Basic and diluted — BERRIEE 14 HK4.5 centsi#fll  HK10.4 centsi&l
Earnings per share from continuing FEESEHEMNERER
operations
— Basic and diluted — EXRiEE 14 HK4.3 cents#fll  HK14.2 centsi& Il
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CONSOLIDATED STATEMENT OF
FINANCIAL POSITION

as at 31 December 2014

REAFEEEFRAE

sre MBI

ASSETS AND LIABILITIES
Non-current assets

Property, plant and equipment
Goodwill

Other intangible assets

Deposit for acquisition of a subsidiary

Current assets
Inventories

Trade receivables
Prepayments and deposits
Prepaid tax

Cash and cash equivalents

Current liabilities

Trade and other payables
Amount due to holding company
Tax payables

Bank overdraft

Net current assets

Total assets less current liabilities/
Net assets

EQUITY
Share capital
Reserves
Total equity
Fei Jie
BR
Director
EE
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R2014F 12831 H
2014 2013
20144 20134
Notes HK$’000 HK$’000
Kt FET FET
16 2,869 4,698
17 - =
18 — 5,815
32(i) 4,800 =
7,669 10,513
20 12,983 42,426
21 5,201 16,789
21 3,432 6,649
- 265
22 36,707 37,337
58,323 103,466
23 30,228 60,024
24 4,744 —
2,476 —
22 4,367 _
41,815 60,024
16,508 43,442
24,177 53,955
25 15,000 15,000
26 9,177 38,955
24177 53,955
Fung Chi Kin
BREER
Director
EF
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STATEMENT OF FINANCIAL

POSITION

as at 31 December 2014

B TEAR IR

ASSETS AND LIABILITIES
Non-current assets

Property, plant and equipment
Investments in subsidiaries

Deposit for acquisition of a subsidiary

Current assets

Prepayments and deposits
Amounts due from subsidiaries
Cash and cash equivalents

Current liabilities

Other payables and accruals
Amount due to holding company
Amount due to a subsidiary
Bank overdraft

Net current (liabilities)/assets
Net assets
EQUITY
Share capital
Reserves
Total equity
Fei Jie
B
Director
EE

HEERAR

FRBEE
RIBRRIHRE

WE R B ARNRE

mEEE

BN RES
JRE KB I8 2 R RIR
RelBReEHED

mEER

H At (T 5R0A N T &
i ANEE NI 0E O]
FEf— I8 A BIRRIR
RITEX

nE(AR)EEFE
HEEFE

i

A

G

s

Powerwell Pacific Holdings Limited

R2014F 12831 H
2014 2013
20144 20134
Notes HK$’000 HK$'000
Kt FET FET
16 1,663 —
19 27,125 30,367
32(ii) 4,800 —
33,588 30,367
21 575 114
19 - 23,690
22 118 206
693 24,010
23 1,734 932
24 4,744 —
19 2,122 11
22 4,367 —
12,967 943
(12,274) 23,067
21,314 53,434
25 15,000 15,000
26 6,314 38,434
21,314 53,434
Fung Chi Kin
BRRER
Director
EFE
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Powerwell Pacific Holdings Limited ZigAFE¥EBEHRAQF

CONSOLIDATED STATEMENT OF #%#H&8R4enREXR
CASH FLOWS

for the year ended 31 December 2014 B E2014F 12831 HIFF/E
2014 2013
20144 20134
HK$’000 HK$'000
F#ET FET
(Re-presented)
(&=75)
Cash flows from operating activities &2 EFHIIRLTR
Profit/(Loss) before income tax BRATSBIRNER, (E518)
Continuing operations SE ISR 9,491 21,967
Discontinued operations BRI ETS 285 (5,682)
9,776 16,285
Adjustments for: BLRF S IEVEH A%
Gain on disposal of interest in DS B A R R 2 W
subsidiaries (2,475) (18,020)
Depreciation of property, plant and Y% BB REETE
equipment 1,577 1,215
Loss on disposal of property, plant WMEEME - BB RS EEE
and equipment 38 260
Interest income FEMA (177) (189)
Finance costs BhE A - 99
Impairment loss on property, plant Y% - BB R 2RERTE
and equipment - 150
Impairment loss on goodwill R REEE - 230
Impairment loss on other intangible HitnfmEEE 2 RERE
assets — 220
Operating profit before working capital &8 & & ST &% F
changes 8,739 250
Increase in inventories FEEM (9,659) (13,172)
(Increase)/Decrease in trade B S EWGRIAE - TENRIER
receivables, prepayments and =e (38n),w
deposits (345) 2,946
Increase in trade and other payables & 5 K E th &~ FRIEE h1 18,465 713
Cash generated from/(used in) EEEL(FTR)MRE
operations 17,200 (9,263)
Interest paid BHE - (99)
Income tax (paid)/refunded (BRFREHE), s (236) 4
Net cash generated from/(used in) AT ESL (T )R F 5
operating activities 16,964 (9,358)
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2014 2013
20145 20134
HK$’000 HK$'000
FET FET
(Re-presented)

(£ &)

Cash flows from investing activities

Deposit paid for acquisition of a
subsidiary

Purchase of property, plant and
equipment

Purchase of other intangible assets

Net inflow of cash and cash equivalents

in respect of the disposal of interest

in subsidiaries and transfer of loans

owing by the subsidiaries (note 7)
Interest received

Net cash generated from investing
activities

Cash flows from financing activities

Repayment of short-term bank
borrowings

Increase in amount due to holding
company

Advance from an independent third
party

Dividend paid

Net cash used in financing activities

Net decrease in cash and cash
equivalents

Cash and cash equivalents at
beginning of year

Effect of foreign exchange rate changes

Cash and cash equivalents at end
of year (note 22)

RETEBHRER
WE—RBARENZS

WEWE « BB REMH

BB T A

S ERE A Al R B A A
A2 SR RE R E/ITA
BT

BUFIS

R EEBELE T LT

MEEDORLR

ERERRTIEE

R A R O

BB =HBH

BAAES,

BEZDI AR

RERRLF RO FE

FVMRL RS EEY

ExEBnye

FROBERBFSEFB/BM(1722)

(4,800) —
(8,879) (2,856)
- (18)
22,395 23,670
177 189
8,893 20,985
- (6,574)
4,744 —
- 6,835
(36,000) (19,500)
(31,256) (19,239)
(5,399) (7,612)
37,337 45,268
402 (319
32,340 37,337
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Powerwell Pacific Holdings Limited

CONSOLIDATED STATEMENT OF

CHANGES IN EQUITY

for the year ended 31 December 2014

ZIE AR FFEE

BRAF

GAESEDS

B Z20144F 12531 HIFF/F

Equity attributable to owners of the Company

FATHANEEHES
Capital Merger Translation Retained Total
reserve*  reserve* reserve* profits* equity
(123 aff #®E "8 R
fikte* Tkt fikte* bt k]
HK$'000  HK$000 HK$'000  HK$'000  HK$'000
FET FET FET FET FET
At 1 January 2013 #201351R1H 155 1,033 492 34,189 57,806
Special dividend (note 13) KRIRE (H77£13) - - —  (19,500)  (19,500)
Transaction with owners HERANR S — — —  (19500)  (19,500)
Profit for the year FRHH - - - 15,564 15,564
Other comprehensive income: Hir2EKE
Exchange differences arising on NEEINEREEZ
translation of foreign operations fE =5 - - 85 - 85
Total comprehensive income FREERSHE
for the year - - 85 15,564 15,649
At 31 December 2013 and 2013 12A318 R
1 January 2014 2014E181H 155 1,033 577 30,253 53,955
Special dividend (note 13) HRIRE(H##13) - - — (36,0000  (36,000)
Transaction with owners HEFANR S - - - (36,000) (36,000
Profit for the year FRRF - - - 6,799 6,799
Other comprehensive income: Hir2EKE
Exchange differences arising on WEBINEBEEZ
translation of foreign operations ERER - - 184 - 184
Exchange differences reclassified on HERBRRIMEN A E
disposal of subsidiaries REE - - (761) - (761)
Total comprehensive income FRZEREEE
for the year - - (577) 6,799 6,222
At 31 December 2014 120145£12R318 155 1,033 - 1,052 24,177
*  The total of these balances at the end of the reporting period represents “Reserves” RS BRAL EERNBTIEGRA WK R RO G

in the consolidated statement of financial position.
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Zig X ExEEER AT Powerwell Pacific Holdings Limited

NOTES TO THE FINANCIAL
STATEMENTS

for the year ended 31 December 2014

1.

GENERAL INFORMATION

Powerwell Pacific Holdings Limited (the “Company”) was
incorporated in Bermuda on 14 June 2010 as an exempted
company with limited liability under the Companies Act 1981 of
Bermuda. The Company’s registered office is located at Clarendon
House, 2 Church Street, Hamilton, HM 11, Bermuda. The
Company’s principal place of business is located at Units 610-611,
Tower Two, Lippo Centre, 89 Queensway, Hong Kong.

The Company’s shares were listed on the Growth Enterprise Market
(“GEM”) of The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) on 26 January 2011.

The principal activity of the Company is investment holding. The
principal activities of the Company’s subsidiaries (together with the
Company referred to as the “Group”) are the provision of sourcing
and procurement solutions to customers for production of watches,
costume jewelries, and display and packaging products (the
“Sourcing Business”), as well as the design, manufacture and
distribution of watches of the Group’s own brands of the watches
in the People’s Republic of China (the “PRC Watch Business”). On
26 August 2014, the Company disposed of its entire equity interests
in two subsidiaries, Goldnet Holdings Group Limited (“Goldnet (HK)”)
and Goldnet Holdings Group Limited (“‘Goldnet (BVI)”), which
collectively conduct the PRC Watch Business. Accordingly, the PRC
Watch Business is presented as a discontinued operation in these
financial statements as it represented a major line of business of the
Group. Further details about this discontinued operation are
disclosed in note 7.

Details of the principal activities of the Company’s subsidiaries are
set out in note 19.

The directors of the Company consider the ultimate parent company
of the Group as at 31 December 2014 to be King Full Inc Limited,
a company incorporated in Hong Kong.

The financial statements on pages 39 to 103 have been prepared
in accordance with Hong Kong Financial Reporting Standards
("HKFRSs”) which collective term includes all applicable individual
Hong Kong Financial Reporting Standards, Hong Kong Accounting
Standards (“HKASs”) and Interpretations (“Int”) issued by the Hong
Kong Institute of Certified Public Accountants (the "HKICPA”). The
financial statements also include the applicable disclosure
requirements of the Hong Kong Companies Ordinance (the
“Companies Ordinance”) and the Rules Governing the Listing of
Securities on Growth Enterprise Market of the Stock Exchange (the
“GEM Listing Rules”).

The financial statements for the year ended 31 December 2014
were approved for issue by the board of directors on 18 March
2015.

A H5 R R B o

B E2014%12 531 HiFFE
1. —REH

RERFHFEBERAR(ART DR
20104 6 A 14 A B HERKB A HRE 1981
FRAEEMR LA —HEREBRA
A) o ANA B K FEM 3 E LR Clarendon
House, 2 Church Street, Hamilton, HM
11, Bermuda ° N2 RIA = B & B R
BABEEBITNEFRLE_FE610-611
ANATIRIMD E 2011 1 A 26 BERES
BERZFAERA R ((H A DAIZER (Al
R Em e

ARARMEBERBRELR - XA AW
MEARCGERARARABAIAEER K
FEEBAMNBFPREEESESE  AEK
ERRIBERNERIES LIRBARS
R(ERETER]) - LR - S RE
pEAREMBEDEAE@ESRE A MIE
RysESR (| P RSEER TS ) - 201458 A26
B ARRHEENREHBAR @ &1
RS E AR AT ( Goldnet (HK) ) K415
R E AR AR ([Goldnet (BVI)&EIZ P
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PREFEENZEVBRERANZNAEE
RIEEEER  THREARAERZEE
X% c ARLTEERIECEEBNE—F
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RATEERAN2014F12 A31 BAEH
NERFABABREBEMEAINERLE
RAF] e

FI9EF103EMM MK IR EEBHH
BEEM(EAMBHREERD(BEMRE
BRGHAG(FESHAMDE DRMAD
ERNERNEEMBREER  BEE
ZR(FEGTER ) RRE(2ED) R
LR B L e Nk i VNG SUI(NSTEES
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Powerwell Pacific Holdings Limited

2. ADOPTION OF NEW/REVISED HKFRSs

(a)

Annual Report 2014 53R

New/Revised HKFRSs — effective 1 January 2014

In the current year, the Group has applied for the first time
the following new standards, amendments and interpretations
issued by the HKICPA, which are relevant to and effective for
the Group’s financial statements for the annual period
beginning on 1 January 2014:

Amendments to HKAS 32 Offsetting Financial Assets and
Financial Liabilities

HK (IFRIC) 21 Levies

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

Amendments to HKAS 32 — Offsetting Financial Assets
and Financial Liabilities

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

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

HK (IFRIC) 21 — Levies

HK (IFRIC) 21 clarifies that an entity recognises a liability to
pay a levy imposed by government when the activity that
triggers payment, as identified by the relevant legislation,
occurs. The interpretation has been applied retrospectively.

The adoption of HK (IFRIC) 21 has no impact on these
financial statements as the interpretation is consistent with the
Group’s previous application of its accounting policies on
provisions.
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Rig XK F¥EFEFR AT Powerwell Pacific Holdings Limited

2. ADOPTION OF NEW/REVISED HKFRSs (Continued) 2, Eﬁ)@lﬁﬁ/ eI B AU HREEL

(b) New/Revised HKFRSs — issued but are not yet (b)\ Hal] s T EEMBREEL

effective

The Group has not applied the following new/revised HKFRSs
that have been issued but are not yet effective and are
potentially relevant to the Group’s financial statements.

Amendments to HKAS 1 Disclosure Initiative'

Amendments to HKAS 27 Equity Method in Separate
Financial Statements’

HKFRS 9 (2014) Financial Instruments?®

HKFRS 15 Revenue from Contracts with

Customers?

