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Executive Directors
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| am pleased to present to you the annual results for 2012.

RESULTS

For the year ended 31st December, 2012, the Group’s revenue was
HK$704.7 million (2011: HK$725.3 million), representing a decrease
of 2.8% compared to the previous year. The profit attributable to the
owners of the Company was HK$26.8 million (2011: HK$76.2 million).
The basic earnings per share amounted to HK4.11 cents (2011:
HK21.31 cents).

DIVIDEND

The board of directors of the Company has recommended a final
dividend of HK2 cents per share for the year ended 31st December,
2012 (2011: special dividend of HK2 cents per share) payable to the
shareholders of the Company (“Shareholders”) whose names appear
on the register of members of the Company on Thursday, 30th May,
2013.

CLOSURE OF REGISTER OF MEMBERS

(1)

(2

For determining the entitlement to attend and vote
at the forthcoming annual general meeting of the
Company (“2013 AGM”)

The 2013 AGM is scheduled to be held on Thursday, 23rd May,
2013. For determining the entitlement to attend and vote at the
2013 AGM, the register of members of the Company will be
closed on Wednesday, 22nd May, 2013 and Thursday, 23rd May,
2013, during which period no transfer of shares of the Company
(“Shares”) will be registered. In order for a Shareholder to be
eligible to attend and vote at the 2013 AGM, all transfer forms
accompanied by the relevant share certificates must be lodged
with the Company’s branch share registrar, Tricor Secretaries
Limited of 26th Floor, Tesbury Centre, 28 Queen’s Road East,
Hong Kong for registration not later than 4:30 p.m. on Tuesday,
21st May, 2013.

For determining the entitlement to the proposed
final dividend

The proposed final dividend is subject to the approval by the
Shareholders at the 2013 AGM. For determining the entitlement
to the proposed final dividend for the year ended 31st December,
2012, the register of members of the Company will be closed on
Wednesday, 29th May, 2013 and Thursday, 30th May, 2013,
during which period no transfer of Shares will be registered. In
order for a Shareholder to qualify for the proposed final dividend,
all transfer forms accompanied by the relevant share certificates
must be lodged with the Company’s branch share registrar,
Tricor Secretaries Limited of 26th Floor, Tesbury Centre, 28
Queen’s Road East, Hong Kong for registration not later than 4:30
p.m. on Tuesday, 28th May, 2013. Subject to approval by the
Shareholders at the 2013 AGM, dividend warrants are expected
to be despatched to the Shareholders by post on or around
Thursday, 13th June, 2013.
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OUTLOOK

As urbanisation is still a focus of the country’s Twelfth Five-year Plan,
it is expected that the demand of cement will increase steadily, which
will provide certain strategic opportunities for the cement industry.
However, oversupply of cement still persists for a period of time and
the market is in fierce competition. We believe that cement companies
adopting tactics such as enhancing technological innovation and
tightening control of cost and expenses will be able to maintain
reasonable profitability. Companies which aim for larger scale but
ignore internal improvements will find it difficult to survive, and especially
companies with high gearing ratios and weak management team may
be likely to suffer losses. In its professional philosophy, the Group wiill
continue in keeping down cost together with technological innovation.

To generate and preserve its long-term value, the Group will continue
to position itself as a quality-focused clinker and cement company
focusing on producing and selling high quality products to differentiate
itself from its competitors and to lower its production cost. The Group
continues to further strengthen its customer base, market position and
sales and marketing capabilities so as to achieve continued growth
in its revenue and net profit. Meanwhile, the new cement production
facilities at Bailonggang, Pudong, Shanghai, the People’s Republic
of China provides the Group with a solid foundation to tap into an
advanced business model in cement industry which offers a significant
opportunity for future growth.

The Group will dedicate its efforts towards improving its results and
at the same time committing to its core values which emphasise
accepting social responsibilities, satisfying the needs of clients,

maximising shareholders’ values and promoting employees’
development.

APPRECIATION

| am grateful to our staff for their efforts in the past year and thank my
fellow Directors and our shareholders for their support.

G,

Ng Qing Hai
Managing Director

Hong Kong, 15th March, 2013
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FINANCIAL RESULTS

The revenue of the Group for the year ended 31st December,
2012 was HK$704.7 million (2011: HK$725.3 million), representing
a decrease of 2.8% compared to the previous year. The profit
attributable to owners of the Company was HK$26.8 million (2011:
HK$76.2 million). The basic earnings per share amounted to HK4.11
cents (2011: HK21.31 cents).

The financial performance and profit of the Group for the year ended
31st December, 2012 showed a significant decrease as compared
with 2011. Despite the increase in sales volume during the year,
revenue decreased due to a decline in the average selling price. With
the overall market selling prices of cement products having significantly
declined in 2012 as compared with 2011, the average selling prices
of cement products from the Group’s manufacturing and sales
operations in Shandong province were also significantly impacted.

Moreover, the provision for doubtful debts was increased as a result of
the uncertainty in the recoverability of certain receivables relating to the
Group’s Shanghai operations. To address the risks on recoverability of
receivables, the internal control procedures and management systems
of the Group have been further reviewed and strengthened. The
system of credit-worthiness analysis of customers has been reinforced,
including but not limited to that an independent company has been
engaged to investigate the credit-worthiness of the Group’s customers.

For the year ended 31st December, 2012, the administrative expenses
increased significantly when comparing to 2011. This was mainly
attributable to the expenses incurred in complying with the relevant
rules and regulations after the listing of the shares of the Company on
The Stock Exchange of Hong Kong Limited (“Stock Exchange”) on
18th January, 2012.

For the year ended 31st December, 2011, due to the appreciation of
Renminbi (“RMB”), the Group recorded a net foreign exchange gain of
HK$19.2 million. A gain of HK$37.2 million under other comprehensive
income was also recorded when presenting the Group’s results in
Hong Kong dollar (‘HK$”). The relatively small appreciation of RMB
in 2012 has resulted in the Group recording a significant decrease in
such income for the reporting period.

ALLIED CEMENT HOLDINGS LIMITED
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BUSINESS REVIEW

The Group is engaged principally in the manufacture and sales of
cement, clinker and slag, trading of cement and provision of technical
services with operations in Shandong province and Shanghai in the
People’s Republic of China (“PRC”).

The Group’s cement and clinker sales amounted to 2,405,000
tons (2011: 2,017,000 tons) for the year ended 31st December,
2012, representing an increase by 19.2% over last year. The overall
market demand of cement slowed down as the Chinese government
temporarily suspended promoting the infrastructure projects as one of
the austerity measures and the stringent regulatory control on real estate
to cool down the irrational rise in housing prices.

In the first half of 2012, the growth of cement production in China was
less than 6%. The cement industry appeared to struggle in demand
amid the stagflation environment as well as the irrational competition
triggered in some regions, leading to a significant decline in the
margin of the industry. Basically, the industry suffered from the pain of
excessive capacity.

In the second half of 2012, China CPI eased from the highs gradually.
The mainland China government revised its strategy to give priority
to stabilising growth and granted approvals to large projects as well
as resuming the construction of high-speed rails, which facilitated the
recovery of the economy. Consequently, the overall performances of
cement companies improved as the demand of cement rebounded in
the second half of 2012 with prices recovering gradually.

1. Shanghai Allied Cement Co., Ltd.
(“Shanghai SAC”)

In 2012, cement distributed by Shanghai SAC amounted to
1,001,000 tons (2011: 652,000 tons) with an increase of 53.5%
from the previous year, generating a gross profit of HK$27.2
million (2011: HK$12.9 million), an increase of 110.9% over last
year. During the year, Shanghai SAC continued to invest part of
the net proceeds from the compensation of relocation into wealth
management products managed by banks in accordance with the
Group’s treasury policies and investment guidelines. Through such
treasury management, Shanghai SAC recorded fair value gains
and interest income on financial assets of HK$28.7 million (2011:
HK$18.1 million), representing an increase of 58.6% over last year.

In order to potentially enjoy the benefit from the country’s policy
where income from compensation of relocation can be deducted
before tax, Shanghai SAC aimed to minimise its tax burden
within the parameters of the country’s policy by filing to Shanghai
tax authorities documents related to the following transactions:
purchase of cement vertical mills, raw material extruders and
waste heat power generation equipment and machines for a total
consideration of RMB380 million; together with prior purchase
of an office located in Pudong, Shanghai and expenses related
to relocation and reassignment of personnel. Such potential tax
benefit is subject to approval from the relevant tax authorities.

°
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Control room for waste heat power generation of Tree-lined road in Shandong Allied Wangchao factory area

Shandong Allied Wangchao Cement Limited
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2. Shandong Allied Wangchao Cement Limited

(“Allied Wangchao”)

In 2012, Allied Wangchao achieved a production of clinker of
891,000 tons (2011: 882,000 tons), representing 1.0% increase
from last year. Cement production reached 1,291,000 tons (2011:
1,138,000 tons), increasing by 13.4% over last year. The sales
volume of cement increased from 1,146,000 tons to 1,291,000
tons, representing an increase of 12.7% over last year. This
certainly reflected the market influence of Allied Wangchao in the
northern Jiangsu and southern Shandong areas. Gross profit of
Allied Wangchao amounted to HK$33.4 million (2011: HK$96.8
million), representing a decrease of 65.5% from last year.

Allied Wangchao enhanced the operations of its internal
management in the following aspects in an attempt to leverage
its improved efficiency and reduced consumption to mitigate
the negative impact that declining cement prices brought on its
economic performance:

A. established several technical improvement teams to analyse,
study, provide and implement the various solutions to tackle
important and difficult issues, lowered the manufacturing cost
of clinker per ton and PO 42.5 cement per ton by 3.1% and
5.8% respectively as compared to last year;

B. implemented ongoing technical innovation to improve
performance in order to survive in the fierce market
competition; and

C. promoted cost saving principles as the Group’s corporate
culture.

During the year, Allied Wangchao had been assessed and
awarded certificates of comprehensive utilisation of resources,
as well as granted a total subsidy of around RMB5.9 million by a
government agency.

Shandong Shanghai Allied Cement Co., Ltd.
(“Shandong SAC”)

The slag production of Shandong SAC during the year reached
118,000 tons. Its products are mainly used as additives in cement
grinding for Allied Wangchao.