U Effective for annual periods beginning on or after 1
January 2016

2 Effective for annual periods beginning on or after 1
January 2017
g Effective for annual periods beginning on or after 1

January 2018

Information on new and amended HKFRSs that are expected
to have impact on the Group is explained as follows:

Amendments to HKAS 1 — Disclosure Initiative

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

Amendments to HKAS 27 — Equity Method in Separate
Financial Statermments

The amendments allow an entity to apply the equity method
in accounting for its investments in subsidiaries, joint ventures
and associates in its separate financial statements.
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2. ADOPTION OF NEW/REVISED HKFRSs (Continued)

(b)

Annual Report 2014 %

New/Revised HKFRSs —
effective (Continued)
HKFRS 9 (2014) — Financial Instruments

issued but are not yet

HKFRS 9 introduces new requirements for the classification
and measurement of financial assets. Debt instruments that
are held within a business model whose objective is to hold
assets in order to collect contractual cash flows (the business
model test) and that have contractual terms that give rise to
cash flows that are solely payments of principal and interest
on the principal amount outstanding (the contractual cash
flow characteristics test) are generally measured at amortised
cost. Debt instruments that meet the contractual cash flow
characteristics test are measured at FVTOCI if the objective
of the entity’s business model is both to hold and collect the
contractual cash flows and to sell the financial assets. Entities
may make an irrevocable election at initial recognition to
measure equity instruments that are not held for trading at
FVTOCI. All other debt and equity instruments are measured
at FVTPL.

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

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

HKFRS 15 — Revenue from Contracts with Customers

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

2. ADOPTION OF NEW/REVISED HKFRSs (Continued)

(b)

(c)

New/Revised HKFRSs —
effective (Continued)
HKFRS 15 — Revenue from Contracts with Customers
(Continueq)

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

issued but are not yet

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

° Step 2: lIdentify the performance obligations in the
contract

o Step 3: Determine the transaction price

o Step 4. Allocate the transaction price to each
performance obligation

o Step 5: Recognise revenue when each performance

obligation is satisfied

HKFRS 15 includes specific guidance on particular revenue
related topics that may change the current approach taken
under HKFRS. The standard also significantly enhances the
qualitative and quantitative disclosures related to revenue.

New Companies Ordinance provisions relating to the
preparation of financial statements

The provisions of the new Companies Ordinance, Cap. 622,
in relation to the preparation of financial statements will apply
to the Company in its first financial year beginning on or after
3 March 2014 (i.e. the financial year ending 31 December
2015).

The directors consider that there will be no impact on the
Group’s financial position or performance, however the new
Companies Ordinance, Cap. 622, would have impacts on the
presentation and disclosures in the consolidated financial
statements. In particular, the Statement of Financial Position
of the Company can be presented in the notes rather than a
separate statement and the related notes need not be
included, and statutory disclosures will be simplified.

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES

3.1

Basis of preparation

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

These financial statements have been prepared under the
historical cost convention. The measurement bases are fully
described in the accounting policies below.
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3.

SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

3.1

3.2

Annual Report 2014 %

Basis of preparation (Continued)

[t should be noted that accounting estimates and assumptions
are used in preparation of these financial statements.
Although these estimates and assumptions are based on
management’s best knowledge and judgement of current
events and actions, actual results may ultimately differ from
those estimates and assumptions. The areas involving a
higher degree of judgement or complexity, or areas where
assumptions and estimates are significant to the financial
statements, are disclosed in note 4.

Basis of consolidation

The consolidated financial statements comprise the financial
statements of the Company and its subsidiaries (see note 3.3
below) made up to 31 December each year. 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 inter-
company transactions, balances and unrealised gains and
losses on transactions between group companies are
eliminated in full in preparing the consolidated financial
statements. Unrealised losses resulting from inter-company
transactions are also eliminated unless the transaction
provides evidence of impairment of the asset transferred, in
which case they are recognised immediately in profit or loss.

Changes in the Group’s interests in subsidiaries that do not
result in a loss of control are accounted for as equity
transactions. The carrying amounts of the Group’s interest
and the non-controlling interests are adjusted to reflect the
changes in their relative interests in the subsidiaries. Any
difference between the amount by which the non-controlling
interests is adjusted and the fair value of the consideration
paid or received is recognised directly in equity and
attributable to the owners of the Company.

When the Group loses control of a subsidiary, the profit or
loss on disposal is calculated as the difference between (i)
the aggregate of the fair value of the consideration received
and the fair value of any retained interest and (i) the previous
carrying amount of the assets (including goodwill), and
liabilities of the subsidiary and any non-controlling interest,
and also the cumulative transaction difference recorded in
equity. Amounts previously recognised in other comprehensive
income in relation to the subsidiary are accounted for in the
same manner as would be required if the relevant assets or
liabilities were disposed of.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

3.3

3.4

3.5

Subsidiaries

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

In the Company’s statement of financial position, investments
in subsidiaries are stated at cost less impairment loss, if any.
The results of subsidiaries are accounted for by the Company
on the basis of dividend received and receivable.

Goodwill

Goodwill arising from acquisition of subsidiaries represents the
excess of the aggregate of consideration transferred and the
amount recognised for non-controlling interests over the fair
value of the identifiable assets acquired and liabilities including
contingent liabilities assumed as at the date of acquisition.

Where the fair value of identifiable assets, liabilities and
contingent liabilities exceed the fair value of consideration
paid, the excess, being bargain purchases, is recognised
immediately in profit or loss.

Gooadwill is initially recognised at cost and subsequently
measured at cost less impairment losses. Goodwill is
reviewed for impairment annually at the end of the reporting
period or more frequently if events or changes in
circumstances indicate that the carrying value of goodwill may
be impaired (note 3.7). On subsequent disposal of a
subsidiary, the carrying amount of goodwill relating to the
entity sold is included in determining the amount of the gain
or loss on disposal.

Other intangible assets

Acquired intangible assets are recognised initially at cost.
After initial recognition, intangible assets with finite useful lives
are carried at cost less accumulated amortisation and any
impairment losses (note 3.7). Amortisation for intangible
assets with finite useful lives is provided on straight-line basis
over their estimated useful lives. Amortisation commences
when the intangible assets are available for use. Intangible
assets with indefinite useful lives are carried at cost less any
subsequent accumulated impairment losses.
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3.

SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

3.6

3.7

Annual Report 2014 3R

Property, plant and equipment

Property, plant and equipment are stated at cost less
accumulated depreciation and any impairment losses (note
3.7). Depreciation is provided to write off the cost less their
residual values, using straight-line method, over their
estimated useful lives. Land and building classified as finance
leases are depreciated over the unexpired term of the leases.
Other items are depreciated at the following rates per annum:

Leasehold improvements 20%
Furniture, fixtures and equipment 20%
Plant and machinery 20%
Motor vehicles 20%

The asset’s residual values, depreciation method and
estimated useful lives are reviewed, and adjusted if
appropriate, at each reporting date.

The gain or loss arising on disposal is determined as the
difference between the sales proceeds and the carrying
amount of the asset and is recognised in profit or loss.

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

Impairment of non-financial assets

Goodwill and other intangible assets having indefinite useful
lives are tested for impairment at least annually, irrespective
of whether there is any indication that they are impaired. All
other assets including property, plant and equipment and
other intangible assets with finite useful lives are tested for
impairment whenever there are indications that the assets’
carrying amounts may not be recoverable.

An impairment loss is recognised as an expense immediately
for the amount by which the asset’s carrying amount exceeds
its recoverable amount. Recoverable amount is the higher of
fair value less costs of disposal and value in use. In assessing
value in use, the estimated future cash flows are discounted
to their present value using a pre-tax discount rate that
reflects current market assessment of time value of money
and the risk specific to the asset.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

3.7

3.8

3.9

Impairment of non-financial assets (Continued)

For the purposes of assessing impairment, where an asset
does not generate cash inflows largely independent of those
from other assets, the recoverable amount is determined for
the smallest group of assets that generate cash inflows
independently (i.e. a cash-generating unit). As a result, some
assets are tested individually for impairment and some are
tested at cash-generating unit level. Goodwill in particular is
allocated to those cash-generating units that are to benefit
from the synergies of the acquisition. A cash-generating unit
to which goodwill has been allocated is tested for impairment
annually, and whenever there is an indication that the unit
may be impaired.

An impairment loss on goodwill is not reversed in subsequent
periods. In respect of other assets, an impairment loss is
reversed if there has been a favourable change in the
estimates used to determine the asset’s recoverable amount
and only to the extent that the asset’s carrying amount does
not exceed the carrying amount that would have been
determined, net of depreciation or amortisation, if no
impairment loss had been recognised. A reversal of such
impairment is credited to profit or loss in the period in which
it arises unless that asset is carried at revalued amount, in
which case the reversal of impairment loss is accounted for
in accordance with the relevant accounting policy for the
revalued amount.

Inventories

Inventories are carried at the lower of cost and net realisable
value. Cost of inventories for the sourcing and procurement
business is determined using first-in, first-out basis whereas
cost of inventories for the PRC watch business, which was
disposed of during the year, was determined using weighted
average basis. Net realisable value is the estimated selling
price in the ordinary course of business less the estimated
costs of completion and applicable selling expenses.

Financial assets

Financial assets of the Group are classified into loans and
receivables. Management determines the classification of its
financial assets at initial recognition depending on the purpose
for which the financial assets were acquired and where
allowed and appropriate, re-evaluates this designation at
every reporting date.
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3.

SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)
3.9 Financial assets (Continued)

Annual Report 2014 3R

All financial assets are recognised when, and only when, the
Group becomes a party to the contractual provisions of the
instrument. Regular way purchases of financial assets are
recognised on trade date. When financial assets are
recognised initially, they are measured at fair value plus
directly attributable transaction costs, except in the case of
financial assets recorded at fair value through profit or loss.
Derecognition of financial assets occurs when the rights to
receive cash flows from the investments expire or are
transferred and substantially all of the risks and rewards of
ownership have been transferred.

Loans and receivables are non-derivative financial assets with
fixed or determinable payments that are not quoted in an
active market. These are subsequently measured at amortised
cost using the effective interest method, less any identified
impairment losses. Amortised cost is calculated taking into
account any discount or premium on acquisition and includes
fees that are an integral part of the effective interest rate and
transaction cost. Gain and losses are recognised in profit or
loss when the loans and receivables are derecognised or
impaired as well as through the amortisation process.

Impairment of financial assets

At each reporting date, the Group assesses whether there is
any objective evidence that financial asset is impaired.
Objective evidence of impairment of individual financial assets
includes observable data that comes to the attention of the
Group about one or more of the following loss events:

= significant financial difficulty of the debtor;

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

— granting concession to a debtor because of debtors’
financial difficulty;

— it becoming probable that the debtor will enter
bankruptcy or other financial reorganisation; and

— significant changes in the technological, market,
economic or legal environment that have an adverse
effect on the debtor.
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Zig X ExEEER AT Powerwell Pacific Holdings Limited

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

3.9

Financial assets (Continueq)

Impairment of financial assets (Continued)

Loss events in respect of a group of financial assets include
observable data indicating that there is a measurable
decrease in the estimated future cash flows from the group
of financial assets. Such observable data include but not
limited to adverse changes in the payment status of debtors
in the group and, national or local economic conditions that
correlate with defaults on the assets in the group.

If there is objective evidence that an impairment loss on loans
and receivables has been incurred, the amount of the loss is
measured as the difference between the asset’s carrying
amount and the present value of estimated future cash flows
(excluding future credit losses that have not been incurred)
discounted at the financial asset’s original effective interest
rate (i.e. the effective interest rate computed at initial
recognition). The amount of the loss is recognised in profit or
loss of the period in which the impairment occurs.

If, in subsequent period, the amount of the impairment loss
on loans and receivables decreases and the decrease can be
related objectively to an event occurring after the impairment
was recognised, the previously recognised impairment loss is
reversed to the extent that it does not result in a carrying
amount of the financial asset exceeding what the amortised
cost would have been had the impairment not been
recognised at the date the impairment is reversed. The
amount of the reversal is recognised in profit or loss for the
period in which the reversal occurs.

Where the recovery of trade receivables is considered
doubtful but not remote, the impairment losses for doubtful
receivables are recorded using an allowance account. When
the Group is satisfied that recovery of trade receivables is
remote, the amount considered irrecoverable is written off
against trade receivables directly and any amounts held in the
allowance account in respect of that receivable are reversed.
Subsequent recoveries of amounts previously charged to the
allowance account are reversed against the allowance
account. Other changes in the allowance account and
subsequent recoveries of amounts previously written off
directly are recognised in profit or loss.
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3.

SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)
3.10 Cash and cash equivalents

3.11

Annual Report 2014 53R

Cash and cash equivalents include cash at banks and on
hand, demand deposits and short-term, highly liquid
investments with original maturities of three months or less
that are readily convertible into known amounts of cash and
which are subject to an insignificant risk of changes in value.
For the purpose of the consolidated statement of cash flows
presentation, cash and cash equivalents include bank
overdrafts which are repayable on demand and form an
integral part of the Group’s cash management. For the
purpose of the consolidated and the company statements of
financial position, bank overdraft is included in current
liabilities.

Financial liabilities

The Group’s financial liabilities include trade and other
payables, amount due to holding company, and bank
overdraft which are financial liabilities at amortised cost.

Financial liabilities are recognised when the Group becomes a
party to the contractual provisions of the instrument. All
interest related charges are recognised in accordance with
the Group’s accounting policy for borrowing costs (note 3.18).
A financial liability is derecognised when the obligation under
the liability is discharged or cancelled or expires.

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

Trade and other payables are recognised initially at their fair
values and subsequently measured at amortised cost, using
the effective interest method.
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SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

3.12

3.13

3.14

Share capital

Ordinary shares are classified as equity. Share capital is
determined using the nominal value of shares that have been
issued. Any transaction costs associated with the issuing of
shares are deducted from share premium (net of any related
income tax benefit) to the extent they are incremental costs
directly attributable to the equity transaction.

Provisions and contingent liabilities

Provisions are recognised for liabilities of uncertain timing or
amount when the Group has a legal or constructive obligation
arising as a result of a past event, which will probably result
in an outflow of economic benefits that can be reasonably
estimated.

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

Revenue and other income recognition

Revenue comprises the fair value of the consideration
received or receivable for the sale of goods, net of applicable
value-added tax, rebates and discounts. Provided it is
probable that the economic benefits will flow to the Group
and the revenue and other income can be measured reliably,
revenue and other income is recognised as follows:

Sales of goods are recognised upon transfer of the significant
risks and rewards of ownership to the customer. This is
usually taken as the time when the goods are delivered and
the customer has accepted the goods.

Freight income is recognised when the relevant services are
rendered.

Interest income is recognised on a time-proportion basis by
reference to the principal outstanding and the effective
interest method.
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3.

SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

3.15

3.16

Annual Report 2014 3R

Leases

An arrangement, comprising a transaction or a series of
transactions, is or contains a lease if the Group determines
that the arrangement conveys a right to use a specific asset
or assets for an agreed period of time in return for a payment
or a series of payments. Such a determination is made based
on an evaluation of the substance of the arrangement and is
regardless of whether the arrangement takes the legal form of
a lease.

Assets that are held by the Group under leases which
transfer to the Group substantially all the risks and rewards of
ownership are classified as being held under finance leases.
Leases which do not transfer substantially all the risks and
rewards of ownership to the Group are classified as operating
leases.

Rentals payable under operating leases are charged to profit
or loss on a straight-line basis over the term of the relevant
lease.

Employee benefits

Retirement benefit costs

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

The employees of the Group’s subsidiary operated in the
PRC, which was disposed of during the year, were required
to participate in a central pension scheme operated by the
local municipal government. This subsidiary was required to
contribute certain percentage of employees’ salaries to the
central pension scheme.

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

Short-term employee benefits

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

Non-accumulating compensated absences such as sick leave
and maternity leave are not recognised until the time of leave.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

3.17

3.18

Foreign currencies
The financial statements are presented in Hong Kong Dollars
(“HK$”), which is also the functional currency of the Company.

In the individual financial statements of the consolidated
entities, foreign currency transactions are translated into the
functional currency of the individual entity using the exchange
rates prevailing at the dates of the transactions. At the
reporting date, monetary assets and liabilities denominated in
foreign currencies are translated at the foreign exchange rates
ruling at that date. Foreign exchange gains and losses
resulting from the settlement of such transactions and from
the reporting date retranslation of monetary assets and
liabilities are recognised in profit or loss.

Non-monetary items carried at fair value that are denominated
in foreign currencies are retranslated at the rates prevailing on
the date when the fair value was determined and are reported
as part of the fair value gain or loss. Non-monetary items that
are measured in terms of historical cost in a foreign currency
are not retranslated.

In the consolidated financial statements, all individual financial
statements of foreign operations, originally presented in a
currency different from the Group’s presentation currency,
have been converted into HK$. Assets and liabilities have
been translated into HK$ at the closing rates at the reporting
date. Income and expenses have been converted into the
HK$ at the exchange rates ruling at the transaction dates, or
at the average rates over the reporting period provided that
the exchange rates do not fluctuate significantly. Any
differences arising from this procedure have been recognised
in other comprehensive income and accumulated separately
in the translation reserve in equity. Such translation differences
are recognised as profit or loss in the period in which the
foreign entity is disposed of.

Borrowing costs

Borrowing costs attributable directly to the acquisition,
construction or production of any qualifying assets which
require a substantial period of time to be ready for their
intended use or sale, are capitalised as part of the cost of
those assets. All other borrowing costs are recognised in
profit or loss in the period in which they are incurred.
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SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)
3.19 Accounting for income taxes

Income taxes for the year comprise current tax and deferred
tax. Current tax is based on the profit or loss from ordinary
activities adjusted for items that are non-assessable or
disallowable for income tax purposes and is calculated using
tax rates that have been enacted or substantially enacted at
the end of reporting period.

Deferred tax is recognised in respect of temporary differences
between the carrying amounts of assets and liabilities for
financial reporting purposes and the corresponding amounts
used for tax purposes. Except for goodwill and recognised
assets and liabilities that affect neither accounting nor taxable
profits, deferred tax liabilities are recognised for all temporary
differences. Deferred tax assets are recognised to the extent
that it is probable that taxable profits will be available against
which deductible temporary differences can be utilised. Such
assets and liabilities are not recognised if the temporary
difference arises from goodwill or from initial recognition (other
than in a business combination) of other assets and liabilities
in a transaction that affects neither the taxable profit nor
accounting profit or loss. Deferred tax assets and liabilities
are measured at the tax rates expected to apply in the period
in which the liability is settled or the asset is realised based
on tax rates that have been enacted or substantively enacted
by the reporting date.

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

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

The measurement of deferred tax liabilities and assets reflects
the tax consequences that would follow from the manner in
which the Group expects, at the reporting date, to recover or
settle the carrying amounts of its assets and liabilities.

Income taxes are recognised in profit or loss except when
they relate to items recognised in other comprehensive
income in which case the taxes are also recognised in the
other comprehensive income.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

3.20

3.21

3.22

Segment reporting

The Group identifies operating segments and prepares
segment information based on the regular internal financial
information reported to the executive directors for their
decisions about resources allocation to the Group’s business
components and for their review of the performance of those
components. The business components in the internal
financial information reported to the executive directors are
determined following the Group’s line of business.

The measurement policies the Group uses for reporting
segment results under HKFRS 8 Operating Segments are the
same as those used in its financial statements prepared
under HKFRSs, except that interest income, interest expense,
income tax and corporate income and expenses which are
not directly attributable to the business activities of any
operating segment are not included in arriving at the
operating results of the operating segment.

Segment assets include all assets but tax assets.

Government grant

Government grants are recognised when there is reasonable
assurance that they will be received and that the Group will
comply with the conditions attaching to them. Grants that
compensate the Group for expenses incurred are recognised
as revenue in profit or loss on a systematic basis in the same
periods in which the expenses are incurred. Grants that
compensate the Group for the cost of an asset are deducted
from the carrying amount of the asset and consequently are
effectively recognised in profit or loss over the useful life of
the asset by way of reduced depreciation expense.

Related parties
A party is considered to be related to the Group if:
(@ the party is a person or a close member to that

person’s family and that person

(i) has control or joint control over the Group;

(ii) has significant influence over the Group; or

(i)  is a member of the key management personnel

of the Group or of a parent of the Group;

or
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3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)
3.22 Related parties (Continued)
(b) the party is an entity where any of the following
conditions applies:

M

(i)

(i)

(v)

the entity and the Group are members of the
same group;

one entity is an associate or joint venture of the
other entity (or of a parent, subsidiary or fellow
subsidiary of the other entity);

the entity and the Group are joint ventures of the
same third party;

one entity is a joint venture of a third party and
the other party is an associate of the third party;

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

the entity is controlled or jointly controlled by a
person identified in (a); and

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

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

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

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

and

(i)  dependents of that person or that person’s spouse or
domestic partner.
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CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS

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

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

Impairment of receivables

The Group determines impairment losses for bad and doubtful
debts resulting from the inability of the customers/debtors to make
the required payments. A considerable amount of estimate and
judgement is required in assessing the ultimate realisation of these
receivables which is based on the ageing of the accounts receivable
balance, customer credit-worthiness, and historical write-off
experience. If the financial conditions of customers/debtors
deteriorate, additional allowance for bad and doubtful debts may be
required. The carrying amounts of the Group’s trade receivables at
31 December 2014 were approximately HK$5,201,000 (2013:
HK$16,789,000).

Inventory valuation

In determining whether and the amount of allowance required in
case of slow-moving inventories, the Group would make reference
to the ageing analysis of the inventories and assess realisability of
those inventories by considering all possible means of sale channel.
A considerable amount of judgement and estimates is required in
determining such allowance. If conditions which have an impact on
the net realisable value of inventories deteriorate, additional
allowances may be required.

Estimate of current tax and deferred tax

The Group is subjected to tax in different tax jurisdictions. Significant
judgement and estimates is required in determining the amount of
the provision for taxation and the timing of payment of the related
taxation. Where the final tax outcome is different from the amounts
that were initially recorded, such differences will impact the income
tax and deferred tax provisions in the periods in which such
determination are made.
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5. REVENUE 5. KA
An analysis of the revenue from the Group’s principal activities (note REAREE £ E R (M 1) A (A
1), which is also the Group’s turnover is as follows: AEBLEBNOTAOT ¢
2014 2013
20144 20134
HK$’000 HK$'000
F#ET FET
(Re-presented)
(Fe=751))
Continuing operations HECEER
Sales of goods EmiHE 157,603 126,940
Freight income BEEIRA 525 868
158,128 127,808
Discontinued operation CRIEERE T
Sales of goods EmiEE 44,355 44,832
202,483 172,640
6. OTHER INCOME 6. HttlA
2014 2013
20144 20134
HK$’000 HK$'000
F#ETT FEr
(Re-presented)
(1&g &%)
Continuing operations IR
Bank interest income |RITH S WA 174 182
Exchange gain A& - 97
Sundry income HEIFUTA - 82
174 361
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DISPOSAL OF INTEREST IN SUBSIDIARIES AND
DISCONTINUED OPERATION

On 21 December 2012, one of the Group’s subsidiaries, Good
Destination Co. Limited (“Good Destination”) entered into a
conditional agreement to dispose of its entire 100% equity interest
in a subsidiary, Richmind International Investment Limited
(“Richmind”), which is engaged in holding of properties, and to
transfer the benefit of a loan of approximately HK$2,119,000
advanced by Good Destination to Richmind to Data Champion
Limited at an aggregate consideration of HK$24,000,000 (the
“Disposal of Richmind”). Data Champion Limited was then a
controlling shareholder of the Company which is owned by Mr. Liu
Tin Chak, Arnold, Mr. Lam Chi Wai, Peter and Mr. Wong Yu Man,
Elias, the then executive directors of the Company. The Disposal of
Richmind was completed on 10 May 2013 and a gain of
approximately HK$18,020,000 arising on the disposal was realised
which was included in the consolidated statement of comprehensive
income for the year ended 31 December 2013. Upon completion of
the Disposal of Richmind, Richmind ceased to be a subsidiary of
the Group. The net inflow of cash and cash equivalents in respect
of the disposal and transfer of loan amounted to HK$23,670,000.

On 27 June 2014, the Company entered into a conditional disposal
agreement with a company, which is a wholly owned subsidiary of
Data Champion Limited, to dispose of its entire 100% direct equity
interest in two subsidiaries, Goldnet (HK) and Goldnet (BVI)
(collectively the “Goldnet Group”), and the benefits of all loans of
approximately HK$43,462,000 advanced by the Company to the
Goldnet Group (the “Loans”) for a cash consideration of
HK$23,000,000 (the “Disposal of Goldnet Group”). Goldnet (HK)
was incorporated in Hong Kong and is principally engaged in
investment holding. The major assets of Goldnet (HK) is its 100%
equity interest in EIITREHESEKBR AR (Shenzhen Tianhaiba
Watches Company Limited) (“Tianhaiba”) which was established in
the PRC and carries out the PRC Watch Business. Goldnet (BVI)
was incorporated in the British Virgin Islands and is principally
engaged in investment holding. The Disposal of Goldnet Group was
completed on 26 August 2014 and a gain of approximately
HK$2,475,000 arising on the Disposal of Goldnet Group was
realised which is included in “Profit/(Loss) for the year from
discontinued operation” in the consolidated statement of
comprehensive income for the year. Upon completion of the
Disposal of Goldnet Group, Goldnet Group ceased to be
subsidiaries of the Group.
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ZIE AR FFEE

BRAF

DISPOSAL OF INTEREST IN SUBSIDIARIES AND 7. HEMBASIRORILESLIEHES
DISCONTINUED OPERATION (Continued) (4&)
The net liabilities of Goldnet Group at the date of disposal were as SHERNHERH B EFENT :
follows:
HK$’000

F#ET
Property, plant and equipment Y~ BE RS 9,021
Goodwill Bl -
Intangible assets EEE 5,747
Inventories FE 38,663
Trade receivables =) e 13,214
Other receivables, prepayments and deposits HE W IE - BNRIERIES 1,805
Cash and cash equivalents ReERRSEFEY 605
Trade and other payables B 5 R EMERFRIE (47,769)
Amount due to immediate holding company FEN EHEZER A RIRIRIR (43,462)
Net liabilities disposed of Tt EaEFE (22,176)
Release of exchange reserve upon disposal of subsidiaries & KA B#&#E ~ & (761)

(22,937)
Loans transfer BERE 43,462
Gain on disposal of subsidiaries HENB AR Z W 2,475
Total consideration, satisfied by cash LR S 2 R (E 23,000

The analysis of the inflow of cash and cash equivalents in respect

CHEEHEEHEIRELRRASEEMR

of the Disposal of Goldnet Group is as follows: AP ¢
HK$’000
FET
Cash received BUIRE 23,000
Cash and cash equivalents disposed of FItERERESEED (605)
Net cash inflow on disposal HERESRAFERE 22,395
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DISPOSAL OF INTEREST IN SUBSIDIARIES AND
DISCONTINUED OPERATION (Continued)

Profit/(Loss) and net cash flows from the PRC Watch Business
presented as discontinued operation for the period from 1 January
2014 up to the date of disposal and for last year are disclosed as
follows:

FE;S)WE’AEJ& BRI B EIEHELR
ééo14¢1 A1BEHEBBIFHRN E—
FEZRATPBREZES(EABRIEEE
¥BEY) 25 (BE) MRS RAFE
BEMT

Revenue (note 5) WA (H1725)

Cost of sales SHE AR

Gross profit EF|

Other income E A A

Selling and distribution costs SHE R SHAK AR

Administrative expenses TBFRX

Other operating expenses HhiE sy

Loss before income tax BRATS BRI &R

Income tax expense FriSBiF

Loss after income tax BRATEBAEE

Gain on disposal of subsidiaries HERB AR 2 W

Profit/(Loss) for the year from discontinued REBRIEEEEE 2 F

operation REF (E18)

Cash inflow/(outflow) from operating activities ETEBHIRSRA
OFEd)

Cash outflow from investing activities REEBWIRS RN

Cash inflow from financing activities BEEBMRSRA

Net outflow of cash* W& Faa

excluding the cash effect on the disposal as disclosed above

For the purpose of presenting the discontinued operation, the
comparative consolidated statement of comprehensive income and
the related notes have been re-presented as if the PRC Watch
Business had been discontinued at the beginning of the comparative
period.