°
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The signing ceremony of the Cooperation Agreement and JV An aerial view of Shanghai Wanhua Allied Eco Materials Co., Ltd.
Principle Agreement of Bailonggang Project (provisional name)
(O 2) BUSINESS REVIEW (CONTINUED)
4, DEBEREAEBIHAKRERERE 4. The development of new cement production
feRIEE ([ AsEEIEE ) facilities at Bailonggang, Pudong, Shanghai
(“Bailonggang Project”)
AARZHBRART BB FBR T —= On 13th February, 2012, Shanghai SAC, a subsidiary of the Company,
FZA+-HEEBEEMR(EE)R entered into thed{ B8 7 2 3% (A 82 /8 18 B & 1E # ) (Bailonggang
ANEl([ EEsEEme DI TCERExE Project Construction Cooperation Agreement) (“Cooperation
[E8EBIER IaERZ) ([ &EmE]) & Agreement”) and the{ 8 78 58 i & & 2 7)(JR Bl)) # & ) (Principle
(AR EAERARI(REDHENIAE Agreement for the Establishment of the Joint Venture Company) (‘JV
FERIwZ ) BUAKZABERAR([EER Principle Agreement”) with = & 322 & #1 £} (% &) 42 A &) (Shanghai
A AEEREIEAEREE - IKBZ Building Material (Group) General Company) (“Shanghai Building
L DB B ESEEMAESY Material”) for the purpose of setting up a joint venture company
AFBEAEERRS0%RM - AIEHER (“*JV Company”) to operate and manage the Bailonggang Project.
LIBAR REHEBEEERAR  BE Pursuant to the agreements, the JV Company will be held as to 50%
Ee@Fm  c B RAANGFMERABAR respectively by Shanghai SAC and Shanghai Building Material. The
MSO0BE BT C FEFH N FIBEEM former will nominate the general manager and the later will nominate
HEEHEARKAIOEE T(HERY the chairman of the board which will be appointed by the board. The
493.8BBBIT) ° registered capital of the JV Company is RMB800 million, in which
Shanghai SAC and Shanghai Building Material will inject RMB400
million (equivalent to approximately HK$493.8 million) respectively.
HeE b HEERIEFR R-_ZFE——F N The Bailonggang Project progressed smoothly and passed the
AtAHEBLSMBEEANEL-ERE preliminary approval on the use of land conducted by Shanghai
BHAmEZE N _E—=F_"H/<H Municipal Bureau of Planning and Land Resources on 16th August,
EEMERMNEZESRBEIRERM 2012. On 6th February, 2013, Shanghai Municipal Development
NELZES XN HEEMEREA and Reform Commission submitted to National Development and
FIF /R &35 | B IE S - B S IR Reform Commission a formal document related to “ g &
TRAHERERENNEZESEERST JR4RA M A REEH” (Demonstrative Base for Comprehensive
B BEEEYRTIIE - BMEEL Utilisation of Resources in Shanghai). The Industrial Development
I8 B ¥ 1E A& A T 7K B MR Ak T 3 AU B 7R Office of National Development and Reform Commission also
g MIINZHEHNER - 8E L AH officially accepted the relevant document and relevant government
Faal FEBEBRASEEMBKRHER officers were supportive to it. We believe that this project will
NG be highly valued by the government departments as it sets an

example of successful transformation of cement manufacturing in
big cities. The JV Company was tentatively named “ -5 & 54
HBERTEIIR D AR A 77 (Shanghai Wanhua Allied Eco Materials
Co., Ltd.).

10 HEIRIEIREMR AR ALLIED CEMENT HOLDINGS LIMITED
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BUSINESS REVIEW (conTiINUED)

4. The development of new cement production
facilities at Bailonggang, Pudong, Shanghai
(“Bailonggang Project”) (continued)

Planning to eliminate ball mills and adopt advanced technologies
such as two-support kilns, 4th generation coolers and low-
temperature waste heat power generation, the Bailonggang
Project will reduce power consumption to a level significantly
below those of traditional cement manufacturers. Moreover, the
project is situated next to the biggest sewage treatment plant in
Asia. It is expected that 530,000 tons of sludge with 80% moisture
content, 500,000 tons of desulfurisation gypsum and other wastes
amounting to 2.28 million tons will be detoxified every year.
This will become an important part of the city’s industrial chain,
interdependent and complementing to the city.

The project preparation team has achieved excellent performance
since its establishment in February 2012. The Group selected
and assigned key members to participate in the preparatory work
of the project. The principal activities for the next stage are land
storage and purchase, improving technical proposals for the
project, establishing the project company and assessing the dock
construction project. The Group will work towards commencing
construction of the project in the second half of 2013.

FINANCIAL REVIEW
Liquidity and Financing

On 18th January, 2012, 165,000,000 ordinary shares of the Company
were issued by way of public offering and placing, raising gross
proceeds of HK$165.0 million. On the same date, the Company’s
shares were listed on the Main Board of the Stock Exchange.

Except for the proceeds received from the public offering and placing,
the Group’s capital expenditure, daily operations and investments
are mainly funded by cash generated from its operations and loans
from principal bankers and financial institutions. As at 31st December,
2012, the Group maintained bank balances and cash reserves of
approximately HK$171.3 million (2011: HK$286.1 million), including
pledged short-term bank deposits of approximately HK$79.4 million
(2011: HK$43.2 million) and time deposits of approximately HK$61.7
million (2011: HK$142.3 million). Total borrowings amounted to
approximately HK$102.0 million (2011: HK$256.9 million of which
borrowings from a fellow subsidiary amounted to approximately
HK$134.3 million). At 31st December, 2012, the equity attributable
to owners of the Company amounted to HK$741.6 million (2011:
HK$570.8 million).

The gearing ratio (net borrowings over equity attributable to owners of
the Company) of the Group was negative 9% (2011: negative 5%).

As at 31st December, 2012, the Group’s outstanding borrowings
HK$59.9 million was repayable within one year and HK$42.1 million
was repayable after one year (2011: HK$227.4 million and HK$29.5
million respectively). Around 3.9% of the Group’s interest-bearing
borrowings bore interest at fixed rates while the remainders were at
floating rates.
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FINANCIAL REVIEW (conTINUED)
Liquidity and Financing (continued)

Due to the branding strategy of the Group used in the industry, the
management has obtained a longer credit period from suppliers by bills
payments and resulting in a trade and bills payable of HK$138.5 million
as at 31st December, 2012. This has increased the cashflow from
operating activities and provided good liquidity for the Group.

Risk of Foreign Exchange Fluctuation

The Group’s operations are mainly located in mainland China and
its transactions, related working capital and borrowings are primarily
denominated in RMB and HK$. The Group closely monitors such
foreign exchange exposure and will consider hedging significant
currency exposure should the need arise. However, since the Group’s
consolidated financial statements are presented in HK$ which is
different from its functional currency, being RMB, it is inevitable that the
Group would face foreign exchange exposure in this respect, whether
positive or negative, from translating the accounts to its presentation
currency.

Pledge of Assets

Details regarding the pledge of assets are set out in note 43 to the
consolidated financial statements.

Material Capital Commitments and Investments

As announced by the Company on 15th February, 2012, Shanghai
SAC entered into the Cooperation Agreement and the JV Principle
Agreement with Shanghai Building Material, a state-owned enterprise,
for the purpose of setting up a JV Company pursuant to the terms
and conditions therein on 13th February, 2012. Pursuant to the
Cooperation Agreement, Shanghai Building Material and Shanghai
SAC agreed to establish the JV Company to operate and manage the
Bailonggang Project under the terms of the JV Principle Agreement
within three months after the relevant government approvals for the
Bailonggang Project being obtained. Upon establishment, the JV
Company will be held as to 50% by Shanghai Building Material and
50% by Shanghai SAC of the Group respectively. The 50% share of
registered capital of the JV Company amounting to RMB400 million
(equivalent to approximately HK$493.8 million) will be contributed and
funded by internal resources of the Group. Details of the transaction
were set out in the announcement and circular of the Company dated
15th February, 2012 and 16th March, 2012 respectively.
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FINANCIAL REVIEW (conTINUED)
Material Capital Commitments and Investments (continued)

As announced by the Company on 3rd October, 2012, Shanghai
SAC entered into three purchase agreements on 28th September,
2012 for the purchases of certain equipment and machineries
at the aggregate consideration of RMB380 million (equivalent to
approximately HK$469.1 million). The equipment and machineries
under the three purchase agreements were purchased for future
use in the Bailonggang Project and the Company does not intend
to retain such equipment and machineries for its own use. As at
31st December, 2012, Shanghai SAC has settled the respective
first payments of the total consideration in an aggregate amount of
RMB68.3 million (equivalent to approximately HK$84.3 million) under
the three purchase agreements. Details of the transaction were set out
in the announcement and circular of the Company dated 3rd October,
2012 and 15th November, 2012 respectively.

Contingent Liabilities

Details regarding the contingent liabilities are set out in note 42 to the
consolidated financial statements.

OTHER UPDATES

As stated in the section headed “Connected Transactions” in
the prospectus of the Company dated 30th December, 2011
(“Prospectus”), All-Shanghai Inc. (“All-Shanghai”) was expected to
settle with Aso Corporation the amount due to her within six months
after the listing of the shares of the Company as time was needed for
confirmation by the PRC tax authority that All-Shanghai be recognised
as a Hong Kong tax resident. The confirmation was obtained by All-
Shanghai at the end of December 2012. All-Shanghai had repaid
HK$1.5 million to Aso Corporation during 2012 and expects to repay
the remainder in the first half of 2013.

As stated in the Prospectus, the Group operates a self-built dock on
a piece of land next to its production facilities in Taierzhuang District
since December 2004. The Group submitted the application for
project establishment approval from the PRC government for the dock
construction in April 2011 and the relevant approval was still being
processed as at 31st December, 2012. As to the waste heat recovery
system installed in the Allied Wangchao plant in Shandong, the final
acceptance by the relevant government authorities is still in progress.

EMPLOYEES

As at 31st December, 2012, the Group employed 350 (2011:
377) persons. The Group maintains a policy of paying competitive
remuneration packages and employees are also rewarded on
performance related basis including salary and bonus.

Details of the emoluments of the Directors, the five highest paid
individuals and the senior management of the Group are set out in note
13 to the consolidated financial statements.

The Company has adopted a share option scheme, details of which
are set out in note 35 to the consolidated financial statements.
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CORPORATE SOCIAL RESPONSIBILITY

In terms of corporate social responsibility, the Group actively supports
regional educational industries. In the past two years, Allied Wangchao
has funded three primary schools in Shandong province. Positively
encouraged by our support, the staffs, teachers and students have
improved their quality of teaching and learning and the company was
praised highly by the society for its philanthropy.

In terms of development of ecological civilisation, the Group has
increased the greenery in the factories and created a workplace
garden so that employees can work in a comfortable workplace. Allied
Wangchao was granted a certificate of comprehensive utilisation
of resources for its waste heat and exhaust gas power generation
system. Allied Wangchao also contributed to the nation’s ecological
civilisation by achieving encouraging results in using iron mud, quartz
mud, coal gangue and fly ash as substitutes to natural raw materials
and replacing all natural gypsum with desulfurisation gypsum, and was
issued another certificate of comprehensive utilisation of resources.

Moreover, the Group enhanced its training for employees to update
their knowledge and concepts. During the year, Shanghai SAC held
regular internal training sessions, covering lectures and seminars on
recycling economy, new cement craftsmanship and optimisation of
operational process, with an aim to improving competence and skills
of its employees. Shandong SAC and Allied Wangchao have invited
university academics to give training to over 160 employees on topics
covering “Cement Manufacturing Techniques”, “Cement Grinding
Techniques and Equipment”, “Cement Calcine Techniques and
Equipment”, “Operation of Cement Central Control Room” and “Cement
Quiality Control” and enhanced the professional skills of its executives
and staffs.

A NEW PHASE OF CEMENT INDUSTRY
DEVELOPMENT IN CHINA

Total production of cement in China in 2012 amounted to 2.184 billion
tons, representing an increase of 7.4% over last year!, but also a
decrease in growth rate as compared to last year. This demonstrated
that the cement industry has experienced a period of consolidation as
China GDP growth declined, and overcapacity obviously exists in the
industry.

However, China is still in a post-industrialisation period featured by new
pattern of urbanisation and intellectual urban construction, presenting
strategic opportunities. China advocates even distribution of public
services and has demonstrated that the pattern of its urbanisation has
transformed from manufacturing-oriented to domestic consumption-
oriented. The above new strategic development indicates the quality of
economic development is given priority rather than its pace, rendering
the development of the economy more sustainable.