2014 2013
20144 20134
HK$’000 HK$'000
FETT F#T
44,355 44,832
(29,021) (27,099)
15,334 17,733
16 134
(9,252) (10,731)
(8,288) (11,960)
— (858)
(2,190) (5,682)
(3) @)
(2,193) (5,685)
2,475 —
282 (5,685)
1,810 (4,128)
(6,306) (2,633)
3,750 4,561
(746) (2,200)

TRELRFRE HE2REVE
REFERLEEXBME @ LEEER

B R R MR TR ERED - A
RSB R E N BRI L -
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SEGMENT INFORMATION

The Group is principally engaged in the provision of sourcing and
procurement solutions to customers for production of watches,
costume jewelries, and display and packaging products which is
identified as a reportable segment as the “Sourcing Business”, the
operating result over which has been regularly reviewed by the
executive directors in assessing the performance of the Group and
making decision for resource allocation. In respect of Sourcing
Business, the Group provides customers with a wide range of
sourcing management solutions including product design and
product development, raw materials and components sourcing and
production outsourcing; and procurement management solutions
including quality assurance and control, logistics and delivery
handling services. The products are mainly exported to overseas
countries. In addition, the Group has established the necessary
procurement and production facilities and its own sales network for
the design, manufacturing and distribution of its own brands of
watches in the PRC. This line of business is identified as another
reportable segment as the “PRC Watch Business”, which has been
disposed of during the year (note 7) and thereby is presented as
discontinued operation.
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SEGMENT INFORMATION (Continued)

Segment revenue, segment results and segment assets
Information regarding the Group’s reportable operating segments
including the reconciliations to profit before income tax and total

assets are as follows.

Year ended 31 December 2014

Reportable segment revenue (note (a))

Reportable segment profit

Interest income

Corporate income and expenses:
Directors’ remuneration
Legal and professional fee

Operating lease charges in respective of
land and building

Others

Profit before income tax

Adjusted EBITDA (note (c))

At 31 December 2014
Reportable segment assets

Deposit for acquisition of a subsidiary
Other corporate assets

Total assets

#HFE2014512A318
IEERE

AEREDFWA A (@)

FEMA
EERARFR
£ kA
FREREXREM
R REFHEE
HEXH
HAh

B P58t At F1

AEABERFE - BE -
I R SH R AR
(H1st(c)

#20145F12831H
AREDEEE

W B AR zRE
HihdREE

HEE

SEREE(E)
SEBMIA © SEBRIER S EPAE

BRASE N HRERL D MOER (B

PRSTADG A SR EEMER)WT -

Discontinued
operation

EILEEE
3]

PRC Watch
Business

hEsE
E 2
HK$'000

FET

Continuing
operations
HHRITE

E 7]
Sourcing
Business
HiRES
e
HK$’000
FEx

Total

Ly
HK$'000
FET

158,128 44,355 202,483

21,032 282 21,314

177

(4,911)
(4,261)

(612)

(1,931)

9,776

21,470 1,361 22,831

59,411 - 59,411

4,800
1,781

65,992
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8. SEGMENT INFORMATION (Continued) 8. HEER(E)
Segment revenue, segment results and segment assets DERN c PBEERSBEEE)
(Continued)
Continuing Discontinued
operations operation
FEgE B b
ES ES
Sourcing PRC Watch
Business Business Total
BRES B SESR
E E HRET
HK$'000 HK$’000 HK$'000
FET FET FET
Year ended 31 December 2013 #=2013%F12H31H
ILEE
Reportable segment revenue (note (a)) AIHRE D 2R A (ATt (@) 127,808 44,832 172,640
Reportable segment profit/(loss) RS DR F(ER) 11,364 (5,786) 5,578
Interest income FEUA 189
Gain on disposal of interest in a subsidiary  HE—REMBATERZ
ek 18,020
Corporate income and expenses: EBARMAE
Directors’ remuneration E5WSE (4,940)
Legal and professional fee EERBEER (1,965)
Others A (597)
Profit before income tax BRFR S8 puimF 16,285
Adjusted EBITDA (note (c)) FORERAE - B
PrE B AT &R
(Hize) 11,827 (4,335) 7,492
At 31 December 2013 #20135%F12H31H
Reportable segment assets AIRE D EEE 61,380 52,128 113,508
Prepaid tax TR #iIa 265
Corporate assets EEE 206
Total assets HBEE 113,979
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SEGMENT INFORMATION (Continued)

Other segment information

Year ended 31 December 2014

Depreciation of property,
plant and equipment

Loss on disposal of property,
plant and equipment

Addition to non-current assets
(note (b))

Year ended 31 December 2013

Interest expenses

Depreciation of property,
plant and equipment

Loss on disposal of property,
plant and equipment

Impairment loss on property,
plant and equipment

Impairment loss on goodwill
Impairment loss on other intangible
assets

Addition to non-current assets
(note (b))

#H=2014%128
31HILEE

=
RIEIE

WEEYI  BE &
Bgi e 32

FREEENE
(Wi )

H.Z2013%F128
31HILEE

BRI

e e
e

WEEYIE  BE &
Bgic el 3

M - BERE
BB

AEREEE

Hit S\ EERE
B

FERBEERE
(Wt w)

Powerwell Pacific Holdings Limited

8.

Continuing
operations
RS
¥55
Sourcing
Business
HRES
E 0
HK$°000

FET

SEERE)
Hiwsripas

Discontinued
operation
SEA
E

PRC Watch
Business

ch e §E 8%
Ei
HK$’000
FET

Unallocated/
Corporate

KRB
Vg
HK$'000
FET

Total

st
HK$’000
FET

438 1,079 60 1,577
_ 38 - 38
855 6,301 6,523 13,679
99 — — 99
365 850 = 1,215
2 258 — 260
_ 150 — 150
_ 230 — 230
_ 220 — 220
237 2,637 = 2,874
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8. SEGMENT INFORMATION (Continued) 8.

Other segment information (Continued)

Notes:

(a) There were no inter-segment sales during the year.

(b) Addition to non-current assets represents additions to property, plant and
equipment, other intangible assets and deposit paid for acquisition of a
subsidiary.

() Adjusted earnings before interest, taxation, depreciation and amortisation (“‘Adjusted

EBITDA”) is also a measurement basis regularly reviewed by the directors in
assessing the performance of the Group and making decision for resources
allocation. This measurement basis is consistent with that of the segment results
except that interest expenses, depreciation and amortisation charges and
impairment losses on non-financial assets are not included in the Adjusted
EBITDA.

Other than the above, the executive directors regularly review
revenue analysis by products, including watches, display and
packaging products, and costume jewelleries, which is presented

BRAF

SEEE(E)
Hith 3 EBEH (42
CEE

(@ A E Y BRI E -

(o) SERBEENERNE  BERRERE - Eft
EVEAERERUE -—HHBRRMZ N 2R

© E=THRMEHEBRMNE - BR - TEREH
A2 (EABRAE - HE - FERBHEIA
L) - ERFHEREBRBR RELERD BRE
BIRTEEAE o WETBREED IMEE B ET
BETFTAGLRBRAE - BE - TEREHA
BAZFERX  MERSHARGESRIAER
B -

B EES - ATEFENRMRER(E

‘g - RIIRBER  RABKE)ED
AL - 25080

Discontinued

operation Total
RIS st

2014 2013 2014 2013

20145 20134 20144 20134
HKS'000 W00l HKS 000 W6 X000

FET T87T FET T/87T

44,355 44,832 167,461 122,920

- = 23,389 36,841
- = 11,633 12,879

44,355 44,832 202,483 172,640

below:
Continuing
operations
FIEEEERS
2014 2013
20145 2013%F
L CHS HK$ 000
FET FAET
Sales of SHE
— watches — fEER 123,106 78,088
— display and packaging — — [R% KRBT
products 23,389 36,841
— costume jewelries — ANEKRE 11,633 12,879
158,128 127,808
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SEGMENT INFORMATION (Continued)
Geographical information

The Group’s operations are mainly located in Hong Kong (place of
domicile). The Group’s revenue by geographical
determined based on shipment destination instructed by customers.
The Group’s non-current assets by geographical locations are
determined based on physical location of the assets or location of

operations in case of intangible assets.

Analysis of the Group’s revenue is as follows:

8. SEEHE)
HhE &
AEBNEHETEUNEL (KR
AREBIZE S D NRARE P RN
BRHMERE - AEEIZEE DR
PEEREEERBI QLI (NAE
WEAE)EE -

locations is

REBEBWRADHTAT :

Revenue from external customers
REIMERE A

Discontinued
operation

ERILEERT

Continuing
operations

FREEER

Total
HoH

2014 2013 2014 2013 2014 2013
20145 EEPGKLSE 20145 EEPIELEE 20145 EEPREE
LG HKS'000 BELEX HK$'000 WELEXl HK$'000
FET ywizl & TET gyl $TET THET

Hong Kong
(place of domicile)

The PRC, excluding
Hong Kong

USA

Europe

— Germany

— Denmark

— United Kingdom
— France

— Others

Asia

Others

Total

278 (M)
hE - TNEEEE

e
B
— BE&
— B
— RE
— ZE
— Hit
M

19,019 14,989 - = 19,019 14,989
57 118 36,879 37,014 36,936 37,132
60,657 49,254 - = 60,657 49,254
59,532 38,565 - = 59,532 38,565
- = 7,259 7,017 7,259 7,017
2,568 6,578 - = 2,568 6,578
2,839 2,565 - 72 2,839 2,637
2,078 4,473 124 729 2,202 5,202
5,822 4,676 93 = 5,915 4,676
5,556 6,590 - = 5,556 6,590
158,128 127,808 44,355 44,832 202,483 172,640
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SEGMENT INFORMATION (Continued)

Geographical information (Continued)

The following is an analysis of the carrying amount of non-current
assets analysed by the geographical areas in which the assets are
located:

REAFEEEFRAE

SEER(F)

shEEE (F)

AT RIRAEME LS E D NFEREEE
BREE AT :

Non-current assets

&6 (sEffi)

Hong Kong (place of domicile)
The PRC, excluding Hong Kong

The Company is an investment holding company incorporated in
Bermuda where the Group does not have activities. Since the major
operations of the Group are conducted in Hong Kong, Hong Kong
is considered as the Group’s place of domicile for the disclosure
purpose of HKFRS 8.

Information about major customers

During the year, there was one customer (2013: two customers)
from the Group’s Sourcing Business, whom (2013: each of whom)
contributed 10% or more of the Group’s total revenue. Revenue
derived from this customer (2013: these 2 customers) during the
year amounted to HK$125,748,000 (2013: HK$82,933,000 in
aggregate).

FINANCE COSTS

HE - AEREEE

FERENEE
2014 2013
20144 20134
HK$’000 HK$'000
FHTT FEr
2,176 846
5,493 9,667
7,669 10,513

ARRBR/NAEE L EEB R B REEM
BBV BEER AR - AR AEEKED
EBNBBET  BANBRYBREE
A% 8 SRAVINER B MO = AR S AR B AV
ST E o

EEEREH
FERNAREBHE K (Q013F : MEEF)
ERESEBEFR - BQO13F : FR)A
EBEEREWA10% A ERIE B o A
FE o RBZEEF(Q013F : MBEF)
HIU A A5 125,748,000 7T (2013 4F © &3
82,933,000/ 7T ) °

=%

2014 2013
20144 20134
HK$’000 HK$'000
FETT FEr

FEEEER

Continuing operations

Interest on bank borrowings and overdrafts wholly 7B R FRZEE(EE R
TREERBLFE

repayable within five years
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! no forfeited contributions available for offset against existing contributions during

the year and in prior year

2 included in “other operating expenses” in the consolidated statement of

comprehensive income

10. PROFIT BEFORE INCOME TAX 10. BRFRfRHiAu&EF
Profit before income tax is arrived at after charging/(crediting): BRETSBATEFNHER (G A A TSIE
TBEB
2014 2013
20144 20134
HK$’000 HK$'000
FETT FEr
(Re-presented)
€]
Continuing operations BT E LT
Auditor’s remuneration: ZHENES -
Audit fee EER 560 560
Fee for non-audit services HEZWGE 565 200
1,125 760
Cost of inventories recognised as expenses, HERBRAIHFERA -
comprising: B
Amount of inventories recognised as expenses ERAEAINGFESRE 118,808 99,284
Inventories write-off FEMH - 109
Depreciation of property, plant and equipment Y - BE RERETE 438 365
Net exchange loss/(gain) & EE, (e ) FaE 696 97)
Operating lease charges in respective of land T REFHEEHE
and building T 1,581 687
Employee benefit expenses EERAHAZ
(including directors’ remuneration) (PRESH)
Salaries, allowances and benefits in kind e RMREYAE 16,522 26,266
Retirement benefit — defined contribution plans! BIKEH — FEEK
=TED 517 984
17,039 27,250
Loss on disposal of property, plant and equipment? TREEYDZE - BB M RIER
E5ig2 - 2

RAEE R E—FEHRBRER A HEHR

B

AR A 2E SR M g e
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11. INCOME TAX EXPENSE 11. FiIfRBiRA
2014 2013
20145 20134
HK$’000 HK$'000
F#ETT FEr
(Re-presented)
(reE5)
Continuing operations BT

Current tax — Hong Kong profits tax BNEATEIE — HABFEH
— charge for the year — FAZHY 3,102 965
— over provision in prior years — BAEFEEERE (128) (247)
2,974 718

Hong Kong profits tax has been provided at the rate of 16.5%
(2013: 16.5%) on the estimated assessable profits for the year.

Tianhaiba is subject to PRC Enterprise Income Tax (‘PRC EIT”) at
the tax rate of 25%. No provision for PRC EIT has been made for
the year or in prior year as the directors estimate that taxable
income arising in the PRC, if any, is not significant to the Group.

Reconciliation between income tax expense and accounting profit at
applicable tax rates is as follows:

BB T AT E b5t B R s R
16.5% (20134 : 16.5% )57 °

RGBAILBE 26% FHEEEMEH
(HBEEEMEN]) - ARERGEFTHEE
ERERBTBA (B HAEEAEX -
AR AFER E—FELERPELE
PRSBLE B

P B0 5 S B & 5 A 3% 8 A AR R B BBk
W

Profit before income tax from continuing operations B4R & %75 2 4 A5

T AT A
Tax calculated at tax rates applicable to the AR Rl A R A A
jurisdictions concerned MEFENBIE
Tax effect of non-deductible expenses AR S S R 2
Tax effect of non-taxable income BERGURANT S E
Tax effect of tax loss/deductible temporary REERTA TS EEAl Bt
differences not recognised ETRE=ENTHETE
Over provision of tax in prior years, net BAFEEERE TS
Others EAfh
Income tax expense for the year FARFEHRS
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2014 2013
20144 2013%F
HK$°000 HK$’000
FET FAET
(Re-presented)

(fe&E%))

9,491 21,967
1,566 3,625
1,125 364
(29) (3,078)

18 16
(128) (247)
422 38
2,974 718
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12.

13.

Rig XK F¥EFEFR AT Powerwell Pacific Holdings Limited

INCOME TAX EXPENSE (Continued) 1. FiRHEHXZ(#E)
The Group had unrecognised tax losses and deductible temporary AEBEBSEENRBERBHEERA
differences arising in Hong Kong of approximately HK$401,000 MBI = £ 9 511405 401,000 4 7T(2013
(2013: HK$61,000) and HK$545,000 (2013: HK$776,000) F : 61,0008 7T) K 545,000 7T (2013 4F -
respectively. These tax losses are available indefinitely for offsetting 776,000 7T) © ZEH BB RELRE
against future taxable profits of the companies in which the losses B KR F 1B 85 2 B AO 2R 2R FE SR B0 T
arose and the temporary differences can be carried forward RZEERERAEREE - R2014F R
indefinitely. As at 31 December 2014 and 2013, the Group did not 2013612 A31 8 « NREEWENFHBEEA
have unrecognised tax losses arising in the PRC. No deferred tax RERTBEE - AR B REFEDR
asset has been recognised in respect of the unused tax losses and HEM - AR ARB A BEE RN
deductible temporary differences due to the unpredictability of future TR = EERELERIBEE ©
profit streams.
PROFIT ATTRIBUTABLE TO OWNERS OF THE 12. XAT#HHE ARELiTEF
COMPANY
Of the consolidated profit attributable to owners of the Company of ARAREA AEGERE = 6,799,000 87T
HK$6,799,000 (2013: HK$15,564,000), a profit of HK$3,880,000 (20134 : 15,564,000 )+ * i F
(2013: HK$27,648,000) has been dealt with in the financial 3,880,000/8 7T (2013 4 : 27,648,000/ 7T)
statements of the Company. BN Bl H) B T Rk Ak
DIVIDENDS 13. KRR
Dividends proposed or declared by the Company during the year RAFERE—FEF  ARAEZHRXETIR
and in prior year are as follows: IR ST :
2014 2013
20144 20135
HK$’000 HK$’000
Fi#T FET
Special dividend — HK$0.24 (2013: HK$0.13) per 4 RIIRE — &%
ordinary share L EAR0.2478 7T
(20134 : 0.13%7T) 36,000 19,500

The dividends paid during the year ended 31 December 2014
amounting to HK$36,000,000 represent a special dividend of
HK$0.24 per ordinary share, which were paid in August 2014 and
mainly financed by the net proceeds generated from the Disposal of
Goldnet Group (note 7) and general working capital.

The dividends paid during the year ended 31 December 2013
amounting to HK$19,500,000 represented a special dividend of
HK$0.13 per ordinary share, which were paid in May 2013 and
financed by the net proceeds generated from the Disposal of
Richmind (note 7).

HE2014F 12 A1 HIEFEENBRE S
36,000,00078 7T + BN EFA% I 18 A% A 55 Bl A%
BA0.247%7T - BEAREBER2014F8 Ak
NITFERSHERLEEHESNME
FIEFREE —REEESBM(MIEET) -

HE2013F 12 A1 HIEFEEHKRE S
19,500,000 78 7T + BN& A% X @A A0 45 RII AR
BA0138IT - AEREER2013F5 Ak
NI HRERDLESHESNSRIEFHE
BAS (HI=ET) ©
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14. EARNINGS PER SHARE

(a)

(b)

(c)

From continuing and discontinued operations

The calculation of basic earnings per share from continuing
and discontinued operations is based on the profit attributable
to the owners of the Company amounting to HK$6,799,000
(2013: HK$15,564,000), and the weighted average of
150,000,000 shares (2013: 150,000,000 shares) in issue
throughout the year.

From continuing operations

The calculation of basic eamings per share from continuing
operations is based on the profit from continuing operations
attributable to the owners of the Company amounting to
HK$6,517,000 (2013: HK$21,249,000) and the weighted
average number of shares of 150,000,000 shares (2013:
150,000,000 shares) in issue throughout the year.

From discontinued operation

Basic earnings per share from discontinued operation for the
year is HKO.2 cents (2013: loss per share of HK3.8 cents),
which is calculated based on profit for the year from
discontinued operations attributable to owners of the
Company amounting to HK$282,000 (2013: loss of
HK$5,685,000) and weighted average number of shares of
150,000,000 shares (2013: 150,000,000 shares) in issue
throughout the year.

The Group had no potential dilutive ordinary shares in issue during
the year and in prior year and therefore the basic and diluted
earnings per share are the same for both years.

Annual Report 2014 53R

REAFEEEFRAE

14. BEE7

(a)

(b)

(c)

RKEFERCRILEEER
RERBERERIEELER 2 GRE
REF THIRIE AN R A AT E R
6,799,000 7T.(2013 £ : 15,564,000
BIT) c WRFERE BTG INE
T 15 %7150,000,000 f% (2013 £E -
150,000,0000%)5t& -

REFEEEER
REFELCEEE 2 BREREFT)
RIERARHER AR EIFELE
% 6,517,000 7T (2013 4F -
21,249,00087T) * U RFANBSEET
F% 15 hn#EESF #5258 150,000,000A% (2013
£ : 150,000,0000% )51 -

REBRILEEERE
FRREERIEEEES 2 BREAR
BF 50281120134 « BHEE
3.878{l) » THREAQRHEE AFRN
EHRBERIEEEERLZ
4 ) 282,000 78 7T (2013 4F : 518
5,685,000/87T) © LARERND 1T
13 hn#EF 1925 150,000,000 A% (2013
£ : 150,000,0000% )5t -

AEERAFER L —FEHECETA
BEEN TR - Bt R FERANER
N2 SRANMER -
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15. REMUNERATION OF DIRECTORS
HIGHEST PAID INDIVIDUALS
Directors’ remuneration

AND FIVE

Fees

Lok
HK$000
FET

Executive directors:

Fei Jie*

Fung Chi Kin*

Liu Tin Chak, Arnold*
Lam Chi Wai, Peter*
Wong Yu Man, Elias*
Yang Yijun*

Independent non-executive

directors:

Cheung Siu Wah**

Jim Yiu Ming*

Sit Sai Hung, Billy**
Cheung Chi Man, Dennis*
Lui Tai Lok*

Yip Kwok Kwan*

Year ended 31 December 2014 #Z2014512H31H

- 3: 4
HITEE
B
RSB
BRE

TR
BRX
B—E

BUHHTEE -

R
1 Gk
Bt
R
Bk
@Y

EEHM

Discretionary
bonuses

HK$000
FHET

Salaries,
allowances
and benefits
in kind

ik RNk
Bl
HK$’000
FET

Retirement
benefit
costs
BiFEH
(7%
HK$’000

FET

15. EERAERSHATHEN

Total

st
HK$’000
Fi#T

- - 397 - 397
- - 495 - 495
- - 765 12 777
- - 765 12 777
- - 765 12 777
- - 765 12 777
- - 66 - 66
- - 66 - 66
- - 83 - 83
- - 232 - 232
- - 232 - 232
- - 232 - 232
- - 4,863 48 4,911

Annual Report 2014 53R

80



Powerwell Pacific Holdings Limited ZigAEF¥EBEERAR

15. REMUNERATION OF DIRECTORS AND FIVE

HIGHEST PAID INDIVIDUALS (Continued)

15. EERAZREHALHIFHME)

Directors’ remuneration (Continueqd) EEHME)
Salaries,
allowances  Retirement
Discretionary and benefits in benefit
Fees bonuses kind costs Total
e 2Rk RAKER
ok BYBIEAT ERpE D mEt
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET FET FET FET FET
Year ended 31 December 2013 #ZE2013%E12F31H
LLEE
Executive directors: HITEF
Liu Tin Chak, Arnold BXZ = — 1,040 15 1,055
Lam Chi Wai, Peter MERE = = 1,040 15 1,055
Wong Yu Man, Elias B — - 1,040 15 1,055
Yang Yijun B8 - - 1,040 15 1,055
Independent non-executive BUHHTESE -
directors:
Cheung Chi Man, Dennis RGN - - 240 - 240
Lui Tai Lok mALE = - 240 — 240
Yip Kwok Kwan ZE1 - - 240 = 240
— — 4,880 60 4,940
# Appointed on 2 September 2014 & R2014F9 A2 ARE(E
S Appointed on 22 September 2014 L R2014F9 22 AR (E
Resigned on 23 September 2014 7201459 A 23 B B E
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REMUNERATION OF DIRECTORS AND FIVE 15.

HIGHEST PAID INDIVIDUALS (Continued)

Five highest paid individuals

The five highest paid individuals consisted of four (2013: four)
directors, details of whose remuneration are reflected in the analysis
presented above. Details of remuneration of the remaining one (2013:
one) highest paid individual are as follows:

EERABERBHATHEHMZ)

AEREHALT
AEZ&E=HALTEENZ(0134F : IH)
B BBFMFER EXAAIHSITE
iR« REE2013F 12 A1 HIEEE - &
#h—H(Q013F : —R)&E F A TR H B
FIBT

e  RRREDNE
RABH — EBEMR
el

Salaries, allowances and benefits in kind
Retirement benefits — defined contribution plan

The remuneration paid to the above non-director individual for the
year fell within the following band:

2014 2013
20144 20134
HK$°000 HK$’000
FHEIT FET
765 736

15 15

780 751

FADNRERIFFEFERIALTOFHHE
RUATEE

Number of individuals

Nil — HK$1,000,000 Z%1,000,000% 7T

There was no arrangement under which a director waived or agreed
to waive any remuneration during the year (2013: Nil).

No emolument was paid by the Group to the directors or any of
the five highest paid individuals as an inducement to join or upon
joining the Group, or as compensation for loss of office (2013: Nil).

AE
2014 2013
20144 20134
1 1

F R T E RN KR B RS A
SHRHE(20134F : &) °

AEESEANEETHEANDEZSFAL

TAEMBE - EAEEMBERNINBEAR
&= BT 22 ok BE B 47 (8 (201 34F 48] o
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BRAF
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16. PROPERTY, PLANT AND EQUIPMENT 16. ¥ - RERRE
Group XEEH
Furniture,
Leasehold fixtures and Plant and Motor
improvements equipment machinery vehicles Total
R KRB
HERE KRt  BERMEE RE st
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET FEIT FET FET FET
At 1 January 2013 #2013%F1H18
Cost PR 816 5,405 4,043 630 10,894
Accumulated depreciation BETE (533) (2,363) (3,940) (630) (7,466)
Net carrying amount BRIEFE 283 3,042 103 — 3,428
Year ended 31 December 2013 HE20135FE12A31HILERE
Opening net carrying amount FYREFE 283 3,042 103 = 3,428
Additions AE = 2,808 48 — 2,856
Depreciation e (42) (1,124) (49 — (1,215)
Impairment loss (note 17) REEE(HE17) — (150) = = (150)
Disposal HRRE (187) (70) @) — (260)
Exchange adjustment TEH A 18 15 6 — 39
Closing net carrying amount SFREREFEE 72 4,521 105 - 4,698
At 31 December 2013 and 1420135%F12A31H R
at 1 January 2014 20145E1A18
Cost PR 556 7,363 4,096 630 12,645
Accumulated depreciation BETE (484) (2,692) (3,991) (630) (7,797)
Accumulated impairment ZEHRE — (150) = = (150)
Net carrying amount BRENE(E 72 4,521 105 = 4,698
Year ended 31 December 2014 #HZE2014F12A31HILFEE
Opening net carrying amount FYRREFE 72 4,521 105 — 4,698
Additions NE 7911 6,638 746 704 8,879
Depreciation e (76) (1,387) (102) 12 (1,577)
Disposal RpE — (38) = = (38)
Disposal of subsidiaries (note 7) HEHBAR (M t7) ®) (8,958) (55) = (9,021)
Exchange adjustment BN AR — (72) — — (72)
Closing net carrying amount SFREREFE 779 704 694 692 2,869
At 31 December 2014 #20145E12A318
Cost PR 1,336 2,207 4,661 1,334 9,538
Accumulated depreciation BEHTE (557) (1,503) (3,967) (642) (6,669)
Net carrying amount ARERE 779 704 694 692 2,869
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Company

16. PROPERTY, PLANT AND EQUIPMENT (Continuead)

Year ended 31 December 2014

Opening net carrying amount
Additions
Depreciation

Closing net carrying amount
At 31 December 2014
Cost

Accumulated depreciation

Net carrying amount

H=E20145F12831 851k

FE
FHRREFE
NE
e

FRREFE
#20145F12H31H
A

BETITE

AREFE

16. % - MERREE)

XAF

Furniture,

Leasehold fixtures and
improvements equipment
R - RKE
RikiE
HK$°000
FET

HERE
HK$°000
FET

Motor
vehicles

AHE

Total

aast

HK$'000 HK$’000

FET

FETT

791 228 704 1,723
(39) (9) (12) (60)
752 219 692 1,663
791 228 704 1,723
(39) (9) (12) (60)
752 219 692 1,663
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17.