1. hEARAFMBE R He(18/1/2013) “2012F 12 A MBI F T ¥ 47
EITIEM" <http://www.stats.gov.cn/tjfx/jdfx/t20130118_402867152.htm>
[15/3/2013]

ALLIED CEMENT HOLDINGS LIMITED



EERBNWEDMN

Management Discussion and Analysis

FEIKEITERBEZHBR®)

CEZMRERERBENAEFFARE
PIES R BIRSEVE K BB 08 - 7 BE B E
BB - EREMERSE  REES - K
AT B - BRI EMORE  E2F
EARRXHAER - AR RAEEE+FIL
AIFTER MM —RAIE - HRBEREESS
B EREREEBAEMNED -

REERBRE

AEEE - NN=ZFRTARBRERIFIEER
BREENEH  MEXEETHEENR

=
S

o

AREERAEMNERISAEEFN BB SR
BOERIKE  BREUIRMNAEBER -
ZIEBEZNE  BESERRE - A%
EEREEMBETEHERKE  HE &P
TR R 1L 78 im HARr - % 0R B {F R BER 3T I
EXMNBEREATBLE T HREXKABE
% - BEESRRENHF - AREKBISE
A MEBREMH —RBEERENEE
B —HAORREEM - BAORTTRMEIE
R —REr B o mBAKENZOE
TEJ%R CRtE - BP  BRRMEIMEES
"Rt

R AT G R RAMBROKR N - LB
RATREEEMEINTHE N -

[
A
BRI

A ZE-=F=HA+HA

A NEW PHASE OF CEMENT INDUSTRY
DEVELOPMENT IN CHINA «conTinUED)

Corporations should adapt to the new development trend by studying
its core characteristics as well as strategic threats and opportunities it
brings forth to seize opportunities and gain initiative. Besides reduction
of redundant consumption and technology innovation, the cement
industry should focus on ecological civilisation development. This has
proved that the mission of “taking a second initiative in the recycling
economy” proposed by the Group a decade ago as a forward-looking
statement.

STRATEGIC BUSINESS DEVELOPMENT

Since its establishment in 1993, the Group has been dedicated to
realising the vision of taking the initiative in the recycling economy and
keeping the enterprise with solid foundations and promising future.

The Group leveraged the special opportunity of relocation arisen from
Shanghai Expo to develop the Bailonggang Project and realise its
transformation in practice. After four years of preparation, the project
will soon be achieved and the dream of management and staff of the
Group should shortly become a reality. The society, our customers
and shareholders are all looking forward to it. The project was filed
to relevant ministries as a strategic emerging industry and a national
“Double-hundred” demonstrative company, and was highly praised by
officers of all levels. Joining hands with Shanghai Building Material, the
Group will spend its best effort to shape it as a real second generation
cement demonstrative base, making a new way for the transformation
of the cement industry. Guided by the core value of the Group, we will
make all due contributions to the society, customers, shareholders and
staffs.

We thank the society and shareholders for their support and are

grateful to all management members and staff for their continuous
efforts.

G,

Ng Qing Hai
Managing Director

Hong Kong, 15th March 2013
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The Company is committed to maintaining a high standard of
corporate governance within a sensible framework with an emphasis
on the principles of transparency, accountability and independence.
The board of directors of the Company (“Board”) believes that good
corporate governance is essential to the success of the Company and
to the enhancement of shareholders’ value.

CORPORATE GOVERNANCE CODE AND
CORPORATE GOVERNANCE REPORT

In the light of the Corporate Governance Code and Corporate
Governance Report (“CG Code”) (previously known as Code on
Corporate Governance Practices (“Former CG Code”)) contained in
Appendix 14 of the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (“Listing Rules”), the Board has
reviewed the corporate governance practices of the Company with
the adoption of the various enhanced procedures which are detailed in
this report. The Company has applied the principles of, and complied
with, the applicable code provisions of the CG Code during the period
from 18th January, 2012 (“Listing Date”), the date of the listing of the
Company, to 31st December, 2012 (“year end date”), except for certain
deviations as specified with considered reasons for such deviations as
explained below. The Board will review the current practices at least
annually, and make appropriate changes if considered necessary.

THE BOARD

The Board currently comprises six directors (“Directors”) in total,
with three Executive Directors and three Independent Non-Executive
Directors (“INEDs”). The composition of the Board since the Listing
Date and up to the date of this report is set out as follows:

Executive Directors:

Ng Qing Hai (Managing Director)
Li Chi Kong
Yu Zhong

INEDs:

Chan Sze Chung tete
Cheng Kin Chung Mete
Doris Yang Yan Tung (ot

Note:  Appointed on 20th December, 2011 and with effect from the Listing Date

The brief biographical details of the Directors are set out in the
“Biographical Details of Directors and Senior Management” section in
the Directors’ Report on pages 36 to 40.
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THE BOARD (conTinUED)
Board Process

During the period from the Listing Date to the year end date, the INEDs
provided the Company and its subsidiaries (collectively “Group”) with a
wide range of expertise and experience. Their active participation in the
Board and committee meetings brought independent judgement on
issues relating to the Group’s strategy, performance and management
process, taking into account the interests of all shareholders of the
Company (“Shareholders”).

Throughout the period from the Listing Date and up to the date of
this report, the Company has had three INEDs representing not
less than one-third of the Board. At least one of the INEDs has the
appropriate professional qualifications or accounting or related financial
management expertise under Rule 3.10 of the Listing Rules. The
Board has received from each INED an annual confirmation of his/her
independence and considers that all the INEDs are independent under
the guidelines set out in Rule 3.13 of the Listing Rules.

The Board meets regularly to discuss the overall strategy as well as
the operation and financial performance of the Group, and to review
and approve the Group’s annual and interim results and other ad
hoc matters which need to be dealt with. During the period from the
Listing Date to the year end date, four Board meetings were held and
the individual attendance records of each Director at the meetings of
the Board, Remuneration Committee, Audit Committee and general
meetings during the year ended 31st December, 2012 are set out
below:

HEBITERZRE
Number of meetings attended/held
FHEES EREES BRAE
Bxg Remuneration Audit General
EEnR Name of Directors Board Committee Committee =~ Meetings
HITES ! Executive Directors:
=g (EE4&)  Ng Qing Hai (Managing Director) 4/4 2/2
Z= 5 Li Chi Kong 4/4 2/2
KA Yu Zhong 4/4 0/2
BYFHITES : INEDs:
PR B R Chan Sze Chung 4/4 1/1 3/3 2/2
e Cheng Kin Chung 4/4 1/1 3/3 2/2
5 A1 Doris Yang Yan Tung 4/4 1/1 3/3 2/2
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THE BOARD (conTinUED)
Board Process (continued)

The Board has reserved for its decision or consideration matters
covering mainly the Group’s overall strategy, annual operating budget,
annual and interim results, approval of Directors’ appointment or re-
appointment (based on the recommendations made by the Nomination
Committee), material contracts and transactions, corporate governance
as well as other significant policy and financial matters. The Board has
delegated the day-to-day responsibility to the executive management
under the instruction/supervision of the Executive Committee which
has its specific written terms of reference. The respective functions of
the Board and management of the Company have been formalised and
set out in writing and will be reviewed by the Board from time to time to
ensure that they are consistent with the existing rules and regulations.

Regular Board meetings each year are scheduled in advance to
facilitate maximum attendance of Directors. At least 14 days’ notice
of a Board meeting is normally given to all Directors who are given
an opportunity to include matters for discussion in the agenda. The
company secretary of the Company (“Company Secretary”) assists
the Managing Director in preparing the agenda for meetings and
ensures that all applicable rules and regulations are complied with. The
agenda and the accompanying Board papers are normally sent to all
Directors at least 3 days before the intended date of a regular Board
meeting (and so far as practicable for such other Board meetings).
Draft minutes of each Board meeting are circulated to all Directors for
their comment before being tabled at the following Board meeting for
approval. All minutes are kept by the Company Secretary and are open
for inspection at any reasonable time on reasonable notice by any
Director.

According to the current Board practice, if a substantial Shareholder
or a Director has a conflict of interest in a matter to be considered by
the Board which the Board has determined to be material, the matter
will be dealt with by the Board at a duly convened Board meeting.
The amended and restated memorandum and articles of association
of the Company (“Articles of Association”) also stipulate that save for
the exceptions as provided therein, a Director shall not vote (nor shall
he/she be counted in the quorum) on any resolution of the Board in
respect of any contract or arrangement or proposal in which such
Director or any of his/her associates has/have a material interest.

Every Director is entitled to have access to Board papers and related
materials and has access to the advice and services of the Company
Secretary. The Board and each Director also have separate and
independent access to the Company’s senior management. Directors
will be continuously updated on the major development of the
Listing Rules and other applicable regulatory requirements to ensure
compliance and upkeep of good corporate governance practices. In
addition, a written procedure was established in December 2011 to
enable the Directors, in discharge of their duties, to seek independent
professional advice in appropriate circumstances at a reasonable cost
to be borne by the Company.
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THE BOARD (conTinUED)
Directors’ Continuous Professional Development

For continuous professional development, in addition to Directors’
attendance at meetings and review of papers and circulars sent by the

FLHEFRFNT management of the Company, Directors participated in the activities
including the following:
SHEBESERRTE
Participation in Continuous
Professional Development Activities

HEHRESESE

BEZEI,

E ENg RBE e

ERES  Attending trainings/

Reading  briefings/seminars/

Regulatory conference relevant

EEME Name of Directors Updates  to Directors’ duties
HITES Executive Directors:

58 (FEFBIEHE) Ng Qing Hai (Managing Director) v/ v

Z=E M Li Chi Kong v v/

RAE Yu Zhong v v

BYFHTES INEDs:

PR B IR Chan Sze Chung v v

ipE el Cheng Kin Chung v v

15 &4 Doris Yang Yan Tung v/ 4
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ROLES OF CHAIRMAN AND CHIEF EXECUTIVE

Code provision A.2.1 of the CG Code stipulates that the roles of
chairman and chief executive should be separate and should not be
performed by the same individual. Further, code provisions A.2.2 to
A.2.9 of the CG Code stipulate the roles and responsibilities of the
chairman. Also, code provision E.1.2 of CG Code stipulates that,
inter alia, the chairman of the board should attend the annual general
meeting and be available to answer questions at the annual general
meeting.

The Company does not at present have a Chairman of the Board.
Mr. Ng Qing Hai, being the Managing Director of the Company, is
responsible for the overall management of the Group as well as part of
the duties of Chairman of the Board which constitutes a deviation from
the code provisions A.2.1 to A.2.9 and E.1.2 of the CG Code.
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ROLES OF CHAIRMAN AND CHIEF EXECUTIVE
(CONTINUED)

As stated in the Company’s Annual Report for the financial year ended
31st December, 2011 and the Interim Report for the six months
ended 30th June, 2012, to comply with code provisions A.2.1 to
A.2.9 and E.1.2 of the CG Code, the Company was identifying an
appropriate candidate for the position of the Chairman of the Board.
The identification process is still continuing as the Company considers
that this position is very important and wishes to exercise due care
before making a decision. Accordingly, the Company is still identifying
a suitable and appropriate candidate for appointment as Chairman,
and will elect a Chairman as soon as practicable.

APPOINTMENT AND RE-ELECTION OF DIRECTORS

The terms of reference of the Nomination Committee include the
nomination procedure specifying the process and criteria for the
selection and recommendation of candidates for directorship of the
Company.

Every newly appointed Director will receive an induction package from
the Company Secretary on the first occasion of his/her appointment.
This induction package is a comprehensive, formal and tailored
induction on the responsibilities and on-going obligations to be
observed by a director pursuant to the Companies Ordinance, Listing
Rules and Securities and Futures Ordinance. In addition, this induction
package includes materials briefly describing the operations and
business of the Company, the latest published financial reports of
the Company and the documentation for the corporate governance
practices adopted by the Board. Directors will be continuously updated
on any major developments of the Listing Rules and other applicable
regulatory requirements to ensure compliance and upkeep of good
corporate governance practices.

All INEDs were appointed for a specific term, but subject to the relevant
provisions of the Articles of Association or any other applicable laws
whereby the Directors shall vacate or retire from their office but eligible
for re-election. The term of appointment of the INEDs is two years
commencing on the Listing Date.

According to the Articles of Association, at each annual general
meeting of the Company (“AGM”), one-third of the Directors for the
time being (or, if their number is not three or a multiple of three, the
number nearest to but not less than one-third) shall retire from office
by rotation. Further, any Director appointed by the Board to fill a casual
vacancy shall hold office only until the first general meeting of the
Company after his/her appointment whilst for those appointed as an
addition to the Board shall hold office until the next following AGM and
in both cases, those Directors shall then be eligible for re-election at
the relevant meeting. Every Director shall be subject to retirement by
rotation at least once every three years.
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CORPORATE GOVERNANCE FUNCTION

The Board is responsible for performing corporate governance duties
and has adopted the written terms of reference on its corporate
governance functions in April 2012.

The duties of the Board in respect of the corporate governance
functions include:

(i)  developing and reviewing the Company’s policies and practices on
corporate governance;

(i) reviewing and monitoring the training and continuous professional
development of Directors and senior management;

(iiy  reviewing and monitoring the Company’s policies and practices on
compliance with legal and regulatory requirements;

(iv) developing, reviewing and monitoring the code of conduct and
compliance manual applicable to employees and Directors; and

(v) reviewing the Company’s compliance with the CG Code and
disclosure in the Corporate Governance Report.

Since the Listing Date and up to the date of this report, the Board has
performed the corporate governance duties in accordance with its
terms of reference.

BOARD COMMITTEES

The Board has established various committees, including a Nomination
Committee, a Remuneration Committee, an Audit Committee and an
Executive Committee, each of which has its specific written terms of
reference. Copies of minutes of all meetings and resolutions of the
committees, which are kept by the Company Secretary, are circulated
to all Board members and the committees are required to report
back to the Board on their decision and recommendations where
appropriate. The procedures and arrangements for a Board meeting, as
mentioned in the section headed “The Board” of this report, have been
adopted for the committee meetings so far as practicable.

Nomination Committee

The Nomination Committee has been established on 20th December,
2011 and is chaired by an INED and comprises a majority of INEDs.
Currently, the Nomination Committee consists of four members,
including Mr. Cheng Kin Chung (Chairman of the Nomination
Committee), Mr. Chan Sze Chung and Ms. Doris Yang Yan Tung, all
being the INEDs and Mr. Ng Qing Hai being an Executive Director.
The Nomination Committee is provided with sufficient resources to
discharge its duties and has access to independent professional advice
according to the Company’s policy if considered necessary.
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BOARD COMMITTEES (conTiINUED)
Nomination Committee (continued)
The major roles and functions of the Nomination Committee are:

(i) to review the structure, size and composition (including the
skills, knowledge and experience) of the Board and make
recommendations on any proposed changes to the Board to
complement the Company’s corporate strategy;

(i) to identify individuals suitably qualified to become members of the
Board and select or make recommendations to the Board on the
selection of individuals nominated for directorships;

(iiy to assess the independence of INEDs; and

(iv) to make recommendations to the Board on the appointment or re-
appointment of Directors and succession planning for Directors,
in particular the Chairman of the Board (if any) and the Managing
Director.

The terms of reference of the Nomination Committee are available on
the websites of The Stock Exchange of Hong Kong Limited (“Stock
Exchange”) and the Company.

The Nomination Committee will meet as and when necessary in
accordance with its terms of reference and may also deal with matters
by way of circulation. During the period from the Listing Date to the
year end date, no Nomination Committee meeting was held while the
Nomination Committee dealt with matters by way of circulation. Since
the Listing Date and up to the date of this report, the Nomination
Committee performed the works as summarised below:

(i) reviewed and recommended for the Board’s approval the
proposed resolutions for re-election of the retiring Directors at
2012 AGM and 2013 AGM; and

(i) reviewed the structure, size and composition of the Board and
assessed the independence of each INED.

Remuneration Committee

The Remuneration Committee has been established on 20th
December, 2011 and currently consists of three members, including
Mr. Cheng Kin Chung (Chairman of the Remuneration Committee), Mr.
Chan Sze Chung and Ms. Doris Yang Yan Tung, all being the INEDs.
The Remuneration Committee is provided with sufficient resources to
discharge its duties and has access to independent professional advice
according to the Company’s policy if considered necessary.
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BOARD COMMITTEES (conTiINUED)
Remuneration Committee (continued)
The major roles and functions of the Remuneration Committee are:

(i

=

to make recommendation to the Board on the remuneration policy
and packages of the Directors and, where appropriate, to consult
the Chairman of the Board (if any) and/or the Managing Director
about the Remuneration Committee’s proposals relating to the
remuneration of other Executive Directors;

(i) to review and recommend Executive Directors’ remuneration
proposals with reference to the Board’s corporate goals and
objectives;

(iiy to review and recommend the compensation payable to Executive
Directors relating to any loss or termination of their office or
appointment;

(iv) to review and recommend compensation arrangements relating to
dismissal or removal of Directors for misconduct; and

(v) to ensure that no Director is involved in deciding his/her own
remuneration.

The terms of reference of the Remuneration Committee are in
compliance with the code provision B.1.3 of the Former CG Code,
but with a deviation from the code provision that the Remuneration
Committee shall review (as opposed to determine under the
code provision) and make recommendations to the Board on the
remuneration packages of the Executive Directors only and not
senior management (as opposed to executive directors and senior
management under the code provision). Certain amendments have
been made to the Former CG Code with effect from 1st April, 2012
(“CG Amendments”), including code provision B.1.2 of the CG Code
(then B.1.3 of the Former CG Code), which now accommodates
a model where the remuneration committee performs an advisory
role as to the remuneration packages of the executive directors and
senior management. Accordingly, the revised terms of reference of
the Remuneration Committee adopted to align with the CG Code
are in compliance with the code provision B.1.2 except that the
Remuneration Committee shall make recommendations to the Board
on the remuneration packages of the Executive Directors only and not
senior management (as opposed to executive directors and senior
management under the new code provision B.1.2). The reasons for the
above derivations are summarised as below:

(i) the Board believes that the Remuneration Committee is not
properly in a position to evaluate the performance of senior
management and that this evaluation process is more effectively
carried out by the Executive Directors;
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BOARD COMMITTEES (conTiINUED)

Remuneration Committee (continued)

(i)

(i)

(iv)

all Remuneration Committee members are INEDs who may
not be industry skilled and come from differing professions and
backgrounds and they are not involved in the daily operation of
the Company. They may have little direct knowledge of industry
practice and standard compensation packages. The Remuneration
Committee is thus not in a position to properly determine the
remuneration of the Executive Directors;

the Executive Directors must be in a position to supervise and
control senior management and thus must be able to control their
compensation; and

there is no reason for Executive Directors to pay senior
management more than industry standards and thus Shareholders
will benefit by reducing costs in the fixing of such compensation
packages.

The terms of reference of the Remuneration Committee are available
on the websites of the Stock Exchange and the Company.

The Remuneration Committee shall meet at least once a year in
accordance with its terms of reference. One Remuneration Committee
meeting was held during the period from the Listing Date to the year
end date and the attendance of each member is set out in the section
headed “The Board” of this report.

In addition to the Remuneration Committee meeting, the Remuneration
Committee also dealt with matters by way of circulation during the
period from the Listing Date to the year end date. Since the Listing
Date and up to the date of this report, the Remuneration Committee
performed the works as summarised below:

U)

(iv)

reviewed and recommended for the Board’s approval the revised
policy and structure for the remuneration of Directors;

reviewed the remuneration packages of all Directors for the year
ended 31st December, 2011;

reviewed and recommended for the Board’s approval the bonus
for the year ended 31st December, 2011 and the increment in
salary since April 2012 of the Executive Directors; and

reviewed and recommended for the Board’s approval the
supplemental agreement to the employment contract of the
Managing Director.
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BOARD COMMITTEES (conTiINUED)
Remuneration Committee (continued)

Each Director will be entitled to a Director’s fee which is to be
proposed for the Shareholders’ approval at the AGM each year. Further
remuneration payable to Directors (including any service fees of the
INEDs) for their additional responsibilities and services will depend on
their respective contractual terms under their employment contracts or
appointment letters as approved by the Board on the recommendation
of the Remuneration Committee. Details of the Directors’ remuneration
are set out in note 13 to the consolidated financial statements whereas
detailed changes in the emoluments of certain Directors during the
interim period and up to the date of the Interim Report were also
disclosed in the Interim Report of the Company dated 15th August,
2012. Details of the remuneration policy of the Group are also set out
in the “Employee” section contained in the Management Discussion
and Analysis on page 13.

Audit Committee

The Audit Committee has been established on 20th December,
2011 and currently consists of three INEDs. To retain independence
and objectivity, the Audit Committee is chaired by an INED with
appropriate professional qualifications or accounting or related financial
management expertise. The current members of the Audit Committee
are Mr. Cheng Kin Chung (Chairman of the Audit Committee), Mr.
Chan Sze Chung and Ms. Doris Yang Yan Tung. The Audit Committee
is provided with sufficient resources to discharge its duties and
has access to independent professional advice according to the
Company’s policy if considered necessary.

The major roles and functions of the Audit Committee are:

(i) to consider and make recommendations to the Board on the
appointment, re-appointment and removal of the external auditor,
and to approve the remuneration and terms of engagement of the
external auditor, and any questions of its resignation or dismissal;

(i) to consider and discuss with the external auditor the nature and
scope of each year’s audit;

(i) to act as the key representative body for overseeing the
Company'’s relations with the external auditor;

(iv) to review and monitor the external auditor’s independence and
objectivity;

(v) to review the interim and annual consolidated financial statements
before submission to the Board,;
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BOARD COMMITTEES (conTiINUED)
Audit Committee (continued)

(vi) to discuss any problems and reservations arising from the interim
review and final audit, and any matters the external auditor may
wish to discuss;

(vi) to review the external auditor’s management letters and
management’s response;

(viii) to review the Group’s financial controls, internal control and risk
management systems;

(ix) to review the internal audit plan, promote co-ordination between
the internal and external auditors, and check whether the internal
audit function is adequately resourced and has appropriate
standing within the Group; and

(X) to consider major investigation findings on internal control matters
and management’s response.

The terms of reference of the Audit Committee are revised from time
to time to comply with the code provision C.3.3 of the CG Code and
Former CG Code, but with deviations from the code provision of the
audit committee’s responsibility to:

(i) implement policy on the engagement of the external auditors to
supply non-audit services;

(i) ensure the management has performed its duty to have an
effective internal control system; and

(iiy ensure co-ordination between the internal and external auditors,
and ensure that the internal audit function is adequately resourced
and has appropriate standing within the listed company.

The Board considers that the Audit Committee shall recommend (as
opposed to implement) the policy on the engagement of the external
auditors to supply non-audit services for the following reasons:

(i) it is proper and appropriate for the Board and its committees to
develop policy and make appropriate recommendations;

(i) the proper and appropriate mechanism for implementation of such
policy and recommendations is through the Executive Directors
and management; and

(iiy INEDs are not in an effective position to implement policy and
follow up the same on a day-to-day basis.