REAFEEEFRAE

GOODWILL 17. &

HK$’000

FEr

Year ended 31 December 2013 FHE2013F12A31HILEE
Opening net carrying amount FHREFEE 230
Impairment loss HEEE (230)
Closing net carrying amount FIEREFE =
As at 31 December 2013 #20135%F12A31H
Cost BRAR 230
Accumulated impairment REPRE (230)
Net carrying amount REFE =
Year ended 31 December 2014 HE20145F12A31BLEE
Opening net carrying amount FHEREFE =
Closing net carrying amount FRIREFE —
As at 31 December 2014 R2014%E12A31H
Cost A =
Accumulated impairment Z2FHRE =
Net carrying amount IREFE =

Goodwill arose from the acquisition of Tianhaiba on 1 February
2010. The goodwill as well as the trademarks with indefinite useful
lives as mentioned in note 18 are tested for impairment at least
annually and are allocated to the CGU of PRC Watch Business for
impairment assessment purpose. The goodwill was fully impaired in
the year ended 31 December 2013.

For impairment assessment purpose for the year ended 31
December 2013, the recoverable amount of the CGU of PRC
Watch Business was determined using value in use calculation
which is a cash flow projection prepared based on a five-year
forecast approved by the directors. The pre-tax discount rate
applied to the cash flow projection was 19%, which reflected
specific risk relating to the PRC Watch Business. Growth rate used
to extrapolate the cash flows beyond the five-year period was 4%
which reflected the long-term average growth rate of the PRC
Watch Business as forecasted by the directors. In the prior year,
impairment was recognised for goodwill, other intangible assets i.e.
trademarks and property, plant and equipment by HK$230,000,
HK$220,000 and HK$150,000 respectively.
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EEIANR2010F2 A1 BREXSHME
4o EEKKIE 18RI A TRFRAE
BEHNmEEFETRENR  B25
e FRBIEERESNECEEEMIERE
FEAE - mEREZE2013F12A31 81
FEERERE °

MEZE2013F 12 A31 B ILFE 2 REE
me @ PREEREBREELBMZ TR
EeBmIOAFEREEET  MERERBETD
RIEZEMENTFEHRENRROIBER
TERIFFERE - RE R TERER /T ATEL
HWEH19% - RMB B+ REEREBSHNE
ERE - EHTER - AR BT L RS E
FIRE RIS R R A4% KA B HEE
REBHRBFEERER - RE—FF

e HtEREEBIEZEURDE B
B K& ) E D BRI E 230,000 7T
220,0007 7T % 150,000/ 7T °
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OTHER INTANGIBLE ASSETS

18. HipEREE

Trademarks
i
HK$’000
FET
Year ended 31 December 2013 HE2013F12A31HILEE
Opening net carrying amount FHREFE 5,869
Addition NE 18
Impairment loss (note 17) BEEE (A7) (220)
Exchange adjustment TEH AR 148
Closing net carrying amount FIEEEFE 5,815
As at 31 December 2013 #20135%F12A31H
Cost AR 6,035
Accumulated impairment RETRE (220)
Net carrying amount REDFE 5,815
Year ended 31 December 2014 HE20145F12A31HILEE
Opening net carrying amount FHREFE 5,815
Disposal of subsidiaries (note 7) L EH B AR (A7) (5,747)
Exchange adjustment T E (68)
Closing net carrying amount FHRIREFE —
As at 31 December 2014 20145F12A31H
Cost AR =
Accumulated impairment 2FHRE =
Net carrying amount IREF{E =

On 30 June 2010, Tianhaiba entered into an agreement with a PRC
entity to acquire from the PRC entity the Tianba and Harpo
trademarks at a total consideration of RMB4,700,000 (equivalent to
approximately HK$5,345,000).

The directors consider these trademarks having indefinite useful lives
as there is no foreseeable limit on the period of time over which the
trademarks in watch industry is expected to provide cash flows.
These trademarks can be renewable in a period of time at minimal
cost and the products are continuing in the market.

The trademarks have been allocated to the CGU of PRC Watch
Business for impairment assessment. Based on the assessment of
the directors, impairment loss of HK$220,000 was recognised for
the trademarks during year ended 31 December 2013 (note 17).
The intangible assets have been disposed of upon the completion
of the Disposal of Goldnet Group (note 7) during the year.

R2010F6A30H » KGFH—RPHERE
SN — ek URZTPRERKERE
KBFHEER - BRERAR4,700,0007T
(495 145,345,000/ 7T ) ©

EEZRRUEHEATRERAERF
B RREZEHENEREANBYLE
RERS RN A ERREERE - EEIE
AR AEE —BERH - BERRT
5 LR BT o

FIZENETFTHREZEENECELS
ERETE - RIBZETH - #E2013
F12A31 BILFE  BZEERAREEE
220,000/ 7T (FizE17) - & EBHE RS
(BI5E7) ek  EFEEERAFELE -
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19. INTERESTS IN SUBSIDIARIES

REAFEEEFRAE

19. RBAEM#ER

Investments in unlisted shares, at cost

Amounts due from subsidiaries

Amount due to a subsidiary

FEEMRMITE - A

FE L FHT 81X B3R IR

e — M B A B F0R

Amounts due from/(to) subsidiaries are unsecured, interest-free and

repayable on demand.

Particulars of the Company’s principal subsidiaries, which are private
companies with limited liability, as at 31 December 2014 are as

Company

AAT
2014 2013
2014 20134
HK$’000 HK$'000
FEiT FrET
27,125 30,367
- 23,690
2,122 11

FEY (R MBARFARBIER 2
BRAREREER -

R2014F12A31H » KAARZEBHBEA
AI(HAFLABRAR)EFEBLAT

follows:
Effective interest held
Country/Place of Particulars of issued and by the Company
incorporation/ fully paid share capital/ FATHEWERES  Principal activities and place
Name establishment registered capital Directly Indirectly  of operation
MBI BUER S EETRARREF
£ e HMEFEE H# BE  EEEBRESHY
Ampress Merchandising Limited Hong Kong Ordinary shares of = 100% Trading of watches, costume
HK$100,000 jewelries and accessories in
Hong Kong
MEEXBRAT e 100,000/ LAY &R - 100% WEBEEER NERER
[k
Ampress Packaging Asia Limited Hong Kong Ordinary shares of = 100% Trading of display and
HK$500,000 packaging products in
Hong Kong
Miga%E(BMBRAF )0 500,000/ 7T A & @R - 100% REBEERIIREER
Display & Packaging Limited Hong Kong Ordinary shares of = 100% Trading of display and
HK$300,000 packaging products in
Hong Kong
Display & Packaging Limited B 300,000/ TR AR - 100% REBEERIIRBER
EC Pacific Limited Hong Kong Ordinary shares of = 100% Trading of watches and
HK$500,000 accessories in Hong Kong
RE(RTF)BRAF i 500,000/ A0 & Bk - 100% WEB B R R
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19. INTERESTS IN SUBSIDIARIES (Continued) 19. RMBATM#ERE(Z)
The above table lists the subsidiaries of the Company which, in the ERINEARBZHMBAT - ERESER
opinion of the directors, principally affected the results for the year RAZEMNBRARHFAEREATATE
or formed a substantial portion of the net assets of the Group. To NERAEEEEFENEZNM -EE
give details of other subsidiaries would, in the opinion of the RE - HHEMHEBARZFBEBEER
directors, result in particulars of excessive length. B -
20. INVENTORIES 20. BE
Group
AEHE
2014 2013
20144 20134
HK$’000 HK$000
F#ETT FET
Raw materials JRAT R 6,613 12,200
Finished goods & 6,370 30,226
12,983 42,426

21. TRADE RECEIVABLES, PREPAYMENTS AND 21. BS5REWIIE - ARRIERIES

DEPOSITS
Group Company
FEE AATF
2014 2013 2014 2013
20144 20134 20144 20134F
HK$’000 HK$'000 HK$’000 HK$'000
FET FET FET FEIT
Trade receivables =6 e 5,201 16,789 — =
Prepayments and deposits FENRIERIES 3,432 6,649 575 114

Trade receivables, prepayments and E ZREWIE - B
deposits FIERIZS 8,633 23,438 575 114
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21. TRADE RECEIVABLES, PREPAYMENTS AND
DEPOSITS (Continued)
The Group normally allows credit period of 30 to 60 days (2013: 30
to 60 days) to its major customers. Credit period is normally not
granted to other customers. Based on the invoice dates, ageing
analysis of the Group’s accounts receivable at the reporting date is

21.

BRI « AARERER(E)

AEBE-—RAEETZEFHETI0E60K
(20134 : B30 E B0 R)HIEEH - —MKIK
HoTEREMEPRTEES - N@E
A AEEBURFIRZER R BNK

as follows: BRI ¢

Group

AEHE
2014 2013
20145 2013%F
HK$°000 HK$’000
FET FETT
1-30 days 1-30K 2,294 11,014
31-60 days 31-60K 2,381 4,565
61-90 days 61-90K 526 834
Over 90 90KRIA — 376
5,201 16,789

The ageing analysis (based on due date) of the Group’s trade
receivables that are not yet past due and that are past due but not
impaired at the reporting date is as follows:

K& B H - AKERBHAALHERR
BB ZERMRIBREIHBNREANTAT

Not past due R EA

1-30 days past due #HI1-30K

31-60 days past due B HA31-60K

61-90 days past due B HI61-90K

Over 90 days past due EHAQ0K A |
89 Annual Report 2014 %

Group
AEHE
2014 2013
20144 20134
HK$’000 HK$'000
F#iT FET
3,539 11,753
1,241 3,850
421 709
- 101
- 376
5,201 16,789




21.

22,

g X FxEFEBR AT Powerwell Pacific Holdings Limited

TRADE RECEIVABLES, PREPAYMENTS AND
DEPOSITS (Continued)

At each reporting date, the Group reviews receivables for evidence
of impairment on both an individual and collective basis. Impairment
losses in respect of trade receivables are recorded using an
allowance account unless the Group is satisfied that recovery of the
amount is remote, in which case the impairment loss is written off
against trade receivables directly. None of the trade receivables as
at 31 December 2014 and 31 December 2013 have been identified
by the Group as having impairment issue and thereby no allowance
were made as at 31 December 2014 and 2013.

Trade receivables that were not yet past due and that were past
due but not considered as impaired related to a number of
customers that had a good track record of credit with the Group.
Based on past credit experience, management believes that no
impairment allowance is necessary in respect of these balances as
there has not been a significant change in credit quality and the
balances are still considered fully recoverable. The Group did not
hold any collateral in respect of trade receivable past due but not
impaired.

CASH AND CASH EQUIVALENTS

21.

22.

Group
AEHE

2014

20144

HK$’000

FEIT

BoREKARIE « AAREREER(E)

REREBH  AEESRERNREE
AR LB BEBRERZIERE - &
SEWFIAE 7 RERIBERREREB fE
8 EAEBERAIREZEENKE B
BRI - FEZBERAT  REBEERE
NE 5 EUGRIEHIRR » 72014412 A31H
K2013%F12 A31 8 » NEBWERERTR
BHRBFIBERENSR @ At ASLBER
2014F 20134 12 A31 B I A H R (T #
ﬁ °

HABE R EBERERBRENE S
EUGRERAEBEELERTFNAE
TRBHEFAR - RIBEEEERLR
BEERE ARNEREXITESAREH
BERDERERN228KE - AILBAS
ZERBEBERE - AREYEREE
HERIREN B 5 B KIA S A (A E T

A °

BRERREEEY

Company
AT

2013 2014 2013
20134 20144 20134
HK$'000 HK$’000 HK$°000
FEIT FTT FET

Bank balances and cash RITEBR RIS 29,811 20,660 118 206
Short-term bank deposits REERIRITIER 6,896 16,677 - —
Cash and cash equivalents in the REBIRRERMERE

statement of financial position NIREEEY 36,707 37,337 118 206
Bank overdraft RITEX (4,367) —
Cash and cash equivalents in the REEHESRERN

consolidated statement of cash ReRBESEED

flows 32,340 37,337
Included in the cash and cash equivalents of the Group as at 31 Ro01412 8318 » FAAEER S KT

December 2014 was a balance of HK$7,026,000 (2013:
HK$17,628,000) which is denominated in RMB. RMB is not a freely
convertible currency.

Cash at banks earns interest at floating rates based on daily bank
deposit rates. Short-term time deposits are made for periods
depending on the immediate cash requirements of the Group, and
earn interest at the respective short-term time deposit rates.

S EEBMARARETHER % 7,026,000
BT (20134 : 17,628,000787T) - AR
WIEAEAREBRZEE -

RITHERIRFBRIT AR R FREA
B BHERERZHR  HRFAEHE
ZPAREFRME  REBEHRAERTF
AR ERELA B, -
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23. TRADE AND OTHER PAYABLES

24,

REAFEEEFRAE

23. BESRHEMEMARE

Group
AE

2014
20144
HK$°000
FET

Company

C) FAT

2013 2014 2013
20134 20145 2013%F
HK$'000 HK$°000 HK$'000
FET FTT FEIT

Trade payables 2 ZENFIE 22,585 38,761 — =
Other payables and accruals HhfERRIE R

& 3,454 14,073 1,734 932

Deposits received B ER S 4,189 7,190 — =

30,228 60,024 1,734 932

Based on the invoice dates, ageing analysis of the Group’s
accounts payable at the reporting date is as follows:

RBEBH  ARENEMNFRRERA
HEfRER DTN T

1-30 days 1-30K

31-60 days 31-60K
61-90 days 61-90°X
Over 90 90K E

As at 31 December 2013, included in trade payables was an
amount of HK$418,000 which was due to a PRC entity, Guifeng (as
defined in note 27). There was no balance due to Guifeng as at 31
December 2014.