°
—ZT— 4% ANNUALREPORT 2012 27



TEERBRRS

Corporate Governance Report

o EFEERAESZRESEABER(M
JRHER) BIEEC BT AN AR R4
BB 28N - B bt %ﬂ&&ﬁ%?%

BRZBZEXAE  ABEZEZEEY

R EMEESARITZEES %V?EE
BT BERELR @Tﬁ@@%ﬂﬂﬁﬁﬁﬁz
B - Rtk - BEZEE G TR - B
ARENIET R L RS EHEREE

EVZESCRESRECREBRMERART
AR EH o

RIEEBREHE BERZESE8FAELH
FmAg# BLmESEFEAHE B
ﬁﬂ REZEZBEEH  MEKBEZHE
BRENAREEEE | —FIR -

RITEZRESERI  BREZEBEEHEL

E%iiﬁ B A 755 8 8 B X 7 AR
@%E BLTmARRBERRSE B
ERZBQCEITZ TIERMNT

() FHIRHESNS L BIAD 2R 2 N R B
ET—F+"A=t+—HILFEZ
FrREZ( _Z——FFREXR]) &

EZE-—FXNA=THIERNAEAZT
HEERM( —_Z——FhHEM[1R&
BHE-_ZT——F+-A=t—HIEE
TERER([—DE——FFRER] Y
RHBERER

iy BHIINERBMRAER T ——FFER
EBiz > —_E——_FHHEMAAR T —Z
FERERZBIEHNRE B TK
WEREIEE 2 [OE

iy BEIEZESeAFAEE_T——F
+=ZA=+—BIFE @ifg——
FRAZFTHIERNEARHE-_Z——
F+-_A=1+—"BIFEZUBHERER
1B 2 B IR R RA kI A

(v) FHEEAEEERE([RFPETEP]) R
S AR WME  MERSE([AE
AERE]) YRS EEERRIEREH
R FA

28  BAKERBERAT

BOARD COMMITTEES (conTiINUED)
Audit Committee (continued)

Further, the Board considers that the Audit Committee only possesses
the effective ability to scrutinise (as opposed to ensure) whether
management has performed its duty to have an effective internal
control system. The Audit Committee is not equipped to ensure that
the same is in place as this would involve day-to-day supervision and
the employment of permanent experts. The Audit Committee is not
in a position either to ensure co-ordination between the internal and
external auditors but it can promote the same. Similarly, the Audit
Committee is not in a position to ensure that the internal audit function
is adequately resourced but it can check whether it is adequately
resourced.

The terms of reference of the Audit Committee are available on the
websites of the Stock Exchange and the Company.

The Audit Committee shall meet at least twice a year in accordance
with its terms of reference. Three Audit Committee meetings were
held during the period from the Listing Date to the year end date and
the attendance of each member is set out in the section headed “The
Board” of this report.

In addition to the Audit Committee meetings, the Audit Committee
also dealt with matters by way of circulation during the period from
the Listing Date to the year end date. Since the Listing Date and up to
the date of this report, the Audit Committee performed the works as
summarised below:

()  reviewed and approved the audit scope and fees proposed by the
external auditor in respect of the final audit for the year ended 31st
December, 2011 (“2011 Final Audit”), the interim results review for
the six months ended 30th June, 2012 (“2012 Interim Review”)
and the final audit for the year ended 31st December, 2012 (2012
Final Audit”) of the Group;

(i) reviewed the independent review report/audit completion report
from the external auditor and the management’s response in
relation to the 2011 Final Audit, 2012 Interim Review and 2012
Final Audit;

(i reviewed and recommended for the Board’s approval the
financial reports for the year ended 31st December, 2011, for
the six months ended 30th June, 2012 and for the year ended
31st December, 2012 together with the relevant management
representation letters and announcements;

(iv) reviewed the internal audit review reports/summaries (“IA Reports”)
prepared by the Group Internal Audit Department (“IAD”), and
instructed that the issues raised would be addressed and
managed by the management;
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BOARD COMMITTEES (conTiINUED)

Audit Committee (continued)

W)

(vi)

(vii)

reviewed and recommended for the Board’s approval the
updated reports on substantiation of the resources, qualifications
and experience of staff of the Group’s accounting and financial
reporting function, and their training programmes and budget;

reviewed and recommended for the Board’s approval the revised
terms of reference of the Audit Committee to align with the
amendments to the revised CG Code effective on 1st April, 2012;

reviewed and recommended for the Board’s annual review the
Connected Transaction Policies, the Related Party Transaction
Policies and Procedures and the Whistle Blower Policy;

i) reviewed and recommended for the Board’s approval the revised

Code of Conduct and Compliance Manual;

reviewed and recommended for the Board’s approval the Policy
on the Disclosure of Inside Information to align with the relevant
amendments pursuant to the Securities and Futures (Amendment)
Ordinance 2012 effective on 1st January, 2013; and

reviewed and recommended for the Board’s approval internal audit
policy and 2012 Group Internal Audit Plan.

Executive Committee

The Executive Committee has been established on 20th December,
2011 and currently consists of three Executive Directors, being Mr.
Ng Qing Hai (Chairman of the Executive Committee), Mr. Li Chi Kong
and Mr. Yu Zhong. The Executive Committee is vested with all the
general powers of management and control of the activities of the
Group as are vested in the Board, save for those matters which are
reserved for the Board’s decision and approval pursuant to the written
terms of reference of the Executive Committee.

The Executive Committee will meet as and when necessary to discuss
the operating affairs of the Group and may also deal with matters by
way of circulation. The Executive Committee is mainly responsible
for undertaking and supervising the day-to-day management and is
empowered:

U

(i

to formulate and implement policies for the business activities,
internal control and administration of the Group; and

to plan and decide on strategies to be adopted for the business
activities of the Group within the overall strategy of the Group as
determined by the Board.
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CODES FOR SECURITIES TRANSACTIONS BY
DIRECTORS AND RELEVANT EMPLOYEES

The Company has adopted the Model Code for Securities Transactions
by Directors of Listed Issuers (“Model Code”) as set out in Appendix
10 of the Listing Rules as its code of conduct regarding securities
transactions by the Directors. All Directors have confirmed, following
a specific enquiry by the Company, that they have complied with the
required standard as set out in the Model Code.

The Company has also adopted the Model Code as the Code for
Securities Transactions by Relevant Employees to regulate dealings in
the securities of the Company by certain employees of the Company or
any of its subsidiaries who are considered to be likely in possession of
inside information in relation to the Company or its securities.

ACCOUNTABILITY AND AUDIT
Financial Reporting

The Directors acknowledge their responsibility for preparing,
with the support from the Finance Department, the consolidated
financial statements of the Group. In preparing the consolidated
financial statements for the year ended 31st December, 2012, the
accounting principles generally accepted in Hong Kong have been
adopted and the requirements of the Hong Kong Financial Reporting
Standards (which also include Hong Kong Accounting Standards and
Interpretations) issued by the Hong Kong Institute of Certified Public
Accountants and the disclosure requirements of the Hong Kong
Companies Ordinance were complied with. The Directors believe that
they have selected suitable accounting policies and applied them
consistently, and made judgements and estimates that are prudent
and reasonable and ensure the consolidated financial statements are
prepared on the going concern basis.

The reporting responsibilities of the Company’s external auditor,
Deloitte Touche Tohmatsu, are set out in the Independent Auditor’s
Report on pages 47 and 48.
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ACCOUNTABILITY AND AUDIT conTiINUED)
Internal Control

The Board has the responsibility to review annually the effectiveness of
the Group’s internal control systems and ensure that the controls are
sound and effective to safeguard the Shareholders’ investments and
the Group’s assets at all times. During the period from the Listing Date
to the year end date, the Board, through the Audit Committee and IAD,
had reviewed the adequacy of resources, qualifications and experience
of staff of the Company’s accounting and financial reporting function,
and their training programmes and budget.

The Group’s internal control system is designed to provide reasonable,
but not absolute, assurance against material misstatement or loss;
to manage rather than completely eliminate the risk of system failure;
and to assist in the achievement of the Group’s agreed objectives and
goals. It has a key role in the management of risks that are significant
to the fulfilment of business objectives. In addition to safeguarding the
Group’s assets, it should provide a basis for the maintenance of proper
accounting records and assist in the compliance with relevant laws and
regulations.

The Board, through the Audit Committee and with the assistance of
the IAD, conducted internal control reviews of the cement business
operations for the year ended 31st December, 2012.

Internal Audit

The Internal Audit Manager reports to the Audit Committee. The IAD
plays an important role in providing assurance to the Board that a
sound internal control system is maintained and operated by the
management. This is part of the Board’s plan to enhance the standards
of the Group’s overall corporate governance and comply with the code
provision C.2 of the CG Code.

The Internal Audit Policy, the Group Internal Audit Plan and the 1A
Reports were prepared by the IAD and issued to the Audit Committee
and the Board for review. A discussion of the policies and procedures
on the management of each of the major types of risk which the Group
is facing is included in note 6 to the consolidated financial statements.

The IAD performed internal control assessments of cement business
operations for the year ended 31st December, 2012. The |A Reports
were distributed to the Audit Committee and the Board for their review.
The IAD monitored that the issues raised in the IA Reports would be
addressed and managed promptly by the management.
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ACCOUNTABILITY AND AUDIT (conTINUED)
External Auditor’s Remuneration
The remuneration paid/payable to the Group’s external auditor in

respect of audit services and non-audit services for the year ended
31st December, 2012 is set out as follows:

BAEERMZRKE Services rendered for the Group Tt

HK$ 000

ZE RIS Audit services 800
RS (RIS  BERE Non-audit services (including review of interim
RHREEERTEA) results, continuing connected transactions

and working capital forecasts) 739

#Et Total 1,539

HEER2BRE COMMUNICATION WITH SHAREHOLDERS

SEEeXRPRERRRF/REMBEZERE -
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The Board recognises the importance of good communication with
Shareholders. Information in relation to the Group is disseminated to
Shareholders in a timely manner through a number of formal channels,
which include interim and annual reports, announcements and
circulars. Such published documents together with the latest corporate
information and news are also made available on the website of the
Company.

The Company’s general meetings are valuable forum for the Board
to communicate directly with the Shareholders. During the period
from the Listing Date to the year end date, an extraordinary general
meeting of the Company and the 2012 AGM were held on 2nd April,
2012 and 24th May, 2012 respectively. As the Company does not at
present have a Chairman of the Board, Mr. Ng Qing Hai, the Managing
Director, took the chair of the meetings and another Executive Director
and all INEDs (including the Chairman of the Audit Committee,
Remuneration Committee and Nomination Committee) were present
thereat to answer any question to ensure effective communication
with the Shareholders. The attendance record of the Directors at the
general meetings is set out in the section headed “The Board” of this
report.

The chairman of any independent board committee formed as
necessary or pursuant to the Listing Rules (or if no such chairman is
appointed, at least a member of the independent board committee)
should also be available to answer questions at any general meeting
of the Shareholders to approve a connected transaction or any other
transaction that is subject to independent Shareholders’ approval.

Separate resolutions are proposed at the general meetings for each
substantial issue, including the re-election of retiring Directors.

ALLIED CEMENT HOLDINGS LIMITED
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COMMUNICATION WITH SHAREHOLDERS
(CONTINUED)

The notice to Shareholders is to be sent in the case of AGM at least 20
clear business days before the meeting and to be sent at least 10 clear
business days in case of all other general meetings. An explanation
of the detailed procedures of conducting a poll is provided to the
Shareholders at the commencement of the meeting. The Chairman
answers questions from Shareholders regarding voting by way of a
poll. The poll results are published in the manner prescribed under the
requirements of the Listing Rules.

Shareholder(s) holding not less than one-tenth of the paid up capital of
the Company can request the convening of an extraordinary general
meeting according to Article 64 of the Articles of Association by
written requisition, with stated business proposed to be transacted,
which must be validly served at the head office and principal place of
business of the Company registered in Hong Kong (“Head Office”) or at
Tricor Secretaries Limited, the branch share registrar of the Company
(“Registration Office”). Besides, Shareholders may make a proposal at
a Shareholders’ meeting by submitting it in written form to the Board at
the Head Office or at the Registration Office in the form of a proposed
resolution, which shall clearly and concisely set out the proposal for
discussion and be relevant to the Company’s business scope.

The Board established a shareholders’ communication policy. A
Shareholder may serve an enquiry to the Board at the Head Office for
the attention of the Board in written form, which shall state the nature
of the enquiry and the reason for making the enquiry. In addition,
Shareholders can contact the Registration Office for any questions
about their shareholdings.

CORPORATE GOVERNANCE ENHANCEMENT

Enhancing corporate governance is not simply a matter of applying and
complying with the CG Code of the Stock Exchange but also about
promoting and developing an ethical and healthy corporate culture.
We will continue to review and, where appropriate, improve our current
practices on the basis of our experience, regulatory changes and
developments. Any views and suggestions from our Shareholders to
promote and improve our transparency are also welcome.

On behalf of the Board

A,

Ng Qing Hai
Managing Director

Hong Kong,15th March, 2013
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The board of directors of the Company (“Board”) presents their
annual report and the audited consolidated financial statements of the
Company and its subsidiaries (collectively “Group”) for the year ended
31st December, 2012.

CORPORATE REORGANISATION

During the year, the shares of the Company (“Shares”) were listed on
18th January, 2012 (“Listing Date”) on the Main Board of The Stock
Exchange of Hong Kong Limited (“Stock Exchange”) (“Listing”), by
offering a total of 133,650,000 Shares by placements to professional,
institutional and/or other investors in Hong Kong and a total of
31,350,000 Shares pursuant to the public offer for subscription by the
public in Hong Kong, all at the offer price of HK$1.00 per Share.

USE OF PROCEEDS

As stated in the section headed “Use of Proceeds” in the prospectus
of the Company dated 30th December, 2011, the net proceeds
amounting to approximately HK$145.0 million from the Listing after
deducting the relevant listing expenses were planned to be used for (i)
repayment of the loans owed to related parties, being Tian An China
Investments Company Limited (“TACI”), a controlling shareholder of the
Company, and Sunwealth Holdings Limited (“Sunwealth”), a wholly-
owned subsidiary of TACI, amounting to approximately HK$130.0
million; (ii) partial repayment of a bank loan amounting to approximately
HK$10.0 million; and (i) general working capital of the Group of
approximately HK$5.0 million. As stated in the section headed “Use of
Proceeds” in the Company’s Interim Report for the six months ended
30th June, 2012, in January 2012 after the Listing, approximately
HK$136.1 million was repaid to TACI and Sunwealth, out of which
approximately HK$6.1 million was reimbursed for the listing expenses
paid on behalf of the Company by Sunwealth and in June 2012,
HK$5.0 million was repaid to a bank for partial repayment of the
outstanding loan principal as scheduled. After the extension of the
bank loan facility in December 2012, instead of repayment of HK$5.0
million cash of the same amount was deposited into a bank account
maintained with and charged by the bank as part of the continuing
security for the loan facility. The remaining proceeds, approximately
HK$5.0 million, were fully used as general working capital of the Group.

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company. The principal
activities of its subsidiaries as at 31st December, 2012 are set out in
note 46 to the consolidated financial statements.

The Group’s revenue for the year was derived mainly from activities
carried out in the People’s Republic of China (“PRC”). An analysis of
the Group’s revenue for the year ended 31st December, 2012 is set
out in note 7 to the consolidated financial statements.

Details of the Company’s subsidiaries as at 31st December, 2012 are
set out in note 46 to the consolidated financial statements.
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RESULTS AND APPROPRIATIONS

The results of the Group and appropriations of the Company are
set out in the consolidated statement of comprehensive income on
page 49 and in the accompanying notes to the consolidated financial
statements.

The Board has recommended a final dividend of HK2 cents per Share
for the year ended 31st December, 2012 payable to the shareholders
of the Company (“Shareholders”) whose names appear on the register
of members of the Company on Thursday, 30th May, 2013. Details are
set out in note 17 to the consolidated financial statements.

PROPERTY, PLANT AND EQUIPMENT

During the year, the Group acquired property, plant and equipment
totalling approximately HK$57.4 million.

Details of these and other movements in property, plant and equipment
of the Group during the year are set out in note 18 to the consolidated
financial statements.

SHARE CAPITAL

Details of movement in the share capital of the Company during the
year are set out in note 34 to the consolidated financial statements.

SHARE OPTION SCHEME

Particulars of the share option scheme are set out in note 35 to the
consolidated financial statements.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the amended
and restated articles of association of the Company (“Articles of
Association”) or the laws of the Cayman Islands which would oblige
the Company to offer new Shares on a pro rata basis to existing
Shareholders.

BORROWINGS AND INTEREST CAPITALISED

Bank borrowings of the Group which are repayable within one year are
classified as current liabilities. Repayment analysis of bank borrowings
of the Group is set out in note 33 to the consolidated financial
statements. The Group had not capitalised any interest during the year.

°
—Z——44% ANNUALREPORT 2012  3b



Directors’ Report

5=

REARBEARSAHIEZARAES
(EFNWT :

WITES :

BEE
ZFEM
Faadiio

BAHFHTES

ek BB Fa i)
B 7 Fh i)
15 R AR )
Mzt - W-E——F+-A-+BEEEERELTAE
HRREAE T

RIBERMANE1081E - BEFEEELRTE
A RWERT  EAEBLRBERET -

EENGHEBEABZBAAES

HITES

EER HAEL AR R_T——F=
ABRZRERARAZESR YR _F——
FHT+_AFERARFBZHTESFT - EE
ETRARENESRKIE - RAKRRT
EMNBRARIZES - BEXERN—NN=
FREBRBEMHIXEZNEREEER
R =FHIEM TEMBEAEERE -
YR —NNNFZRRERE S SRS & E
(GROUPE ESSEC)HY E IR F s B I &R 1Z - B
—hANFR  K—ERPEEMEF 5
SHFFMEKE - AL R/PE LETR
TEBENFENERETRE R_TTRF
T—AE-TEXRE+—AHHE ATAE:
MABERHER L - RECXEELTE
KETETHBEEELR - N _—_F—=
FoAERETFBEARBUAMESHES T —
EURELZEE®E - &L REXEHE
BREEARAR(UehEERE] - X&h
BREERAB(RZ ) ZFE2EHE R
A RTTIR AR SR — B - BERASUERBEREZ
BERATEST -BARER_FT—=F—F
ETBETRLZHNIIFNTES - BRAKHE
SREBAEELNLENNRS -

36  BAKEEBRARAR

DIRECTORS

The directors of the Company (“Directors”) during the year and up to
the date of this report were:

Executive Directors:

Ng Qing Hai
Li Chi Kong
Yu Zhong

Independent Non-Executive Directors:

Chan Sze Chung Mote)
Cheng Kin Chung Mote)
Doris Yang Yan Tung Mot

Note:  Appointed on 20th December, 2011 and with effect from the Listing Date

In accordance with Articles 108 of the Articles of Association, Messrs.
Ng Qing Hai and Chan Sze Chung shall retire from office by rotation
and, being eligible, offer themselves for re-election.

BIOGRAPHICAL DETAILS OF DIRECTORS AND
SENIOR MANAGEMENT

Executive Directors

Ng Qing Hai, aged 56, was appointed a Director of the Company
in March 2011 and re-designated as an Executive Director of the
Company in December 2011. Mr. Ng is also the Managing Director of
the Group. He is a director of all subsidiaries of the Company. Mr. Ng
completed a three years’ course in Finance and Accounting in Building
Materials Industry in Faculty of Enterprises Management at Shanghai
Institute of Building Materials Industry in 1983 and also completed a
course in management consultancy at GROUPE ESSEC of France in
1988. He has been a non-practising member of The Chinese Institute
of Certified Public Accountants of the PRC since 1994. Mr. Ng is the
6th vice chairman of Shanghai Cement Industrial Association of the
PRC, and was a fellow member of Asian Knowledge Management
Association for the period from November 2005 to November 2006.
He has extensive experience in managing enterprises and in the
cement industry in the PRC. He has been a member of 11th Shandong
Provincial Committee of the Chinese People’s Political Consultative
Conference since January 2013. Mr. Ng was previously the chief
executive officer of ChinaVision Media Group Limited (“ChinaVision
Media”), a former non wholly-owned subsidiary of Tian An China
Investments Company Limited (“TACI”), a controlling shareholder of
the Company. He is currently the president and an executive director
of ChinaVision Media. Mr. Ng resigned as a non-executive director of
TACI in January 2013. He is a younger brother of Mr. Huang Wu Hu (a
senior management of the Group).
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BIOGRAPHICAL DETAILS OF DIRECTORS AND
SENIOR MANAGEMENT (conTiINUED)

Executive Directors (continued)

Li Chi Kong, aged 59, was appointed a Director of the Company
in March 2011 and re-designated as an Executive Director of the
Company in December 2011. Mr. Li is a director of all subsidiaries of
the Company. Mr. Li graduated from the University of Edinburgh in
Scotland, United Kingdom with a Bachelor’s Degree of Science and
obtained a Post-graduate Diploma in Accounting from Heriot-Watt
University in Edinburgh. He is a member of the Institute of Chartered
Accountants of Scotland and a fellow of the Hong Kong Institute
of Certified Public Accountants (“HKICPA”). Mr. Li has extensive
experience in finance and accounting. Prior to joining the Group, Mr.
Li worked for two major audit firms and acted as the group financial
controller for several listed companies in Hong Kong. He is the financial
controller and an executive director of Allied Properties (H.K.) Limited, a
substantial shareholder of the Company, as well as the group financial
controller of Allied Group Limited, also a substantial shareholder of the
Company.