As at 31 December 2013, included in other payables was an
amount of RMB5,400,000 (equivalent to HK$6,835,000) which was
advanced from an independent third party. The advance is
unsecured, non-interest bearing and repayable on 5 December
2014. Such balance was disposed upon the Disposal of Goldnet
Group.

AMOUNT DUE TO HOLDING COMPANY
Amount due to holding company is unsecured, interest-free and
repayable on demand.
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Group

AEH
2014 2013
20144 20134F
HK$’000 HK$'000
F#iT FHET
6,521 11,783
6,241 12,194
5,927 4,341
3,896 10,443
22,585 38,761

R2013F 12 A31H ' BZEMNFEHEE
418,000/ * BEMN—RTEHEREER
(F&EBME27) - 20145124318 - #f
EREER 2 458 o

R2013F 12 A31H - EENFEF S
AR ¥ 5,400,000 7t (FHEE R 6,835,000 7%
T E—ZBME=ZF 2R o ZRAAE
A - B RAR2014F12 A5BEE © %
HEHRREHEBBEEEEEE -

FEfH=RR A TIFRIE
FEFHER D AR RN - %8 RAR
BRfEE -
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25. SHARE CAPITAL 25. MK
Company AT
2014 2013
20144 2013%F
Number of Number of
ordinary Carrying ordinary Carrying
shares value shares value
TiEREE FRE{E EE=Elle ] BREE
HK$°000 HK$'000
F#ET FEIT
Authorised: EE
Ordinary shares with par value of FREEO.AETT
HK$0.1 each 2 &k
At 1 January M1 A1H 1,000,000,000 100,000 1,000,000,000 100,000
At 31 December ®12A31H 1,000,000,000 100,000 1,000,000,000 100,000
Issued and fully paid: EETRER :
Ordinary shares with par value of HAREE0.1ATT
HK$0.1 each =Rl
At 1 January ®1A1H 150,000,000 15,000 150,000,000 15,000
At 31 December ®12H318 150,000,000 15,000 150,000,000 15,000

26.

The share capital of the Company at the end of reporting period
comprises only of fully paid ordinary shares with carrying value of
HK$15,000,000 (2013: HK$15,000,000). All shares are equally
eligible to receive dividends and to the repayment of capital and
each share is entitled to one vote at shareholders’ meeting of the
Company.

RESERVES

Group

The amounts of the Group’s reserves and the movements therein
for the current and prior years are presented in the consolidated
statement of changes in equity. Nature of the reserves are as
follows:

(@)  Share premium
Share premium is the excess of the proceeds received over
the nominal value of the shares of the Company issued at a
premium, less the amount of expenses incurred in connection
with the issue of the shares.

26.

RIBEER - ARFNRAEBIERAE
7315,000,0005 78 (20134F : 15,000,000
TO)HE SR L mAY - AT R R UER AR B
FREEAFTAZE RS - B SRR
BEZEEARRRREAG LM — IR -

e
%0
AR ERNKEE B HRARER

R -
@ RwEE
B&AD B TR BIRRAD LR (B 31 THE

MiSES MRBETROHEBREK - &
BRINEEZEZR -
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26. RESERVES (Continued)

©®)

(©)

@)

Annual Report 2014 3R

Capital reserve

Capital reserve arose from the acquisition of non-controlling
interests. It represents the difference between the
consideration paid and the net assets (at book value) of the
relevant group companies shared by the non-controlling
shareholders. Capital reserve at the end of the reporting
period arose from the acquisition of 33.3% equity interests in
Display & Packaging Limited on 13 April 2010 at a total cash
consideration of HK$200,000, the acquisition of 20% equity
interests in EC Manufacturing Limited on 7 May 2010 at a
total cash consideration of HK$2,000 and the acquisition of
the 10% equity interests in Ampress Packaging Asia Limited
on 23 June 2010 at a total cash consideration of
HK$1,027,000.

Merger reserve

To rationalise the structure of the Group in preparation for the
listing of the Company’s shares, the Group undergone a
group restructuring which became effective on 20 December
2010 (the “Reorganisation”). The financial information of the
Group has been prepared as if the group structure intended
under the Reorganisation had always been exist. In
connection to the Reorganisation, merger reserve arose
mainly in respect of the followings:

(i) On 16 June 2010 and 20 June 2010 respectively, the
Group’s subsidiary, Powerwell Pacific Limited
(“Powerwell Pacific”), issued 752 new shares of US$1
each to the founding shareholders of the Group at the
consideration of US$1 each and issued 44 new shares
of US$1 each, representing 5.5% of the enlarged share
capital of Powerwell Pacific, to a party who was then a
non-controlling shareholder of Powerwell Pacific at a
consideration of HK$1,027,000. These have resulted in
an increase in equity of the Group by HK$1,033,000
which was included in merger reserve; and

(ii) The difference between the nominal value of the
aggregate share capital of subsidiaries acquired
pursuant to the Reorganisation over the nominal value
of the shares of the Company issued in exchange for
the subsidiaries.

Translation reserve

Translation reserve comprises all foreign exchange differences
arising on the translation of the financial statements of foreign
operations in accordance with the accounting policy adopted
in note 3.17.

26.

R AT EEERA T

fi#tE (=)

©®)

(©

@)

BARGHEIR B W IEIE IS - 5P
R BRI R IEREEE AR
FEEGREARBER) CHNERE - ©
WMEHRNERFEE - RER 2010
4 4 A 13 BLAIR £ 4A(2 200,000/
JCHZEEDisplay & Packaging Limited
33.3% AR - R2010F5 A7H
AR & 48R (8 2,000 76 TR BE R 25 &)
EBRATE 20% AR ML 2010
6 A 23 HAR AR E 1,027,000
BT EEMIE B E (M) BRA A
10% AN ©

AU
BEIEASEEMEBAEHERNR R
B REER2010FE12 A20H
ETEHTEAR) - ~XEEHBER
TR ER SRR —EEEM
wE - MEANE  AHREEEER
ERNIESEE

[0} 2 RIR201046 516 H 52010
F6H208 ' ~EBEHHBA
Al Powerwell Pacific Limited
([Powerwell  Pacific]) 2 I1&HK(E
&1 ETmALEAIARKRE
BE1T752 IR B AR EE 1 EITHET
A&7+ LA Kz [AIPowerwell Pacific
A — & FEIE A e AR B B
1T44 BB MAE 1 ETFK
5+ {5Powerwell PacificE. &k
f&A5.5% * X184 1,027,000
BIT o BITSAER 2 EmIL
501,033,000/ 7T + ©FEEFTA
AOHREE &

(i) ARIBEARENHERE A
PR 2 EER AN D R T TT
PRI P B 1 AR D Z AR AR
EEZZH

BEREEEMEREMES 7R
NSRRI R BB T B 155
RELMELZR -




Rig XK F¥EFEFR AT Powerwell Pacific Holdings Limited

26. RESERVES

Company

The movements in the Company’s reserves are as follows:

26. f#iE(2E)

SN

ARFMBERBT -

(Accumulated

losses)/
Share Contributed Retained
premium surplus profits Total
(RatisHE),/
MRip (& BRER {REBEF st
HK$'000 HK$'000 HK$'000  HK$'000
FET T FET T
At 1 January 2013 2013%1A18 6,937 30,357 (7,008) 30,286
Special dividend (note 13) FRIR R (A7t 13) - — (19,500) (19,500)
Transaction with owners HEAANR S - - (19,500) (19,500)
Profit for the year/Total comprehensive FREH, FREERSEE

income for the year — — 27,648 27,648
At 31 December 2013 and 2013E12A31B &

1 January 2014 201451818 6,937 30,357 1,140 38,434
Special dividend (note 15) BRIRE(H1it13) — (30,357) (5,643)  (36,000)
Transaction with owners HEBANR S - (30,357) (5,643) (36,000
Profit for the year/Total comprehensive FREFFRRER R

income for the year — — 3,880 3,880
At 31 December 2014 20145E12A31H 6,937 — (623) 6,314

Contributed surplus of the Company represents the difference
between the costs of investment in subsidiaries acquired pursuant
to the Reorganisation over the nominal value of the share capital of

the Company in exchange.

ARBNEZRHBDRIBEAMBHER
AR E KA B AR B MR EMRAE
EHZER -
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27. RELATED PARTY TRANSACTIONS

(i) Save

during the vyear,

as disclosed elsewhere in these financial statements,
the Group carried out the following

transactions with its related parties:

REAFFEEBRAF

27.

FABEAL3Z 5

() BAMIEHELMIDS FRBEED -
AR B 2 SE R A AT A
TR :

Nature of transactions

XHHHE

AT RSB R AR (Shenzhen

Guifeng Watch Company Limited)
(“Guifeng”) (note (@) & (c))

RN THEEEEFR AR (&) (A >

IR R

K(c)

Data Champion Limited and its subsidiary
(note (b) & (c))

Data Champion Limited & E &2 &
(K15t ) % ()

Richmind (note (b) & (c))

BR (Kt L) L)

Notes:

(@)

RE
Rental expenses

HER*

A close family member of Mr. Yang Yijun, a director of the Company
who resigned on 23 September 2014, has material equity interest in
Guifeng.

Upon completion of the Disposal of Richmind to Data Champion Limited
on 10 May 2013 at an aggregate consideration of HK$24,000,000 as
mentioned in note 7, Richmind ceased to be a subsidiary of the Group
and has become a related party of the Group. The Group has entered
into tenancy agreements with Richmind for leasing of office premises for
a term of three years from the first day of the month following the
completion of the disposal. Mr. Liu Tin Chak, Arnold, Mr. Lam Chi Wai,
Peter and Mr. Wong Yu Man, Elias, executive directors of the Company
who resigned on 23 September 2014, have equity interests in Data
Champion Limited.

In current year, the Group disposed the Goldnet Group to a subsidiary
of Data Champion Limited at an aggregate consideration of
HK$23,000,000 as mentioned in note 7.

Following the resignations of Mr. Liu Tin Chak, Arnold, Mr. Lam Chi Wai,
Peter, Mr. Wong Yu Man, Elias and Mr. Yang Yijun as directors of the
Company on 23 September 2014, these parties ceased to be related
parties of the Group.

The directors of the Company are of the opinion that the
above related party transactions were conducted on normal
commercial terms and in the ordinary course of business.
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Assembly of watches

Consideration for disposal of interest in
subsidiaries and transfer of loan

HEMB A RS LB EE RN

Hrat

2014 2013
20144 20134
HK$’000 HK$'000
F#ETT FEr
6,876 5,981
23,000 24,000
720 640

ARREEH —FELE(ER20145F9
A28 BRHE) W —ZE X BBN g
BERB R ©

HKTRE7 Bzt 2013 4F 5 B 10 B SA#&HK
824,000,000 7T i & &R T Data
Champion Limited8) BT & « BRI
TEAREEZHMBARWEKRAARE
EHREAT - AEEBEEREHE
B NABBENAMENTHESF
HEEBLEFETKEAMNE—K
BETRH=F - RARMMITEREXR
BT MEREERELEEGE
72014479 A 23 H EHE )7 Data Champion
Limited# A #zs ©

AR - BAAMTEE7 BTl - ANERE AR
{8 23,000,000 T Data Champion
Limitedz —EIKIB AR ESEEE -

BERRRE  MEREE  BLE
£ RIB—EEAEN2014459 A23 AEHE
RARESR  ZEALTIBALEE
ZRAEAL -

ARBEEARR  LRBEBMALRS
TTRABEBBETETRIZERR
FKIRFETT




27.

28.

Rig XK F¥EFEFR AT Powerwell Pacific Holdings Limited

RELATED PARTY TRANSACTIONS (Continued) 27. FAEENLTRB(E)
(i) Compensation of key management personnel (i) EEEBASHWHE
Included in employee benefit expenses are key management EERFBAIAFAZTEZEEEAS
personnel compensation (including directors), the details of (BPREESR)ME - BREFBOT
which are as follows:
2014 2013
20144 20134
HK$’000 HK$’000
F#T FEIT
Short term employee benefits A EEER 7,953 7,046
Post-employment benefits BB 2T 144 140
8,097 7,186
OPERATING LEASE COMMITMENTS 28. EETHERIE

Group

The total future minimum lease payments payable by the Group
under non-cancellable operating lease in respect of land and
buildings are as follows:

AN
REBRE N ARG QB0 L b K48
FTRANORRRERSIT

—FR
MERFA

Within one year
Within two and five years

The Group leases certain properties under operating leases. The
leases run for an initial period of three (2013: three to five) years,
with options to renew the lease terms at the expiry dates or other
dates as mutually agreed between the Group and the respective
landlords. None of these leases includes any contingent rentals.

Company
The Company does not have any significant operating lease
commitments as lessee.

2014 2013
20144 20134
HK$’000 HK$'000
F#ETT FET
960 2,479
400 6,189
1,360 8,668

AEERELCEHERRE TWE - 25
HEMS AEH=02013F : =Fh)F ' I
AR B HA B sk AN SR B L AR R ¥ & B AR
FEMEMBHER - ERLBETMK
SRFE o

AAaE

ARRHWEBARABRETMAERELERY
ARIE o
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29.

30.