Yu Zhong, aged 50, was appointed a Director of the Company
in March 2011 and re-designated as an Executive Director of the
Company in December 2011. Mr. Yu is principally responsible for
the sales and marketing operations and the development of cement
business of the Group. He joined Shanghai Allied Cement Co., Ltd.
(“Shanghai SAC”), a subsidiary of the Company, in December 1993 and
is currently a director and the vice general manager of Shanghai SAC,
and has been a director of Shandong Allied Wangchao Cement Limited
(“Allied Wangchao”), a subsidiary of the Company, since December
2003. He served as the deputy general manager of Shandong
Shanghai Allied Cement Co., Ltd. (“Shandong SAC”), also a subsidiary
of the Company, for the period from June 2001 to July 2004. Mr. Yu
completed a two and a half years’ course in cement craftsmanship
at Shanghai School of Building Materials in 1982 and in 1988, he
graduated from Shanghai Light Industry Authority Workers College in
Industrial Enterprise Management. In 1993, Shanghai Building Material
Authority certified that Mr. Yu was qualified as an economist. He has
extensive experience in cement industry and in operation management,
marketing and production management.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND
SENIOR MANAGEMENT (conTiNUED)

Independent Non-Executive Directors

Chan Sze Chung, aged 43, was appointed an Independent Non-
Executive Director of the Company in December 2011. He graduated
from the University of Wales with Bachelor of Arts in Accounting and
Finance in 1991 and obtained Master of Arts in Accounting and Finance
of the University of Lancaster in 1992. Mr. Chan is a Certified Public
Accountant of the HKICPA and a member of American Institute of
Certified Public Accountants of the United States of America. Besides,
he was also recognised as Chartered Financial Analyst by CFA Institute
of the United States of America. Mr. Chan has extensive experience
in accounting and finance. Prior to joining the Group, he acted as
the chief financial officer of Coolpoint Energy Limited (now known as
Viva China Holdings Limited) whose shares are listed on The Stock
Exchange of Hong Kong Limited (“Stock Exchange”) and was acting
the chief financial officer of Nam Tai Electronic and Electrical Products
Limited whose shares were previously listed on the Stock Exchange,
and acted as vice chief financial officer of Nam Tai Electronics, Inc.
whose shares are listed on the New York Stock Exchange. During the
period from January 1993 to August 1997, Mr. Chan was employed by
Deloitte Touche Tohmatsu and served as senior accountant at the time
of his resignation.

Cheng Kin Chung, aged 51, was appointed an Independent Non-
Executive Director of the Company in December 2011. He is a fellow
of the HKICPA and also a fellow of The Association of International
Accountants. Besides, Mr. Cheng was admitted as an Associate of
The Institute of Chartered Accountants in England and Wales in 2005
and a member of American Institute of Certified Public Accountants in
1993. He obtained his Master of Professional Accounting and Master
of Arts in English for the Professions in 2000 and in 2009 respectively,
from The Hong Kong Polytechnic University. Mr. Cheng has also been
recognised as Chartered Global Management Accountant in February
2012.

Mr. Cheng is experienced in auditing, accounting, and financial
management and consultation. Mr. Cheng had been a partner
of Deloitte Touche Tohmatsu for the period from 2001 to 2004.
Thereafter, he joined Skyworth Digital Holdings Limited, shares of
which are listed on the Stock Exchange, and served as an executive
director for the period from September 2004 to December 2004 and
as the chief financial officer since July 2004 until he had been re-
designated from the chief financial officer to chief information and
investment officer in January 2007, responsible for the evaluation
and management of investments of the group. Mr. Cheng is currently
the sole director of his own consultancy firm, namely Poly Genius
Consulting Limited, a private company incorporated in Hong Kong,
mainly engaged in providing financial advisory service and is also the
sole director and chief executive officer of another private company
incorporated in Hong Kong, namely QEE Technology (HK) Company
Limited, which is engaged in Light-Emitting Diode lighting business.

ALLIED CEMENT HOLDINGS LIMITED
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BIOGRAPHICAL DETAILS OF DIRECTORS AND
SENIOR MANAGEMENT (conTiINUED)

Independent Non-Executive Directors (continued)

Doris Yang Yan Tung, aged 43, was appointed an Independent
Non-Executive Director of the Company in December 2011. Ms.
Yang graduated from University of Leicester, England with a Bachelor
of Science (Economics) in 1993. She then obtained her Master of
Science from The Chinese University of Hong Kong in 2003. Ms. Yang
is an associate of The Hong Kong Institute of Chartered Secretaries
(“HKICS”) with practitioner’s endorsement and is also an associate
of The Institute of Chartered Secretaries and Administrators (“ICSA”).
She is currently a director of Bloomy Corporate Consultant Limited,
a company incorporated in Hong Kong mainly engaged in providing
company secretarial and management consultancy services. She is
also a director of Green Grin Club Limited (“Green Grin”), a company
principally engaged in provision of training services, and a director of
Grin Kitchen Limited, a wholly-owned subsidiary of Green Grin and
is principally engaged in philanthropic and volunteer activities. She
is experienced in handling company secretarial and internal control
matters of listed companies in Hong Kong. Prior to joining the Group,
Ms. Yang was the company secretary of ChinaVision Media for the
period from June 2001 to June 2002. Thereafter, she served as
company secretary of Greater China Holdings Limited, shares of which
are listed on the Stock Exchange, for the period from July 2002 to
August 2005, and served as company secretary of China Gas Holdings
Limited, shares of which are also listed on the Stock Exchange, for the
period from November 2002 to April 2011.

Senior Management

Huang Wu Hu, aged 59, joined the Group in June 2001 and is
currently a director and the general manager of Shandong SAC and
Allied Wangchao. Prior to joining the Group, Mr. Huang worked for
various Credit Unions in Nan’an City of Fujian province, currently known
as Fujian Nan’an Rural Cooperative Bank, for more than twenty years
during which he served as an accountant for four years, vice supervisor
for nine years and supervisor for eight years. He is a registered
planner in the PRC and is a qualified economist. He was awarded the
Certificate of Qualified Senior Manager. Mr. Huang was appointed as a
member from 7th to 9th sessions of each of the Municipal Committee
and Standing Committee of Chinese People’s Political Consultative
Conference of Zaozhuang, Shandong. He is an elder brother of Mr. Ng
Qing Hai (the Managing Director of the Company).
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BIOGRAPHICAL DETAILS OF DIRECTORS AND
SENIOR MANAGEMENT (conTiNUED)

Senior Management (continued)

Li Chao, aged 50, joined the Group in February 2002. He is currently
the financial controller and a director of Shanghai SAC and also a
director of Allied Wangchao. Mr. Li completed a three years’ course
in Financial Accounting in Construction Materials Industry in the
Department of Enterprises Management at Shanghai Institute of
Building Materials Industry in 1983 and in 2001, he completed a three
years’ part-time Post-graduate course in Economic Management at
Party School of Chinese Communist Party of Hubei province. Mr. Li
was approved as a senior accountant by Professional Title Reform
Office of Hubei province in 1996.

Zhang Shou Tian, aged 61, joined the Group in June 2005. He has
been the financial controller of Shandong SAC and Allied Wangchao
since December 2006. Mr. Zhang completed a two years’ course in
Finance and Accounting for Infrastructure jointly organised by National
Industrial Bureau of Construction Materials and Li Xin Accounting
Institute in 1989 and a two and a half years’ part time course in
Economic Management at Party School of Chinese Communist Party
of Shandong province in 1996. Prior to joining the Group, he served
as finance officer at Tengzhou Water Resources Bureau for more than
ten years, and was the deputy head of finance department and head
of audit division of China United Cement Lunan Co., Ltd. for about
five years respectively. Mr. Zhang was appointed a member of the 6th
council of Construction Materials Society, Accounting Society of China
in 2008.

Wong Ka Hang, aged 30, was appointed the Company Secretary of
the Company in November 2011. Ms. Wong is currently the company
secretarial manager of TACI. She is an associate of both HKICS and
ICSA. Ms. Wong graduated from The University of Hong Kong with
Bachelor of Laws in 2004 and subsequently obtained her Master of
Arts in Humanities from The Hong Kong University of Science and
Technology in 2006. She has more than six years’ experience in
handling general legal matters and in performing company secretarial
functions of various listed companies in Hong Kong.

DIRECTORS’ SERVICE CONTRACTS

None of the Directors proposed for re-election at the forthcoming
annual general meeting (“AGM”) has an unexpired service contract
with the Group which is not determinable by the Group within one year
without payment of compensation, other than statutory compensation.

TERMS OF OFFICE FOR THE INDEPENDENT
NON-EXECUTIVE DIRECTORS

All the Independent Non-Executive Directors (“INEDs”) were appointed
for a specific term of two years commencing on the Listing Date which
shall continue until 17th January, 2014 but subject to the relevant
provisions of the Articles of Association or any other applicable laws
whereby the Directors shall vacate or retire from their office.

ALLIED CEMENT HOLDINGS LIMITED
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DIRECTORS’ INTERESTS

At 31st December, 2012, none of the Directors and chief executives
of the Company had any interests or short positions in any shares,
underlying shares or debentures of the Company or any of its
associated corporations, within the meaning of Part XV of the Securities
and Futures Ordinance (“SFO”), as recorded in the register required
to be kept under Section 352 of the SFO or as otherwise notified to
the Company and the Stock Exchange pursuant to the Model Code
for Securities Transactions by Directors of Listed Issuers as set out in
Appendix 10 of the Rules Governing the Listing of Securities on the
Stock Exchange (“Listing Rules”).

DIRECTORS’ INTERESTS IN COMPETING
BUSINESSES

As stated in the Company’s Annual Report for the year ended 31st
December, 2011 (2011 Annual Report”), Mr. Ng Qing Hai is a director
of ChinaVision Media which, together with its subsidiaries, were
partly engaged in the business of distribution of cement. As at 31st
December, 2012, ChinaVision Media together with its subsidiaries had
ceased to engage in the business of distribution of cement. Save as
disclosed above, during the year and up to the date of this report, none
of the Directors (not being the INEDs) are considered to have interests
in the businesses which compete or are likely to compete with the
businesses of the Group pursuant to the Listing Rules.

Although Mr. Ng Qing Hai had a competing interest in another
company by virtue of his common directorship, he has fulfilled his
fiduciary duties in order to ensure that he has acted in the best interest
of the Shareholders and the Company as a whole at all times. Hence,
the Group is capable of carrying on its businesses independently of,
and at arm’s length from, the business of such company.

DIRECTORS’ INTERESTS IN CONTRACTS

No contracts of significance, to which the Company or any of its
subsidiaries was a party and in which the Directors had a material
interest, whether directly or indirectly, subsisted at the end of the year
or at any time during the year.

ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

At no time during the year was the Company or any of its subsidiaries
a party to any arrangements to enable the Directors to acquire
benefits by means of the acquisition of shares in, or debentures of, the
Company or any other body corporate with the exception of granting of
share options to subscribe for Shares under the share option scheme.
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FERRRHEMA L ZER SUBSTANTIAL SHAREHOLDERS’ AND OTHER
PERSONS’ INTERESTS
R-ZZE—Z—F+_A=+—H  RBREFEFHNK At 31st December, 2012, the following Shareholders had interests in
HIE &M E 336 IEREMTFEE 2 E L Mars the Shares or underlying shares of the Company as recorded in the
AR QTR SABRAIR (DR Z IR0« register required to be kept under Section 336 of the SFO:
FERGREERGZEE
Number of Shares and underlying shares held
AR EEER
(LEREFA (F£48 EBE
FHEE) ZIER) BRTREZ
Personal Corporate BRES
Interests Interests Approximate
(held as (interest of HihiEz EREE % of the
EEA beneficial controlled Other Total relevant issued
Name of Shareholders owner) corporation) Interests Interests share capital
REHBIREERAB(KRE]) - 495,000,000 - 495,000,000 75.00%
Tian An China Investments Company Limited (Hsz1) (Miz2)

(“TACI") (Note 1) (Note 2)
BeuEES)BRAR(HaME]) - 495,000,000 - 495,000,000 75.00%
Allied Properties (H.K.) Limited (“APL") (H1723) (Miz2)

(Note 3) (Note 2)
BAESEERAFA(HBAKE]) - 495,000,000 - 495,000,000 75.00%
Alled Group Limited (‘AGL”) (Hfit4) (Hiztz)
(Note 4) (Note 2)
Lee and Lee Trust - 495,000,000 - 495,000,000 75.00%
(Hizts) (Hit2)
(Note 5) (Note 2)
TEHEEE - 57,198,000 - 57,198,000 8.66%
Citigroup Inc.
ASM Co-Investment Opportunity Trust | LP 38,349,000 - - 38,349,000 5.81%

(“ASM Co-Investment”)

ASM General Partner | Limited - 38,349,000 - 38,349,000 5.81%

(“ASM General Partner’) (Hiite)

(Note 6)
Argyle Street Management Limited - - 64,998,000 64,998,000 9.84%

(“Argyle Street Management”) (AREERA (Hst7)

FER) (Note 7)
(held as
investment
manager)
Argyle Street Management Holdings Limited - 64,998,000 - 64,998,000 9.84%

(“Argyle Strest Management Holdings”) (hiz8)

(Note 8)
[ - 64,998,000 - 64,998,000 9.84%
Chan Kin (Hiit9)

(Note 9)
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Fund &ZASM Co-Investment Term Trust | Z % & &
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BB 1T A #I50.94% M55 + B IR 1E B Argyle
Street Management Holdings FT# & 2 B {5 2 #
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SUBSTANTIAL SHAREHOLDERS’ AND OTHER
PERSONS’ INTERESTS (conTINUED)

Notes:

1.