REAFFEEBRAF

CAPITAL COMMITMENTS 29. BXKIE
Group and Company AEEREAAT
2014 2013
20144 2013%F
HK$’000 HK$000
FET FEIT
Acquisition of a subsidiary WEE—MM B A 31,200 =
As detailed in note 32(i), the Group and the Company had AT EES2(iATRF L - 720145128318 -
commitment in relation to the acquisition of a subsidiary which is AEERARNRIFYE —FHRBAREL 2
contracted but not provided for in the amount of HK$31,200,000 as BT 4B R 2 #JE A31,200,00078 7T °
at 31 December 2014.
FINANCIAL RISK MANAGEMENT 30. RIEMREE

The Group is exposed to a variety of financial risks which result
from the use of financial instruments in its ordinary course of
operations. The financial risks include market risk (mainly foreign
currency risk), credit risk and liquidity risk. Details of these financial
instruments are disclosed in the notes below. The Group’s overall
risk management focuses on the unpredictability of financial markets
and seeks to minimise potential adverse effects on the Group’s
financial performance. Risk management is carried out by key
management under the policies approved by the directors. The
Group does not have written risk management policies. However,
the directors and senior management of the Group meet regularly
to identify and evaluate risks and to formulate strategies to manage
financial risks on timely and effective manner. The risks associated
with these financial instruments and the policies applied by the
Group to mitigate these risks are set out below.
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EmMAXZIESHER - @pERSED
LRR(EZRINERL) - FEERR LR
HEESRR FREESBMTEANFBRUAT
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W& BT 5 /9 A 1] FEORIE & B 1 RUR AR
SEMBRENBENFTZE - RRERE
HErEZEEEERBESIENERET
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30. FINANCIAL RISK MANAGEMENT (Continued) 30. &RLEMRER(Z)
Categories of financial assets and liabilities SREERGEER
The carrying amounts of the Group’s and the Company’s financial AEERARRRRE BHEMEARRER
assets and liabilities recognised in the statements of financial BERNEMEERBENREEBEINSE
position at the reporting date may also be categorised as follows TN (EEemIAENS BN EEET
(see notes 3.9 and 3.11 for explanations on how the category of EMHA - BRENFE3IKIA1)

financial instruments affects their subsequent measurement):

Group Company
FEH AT
2014 2013 2014 2013
2014 20134 20144 2013%F
HK$’000 HK$'000 HK$’000 HK$’000
FEiT TFET FET FrETT

Financial assets EREE
Loans and receivables: ER K EKEE
— Trade receivables — BHRWGRIE 5,201 16,789 - —
— Refundable deposits — AREIRS 537 802 345 —
— Amounts due from subsidiaries ~ — FEUHIE R TIZIE - - - 23,690
— Cash and cash equivalents — ReRESEEY 36,707 37,337 118 206
42,445 54,928 463 23,896
Financial liabilities SRIBE
Financial liabilities at amortised cost:  #&#E AKX A5 BR £ 7L
Bf& :
— Trade and other payables — B RHEMER
IE 26,039 52,834 1,734 932
— Amount due to holding company — FEfHERARIZIE 4,744 = 4,744 =
— Amount due to a subsidiary — ER—MEHBAR
IE - - 2,122 11
— Bank overdraft — RITEX 4,367 — 4,367 —
35,150 52,834 12,967 943
Due to their short-term nature, the carrying values of the financial HREAGBEHTEE  ¢REERAE
assets and liabilities approximate their fair values. ZEEmMEEENAFEEE -
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30.

FINANCIAL RISK MANAGEMENT (Continued)

Foreign currency risk

Foreign currency risk refers to the risk that the fair value or future
cash flows of a financial instrument will fluctuate because of
changes in foreign exchange rates. For the years ended 31
December 2014 and 2013, the Group mainly operates in Hong
Kong and the PRC. The functional currency of the Company and its
subsidiaries are mainly HK$ and Renminbi (“RMB”). The Group’s
exposures to currency risk arise from its overseas sales, which are
primarily denominated in US$ which are not the functional currency
of the Company and the relevant operating group entities. Since
HK$ is linked to US$, the directors consider that the Group's
exposure on currency risk is not significant.

The Group currently does not have a foreign currency hedging
policy. However, the management monitors foreign exchange
exposure and will consider hedging significant foreign currency
exposure should the need arises.

Interest rate risk

The Group does not have any significant exposure to interest rate
risk as at 31 December 2014 and 2013 as the Group has no
significant interest bearing assets and liabilities.

Credit risk

Credit risk refers to the risk that the counterparty to a financial
instrument would fail to discharge its obligation under the terms of
the financial instrument and cause a financial loss to the Group.

The Group’s policy to manage credit risk is to deal only with credit
worthy counterparties. In order to minimise the credit risk, the
management of the Group has formulated a credit policy and
delegated a team responsible for determination of credit limits,
credit approvals and other monitoring procedures to ensure that
follow-up action is taken to recover overdue debts.

Credit risk on bank balances is limited because the counterparties
are reputable banks.

The credit policies have been followed by the Group since prior
years and are considered to have been effective in limiting the
Group’s exposure to credit risk to a desirable level.

As at 31 December 2014, approximately 48% (2013: 20%) and
92% (2013: 53%) of the trade receivables was due from the
Group’s largest customer and the five largest customers
respectively. The Group has been actively seeking new customers
to reduce the risk of over-reliance on those customers. Please refer
to note 21 for further details of the Group’s exposures to credit risk
on trade receivables.
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FINANCIAL RISK MANAGEMENT (Continued)

Liquidity risk

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

The liquidity policies have been followed by the Group since prior
years and considered by the directors to have been effective in
managing liquidity risks.

Analysed below is the Group’s and the Company’s remaining
contractual maturities for its financial liabilities as at 31 December
2014 and 2013. When the creditor has a choice of when the liability
is settled, the liability is included on the basis of the earliest date on
when the Group and the Company can be required to pay. Where
the settlement of the liability is in instalments, each instalment is
allocated to the earliest period in which the Group and the
Company is committed to pay.
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Group *EH
At 31 December 2014
2014512A31H
Total
(o])] Within 6 months to undiscounted Carrying
demand 6 months 12 months amount amount
~ERE
NEREF ~EAR +=@A RAGIREBEE RRE{E
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
FET FET FET FET FET
Trade and other payables B 5 R H M ERFIE 16,064 9,975 - 26,039 26,039
Amount due to holding company FE{HRAE A RIFRIA 4,744 - - 4,744 4,744
Bank overdraft RITHEX 4,367 - - 4,367 4,367
25,175 9,975 - 35,150 35,150
At 31 December 2013
72013512 A31H
Total
On Within 6 months to undiscounted Carrying
demand 6 months 12 months amount amount
NEAE

REREF NMEARA +=f&8A RER 4B SRMEE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET FET FET FET FET
Trade and other payables B 5 R E e FIE 24,255 21,744 6,835 52,834 52,834
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30. FINANCIAL RISK MANAGEMENT (Continued)

31.
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ZIE AR FFEE
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30. £REEER(Z)

A

At 31 December 2014

2014512A31H
Total
(o])] Within 6 months to undiscounted Carrying
demand 6 months 12 months amount amount
~EAE

REKEF ~EA R +=@A RAGIRAEEE RRE{E

HK$’000 HK$°000 HK$’000 HK$°000 HK$°000

Fi&T F#ET F#EIT FiET F#ET

Trade and other payables B 5 REMERTRIE 1,734 - - 1,734 1,734

Amount due to holding company FEAHERR R RIFRIE 4,744 - - 4,744 4,744

Amount due to a subsidiary FEf—H B A R IR 2,122 - - 2,122 2,122

Bank overdraft RITEX 4,367 - - 4,367 4,367

12,967 - - 12,967 12,967

At 31 December 2013
R2013F12A31H
Total
On Within 6 months to undiscounted Carrying
demand 6 months 12 months amount amount
NMEAZE

R SR NMEAR +=1@A REGIR e BREE

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

FET FET FET FET FET

Trade and other payables B 5 REMERFIE 932 — — 932 932

Amount due to a subsidiary P —RIF B A R IE 11 - — 11 11

943 = = 943 943

CAPITAL MANAGEMENT 31. EXEE

The Group manages its capital to ensure that entities in the Group AEEERHERN  UBERASENEE
will be able to continue as a going concern and to provide an AFELE  RANESECEBRBRAT

adequate return to stakeholders through the optimisation of the
debt and equity balance. The Group’s overall strategy remains
unchanged during the current and prior years.

The Group sets the amount of capital in proportion to its overall
financing structure. The Group manages the capital structure and
makes adjustments to it in the light of changes in economic
conditions and the risk characteristics of the underlying assets. In
other to maintain or adjust the capital structure, the Group may
adjust the amount of dividend paid to shareholders, return capital to
shareholders, issue new shares, or sell assets to reduce debt. The
Group had no net debt (calculated as total borrowings less cash
and cash equivalents) as at 31 December 2014 and 2013.
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BB A BT -
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R FRRERAE£5E ERIE AR TR -
BOTBROHIEEEERE - AEER
2014 E K% 2013412 A 31 B W EEF4E
(REERERRES NS EEYIE) -
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32. EVENTS AFTER THE REPORTING PERIOD

M

(i)

On 6 February 2015, the Company entered into a loan
agreement with a third party in relation to a loan of
HK$15,000,000 obtained exclusively for the purpose of
providing working capital and general funding to the Company
and/or its subsidiaries. The loan is fully secured by the shares
charge in respect of the entire issued share capital of
Powerwell Pacific Limited, a wholly owned subsidiary of the
Company incorporated in the British Virgin Islands. The loan
bears interest at 1% per annum above the HKD prime
lending rate published by HSBC and is repayable together
with interest not later than 12 months from the drawdown
date. Subject to the fulfilment of certain conditions, the
Company shall have the right to extend the repayment date
to another 12 months from the original repayment date.

On 8 December 2014, the Company entered into a sale and
purchase agreement (the “SPA”) with a third party in relation
to the acquisition of the entire issued share capital in and
shareholder’'s loan due by Core Kingdom Limited, which
indirectly owns 51% equity interest in ALBRELEBRKEH
FR/A7] (for identification purpose, Zhejiang Tong Yin Precious
Metal Operation Company Limited)(“Tong Yin”), a company
engages in retail of luxury brand silverware and silver utensils
in the PRC. The consideration in the amount of
HK$36,000,000 will be satisfied as to HK$31,200,000 by the
allotment and issue, credited as fully paid, of 26,000,000 new
shares of the Company and as to HK$4,800,000 in cash to
the vendor. The cash consideration was paid and recorded
as deposit for acquisition of a subsidiary as at 31 December
2014.

According to the SPA, the vendor has provided an irrevocable
and unconditional guarantee (the “Profit Guarantee”) in favor
of the Company that the audited net profits of Tong Yin (the
“Audited Net Profits”) for the three financial years ending 31
December 2015, 31 December 2016 and 31 December 2017
shall be no less than RMB20 milion, RMB24 milion and
RMB30 million respectively (each a “Guaranteed Net Profit”).
In the event that the actual Audited Net Profits for each of
the three financial years ending 31 December 2015, 31
December 2016 and 31 December 2017 is less than the
respective Guaranteed Net Profit, the shortfall shall be settled
by the vendor to the Company (the “Shortfall Payment”) as
follows:

Shortfall Payment = (Guaranteed Net Profit - Audited Net Profit)
x 51%

32. HEYIERTIR

M

(i)

MN2015%E2 A6 R  "AFEE=FH
FRIER W= NAEEEMALA
Ak HEMNBARIEHELEEL N
— R ELE 15 2 B'515,000,000/8
JC ° 2 ZE B X H Powerwell  Pacific
Limited (282 R 7 5888 jE 22 B = w1
Bz —FHE2ERBAR) Z2EE
BITRAEBORMDIKFESEE
R o ZERFIELIRITIIBEMZ S
TEEEMNEMFEFNE1%TE - B
BB R A I2E B BT 12 8 A
ZHE—(HEE - Bme—EIE
AARBEGRR 2 (EE R HHTEE
1218 A -

R2014F12A8H » ARAIEE=H
I EER(EER=RD  RAE
AR E)UkBECore Kingdom Limited
2 EPE BT A K& Core  Kingdom
Limited B Ef B IR R E X - Core
Kingdom Limited 5 B 4T LB R
ESBEREARAT(BEE]  — 1
RAERYETEEERERERIRE
BERZNAE])51% 2 kE - RELHE
36,000,000 T iE i@ IA T 5 s
F : 31,200,000/8 75 B ACES [ 3517
KA 7] 26,000,000 A% FHT A5 (FI) ALE
SRR A5 0 14,800,000 7T A
ReEFAZIMHTFER - BERER
20144 12 A 31 Bt AUEE—
MB AR ZIZE -

RIEBEHZ  BHUARAATE
AR O] HB0EE R GHER O A
R REBREVREZE2015F12
A31H » 2016512 A31H k20174
12 A 31 HIE =AM BREE 2 LEZ
SR FRE (S EOE A FE DD R
PIARE205ET - ARK248F
BLIRAREIOAEL(ZEAR
Fm A FEE]) o MREE2015F 12
A31H + 2016512 A31H k20174
12A31HLE=AVBREESF2E
BRaC Az m F F 58 D AR R B 5 A
F5E - AIE AU AR AARQR
FHEEHE(TRHE]) :

TRPBE=(REGHFE- £EZn
FFEE)x 51%
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32. EVENTS AFTER THE REPORTING PERIOD (Continued)

(i

(i)
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(Continueq)

The acquisition was completed on 27 February 2015, and the
consideration shares were issued on the same date. The
consideration shares issued rank pari passu with the existing
shares of the Company in all respects. Further details of the
acquisition have been set out in the Company’s
announcements dated 9 December 2014 and 27 February
2015.

The acquisition is to be accounted for as a business
combination in accordance with HKFRS 38 Business
Combinations. The Profit Guarantee is to be accounted for as
a contingent consideration. Up to the approval date of these
financial statements, the directors are still in the process of
determining the fair values of the identifiable assets and
liabilities of the Target Company and the contingent
consideration.

On 13 March 2015, the Company entered into a placing
agreement with a placing agent in relation to the placement
of bonds (the “Bonds”) to be issued by the Company up to
the maximum principal amount of HK$50,000,000 within
seven business days after entering into the placing
agreement. The Bonds will be bearing interest of 6% per
annum payable annually in arrears, and will have maturity
date falling the day being the third anniversary of the issue
date, or if that is not a business day, the first business day
thereafter. The issue price will be 100% of the principal
amount of the Bonds.

Up to approval of these financial statements, none of the
Bonds have been issued. Further details of the placing
arrangement have been set out in the Company’s
announcement dated 13 March 2015.
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