The interests was held by Autobest Holdings Limited (“Autobest”), a wholly-
owned subsidiary of TACI. TACI was therefore deemed to have an interest in the
Shares in which Autobest was interested.

The figure refers to the same interests of TACI in 495,000,000 Shares.

APL owned approximately 46.85% interests in the issued share capital of TACI
and was therefore deemed to have an interest in the Shares in which TACI was
interested.

AGL owned approximately 74.97% interests in the issued share capital of APL
and was therefore deemed to have an interest in the Shares in which APL was
interested.

Mr. Lee Seng Hui, Ms. Lee Su Hwei and Mr. Lee Seng Huang are the trustees
of Lee and Lee Trust, being a discretionary trust. They together owned
approximately 65.00% interests in the issued share capital of AGL (inclusive of
Mr. Lee Seng Hui’'s personal interests) and were therefore deemed to have an
interest in the Shares in which AGL was interested.

ASM General Partner was the general partner of ASM Co-Investment and was
therefore deemed to have an interest in the Shares in which ASM Co-Investment
was interested.

Argyle Street Management was the investment manager of ASM Co-Investment
and was therefore deemed to have an interest in the Shares in which ASM
Co-Investment was interested. Additionally, Argyle Street Management was
the investment manager of ASM Asia Recovery (Master) Fund and ASM Co-
Investment Term Trust | and was therefore deemed to have an interest in the
18,849,000 Shares and 7,800,000 Shares held by ASM Asia Recovery (Master)
Fund and ASM Co-Investment Term Trust | respectively.

Argyle Street Management Holdings owned 100% interests in the issued
share capital of Argyle Street Management and ASM General Partner and
was therefore deemed to have an interest in the Shares in which Argyle Street
Management and ASM General Partner were interested.

Mr. Chan Kin owned approximately 50.94% interests in the issued share capital
of Argyle Street Management Holdings and was therefore deemed to have
an interest in the Shares in which Argyle Street Management Holdings was
interested.

All interests stated above as at 31st December, 2012 represent long positions as
recorded in the register required to be kept under Section 336 of the SFO.
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CONTINUING CONNECTED TRANSACTION

As disclosed in the announcement of the Company dated 8th October,
2012, the Company entered into a sharing of administrative services
and management services agreement (“Services Agreement”) with
AGL on 8th October, 2012 with effect from 8th October, 2012 up
to 31st December, 2013, pursuant to which AGL would provide to
the Group the administrative services which included the provision
of office space for record-keeping, utilities services including water,
electricity, telephone (including international telephone services) and
internet services, photocopying services, postal, courier and delivery
services and other ancillary office services (“Administrative Services”)
and the senior management and the selected staff of AGL would
provide the Group with the management services, which included the
management, consultancy, strategic and business advice services
(“Management Services”), and in return, the Group would reimburse
the relevant costs to AGL.

Since AGL is a substantial Shareholder (as defined in the Listing Rules)
of the Company through its interests in APL, a subsidiary of AGL,
and TACI, AGL is a connected person of the Company. Accordingly,
the entering into of the Services Agreement and the transactions
contemplated thereunder constituted continuing connected
transactions for the Company under Rule 14A.14 of the Listing Rules.
The transaction regarding the sharing of the Management Services
contemplated under the Services Agreement is subject to the reporting,
annual review and announcement requirements but is exempt from the
independent Shareholders’ approval requirements under the Listing
Rules, while the transaction regarding the sharing of the Administrative
Services is exempt from the reporting, annual review, announcement
and independent Shareholders’ approval requirements under Rules
14A.31(8) and 14A.33(2) of the Listing Rules.

Pursuant to Rule 14A.37 of the Listing Rules, the INEDs have reviewed
the transactions regarding the sharing of the Management Services
and have confirmed that the transactions were:

(i) entered into in the ordinary and usual course of business of the
Company;

(i) conducted on normal commercial terms; and

(i) entered into in accordance with the terms of the Services
Agreement governing the transactions regarding the sharing of the
Management Services and on terms that were fair and reasonable
and in the interests of the Shareholders as a whole.

The Company’s auditor was engaged to report on the above
continuing connected transactions in accordance with Hong Kong
Standard on Assurance Engagements 3000 “Assurance Engagements
Other Than Audits or Reviews of Historical Financial Information” and
with reference to Practice Note 740 “Auditor’s Letter on Continuing
Connected Transactions under the Hong Kong Listing Rules” issued
by the HKICPA. The auditor has issued his unqualified letter containing
his findings in respect of and confirmed the above continuing
connected transactions disclosed by the Group in the Annual Report
in accordance with Rule 14A.38 of the Listing Rules. A copy of the
auditor’s letter has been provided by the Company to the Stock
Exchange.
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CONTINUING CONNECTED TRANSACTION
(CONTINUED)

Pursuant to Rule 14A.34 of the Listing Rules, details of the Services
Agreement and the aggregate amount of the Management Services
for the year ended 31st December, 2012 of HK$310,000 are required
to be included in this report of the Company in accordance with Rule
14A.45 of the Listing Rules.

CONNECTED TRANSACTION

As disclosed in the joint announcement of the Company and TACI
dated 15th February, 2012 and the 2011 Annual Report, Shanghai SAC
entered into (BAN &R [B8EBIER | & 1ElRE) Bailonggang Project
Construction Cooperation Agreement) (“Cooperation Agreement”)
and (AN R A E LT (FRE)) #:3%) (Principle Agreement for the
Establishment of the JV Company) (“JV Principle Agreement”) with
Shanghai Building Material (Group) General Company (“Shanghai
Building Material”) on 13th February, 2012, pursuant to which a joint
venture company (“‘JV Company”) was proposed to be established as
a limited liability company in the PRC by Shanghai Building Material
and Shanghai SAC for the development of new cement production
facilities at Bailonggang, Pudong, Shanghai, PRC (“Transaction”). Upon
establishment, the JV Company will be held as to 50% by Shanghai
Building Material and 50% by Shanghai SAC.

Since Shanghai Building Material holds (then deemed to have) 40%
equity interest in Shanghai SAC which is a subsidiary of the Company,
Shanghai Building Material is a connected person of the Company.
Accordingly, the Transaction constituted a connected transaction for
the Company and was subject to the reporting, announcement and
independent Shareholders’ approval requirements under the Listing
Rules. Since the applicable percentage ratio (as defined in the Listing
Rules) for the Transaction exceeds 100%, it also constituted a very
substantial acquisition for the Company under the Listing Rules.
The ordinary resolutions approving the Cooperation Agreement, JV
Principle Agreement and transactions contemplated thereunder was
passed by the independent Shareholders by poll at the extraordinary
general meeting held on 2nd April, 2012.

MAJOR CUSTOMERS AND SUPPLIERS

During the year, the aggregate sales attributable to the Group’s five
largest customers and the aggregate purchases attributable to the
Group’s five largest suppliers were approximately 36.9% and 56.5% of
the Group’s sales and purchases respectively.

During the year, the aggregate sales attributable to the Group’s largest
customer and the aggregate purchases attributable to the Group’s
largest supplier were approximately 10.4% and 33.8% of the Group’s
sales and purchases respectively.

None of the Directors, their associates or any shareholders, which to
the knowledge of the Directors owned more than 5% of the Company’s
issued share capital, had a beneficial interest in any of the Group’s five
largest suppliers and customers.
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PURCHASE, SALE OR REDEMPTION OF SHARES

Neither the Company nor any of its subsidiaries had purchased, sold or
redeemed any of the Shares during the period from the Listing Date to
31st December, 2012.

COMPLIANCE ADVISER’S INTERESTS

As at the date of this report, neither Altus Capital Limited (“Altus”) nor
any of its directors, employees or associates had any interests in the
shares of the Company or any member of the Group, or any right to
subscribe for or to nominate persons to subscribe for the shares of the
Company or any member of the Group.

Pursuant to the compliance adviser agreement entered into between
the Company and Altus on 18th January, 2012, Altus received and will
receive fees for acting as the Company’s compliance adviser for the
period commencing on the Listing Date and ending on the date which
the Company complies with Rule 13.46 of the Listing Rules in respect
of its financial results for the first full financial year after the Listing Date.

DONATIONS

The Group made charitable donations of HK$305,000 during the year.

CORPORATE GOVERNANCE

The Company is committed to maintaining a high standard of corporate
governance practices. Information on the corporate governance
practices adopted by the Company is set out in the Corporate
Governance Report on pages 17 to 33.

SUFFICIENCY OF PUBLIC FLOAT
Based on the information that is publicly available to the Company and
within the knowledge of the Directors, as at the date of this report, the

Company has maintained sufficient public float as required under the
Listing Rules.

AUDITOR

A resolution will be submitted to the AGM to re-appoint Deloitte Touche
Tohmatsu as the auditor of the Company.

On behalf of the Board

Ng Qing Hai
Managing Director

Hong Kong, 15th March, 2013
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TO THE MEMBERS OF ALLIED CEMENT HOLDINGS LIMITED
(incorporated in the Cayman Islands with limited liability)

We have audited the consolidated financial statements of Allied Cement
Holdings Limited (the “Company”) and its subsidiaries (collectively
referred to as the “Group”) set out on pages 49 to 121, which
comprise the consolidated statement of financial position as at 31st
December, 2012, and the consolidated statement of comprehensive
income, consolidated statement of changes in equity and consolidated
statement of cash flows for the year then ended, and a summary of
significant accounting policies and other explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

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

AUDITOR’S RESPONSIBILITY

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

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

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

OPINION

In our opinion, the consolidated financial statements give a true and fair
view of the state of affairs of the Group as at 31st December, 2012,
and of the Group’s profit and cash flows for the year then ended in
accordance with Hong Kong Financial Reporting Standards and have
been properly prepared in accordance with the disclosure requirements
of the Hong Kong Companies Ordinance.

Detortie. Touehs Tohwatin

Deloitte Touche Tohmatsu
Certified Public Accountants

Hong Kong, 15th March, 2013
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Revenue
Cost of sales

Gross profit

Other income

Net foreign exchange gain

Fair value gains on financial assets
designated as at fair value through
profit or loss

Interest income on other structured
deposits

Reversal of overprovision on land
resumption exercise

Distribution and selling expenses

Administrative expenses

Other expenses

(Allowance for) reversal of bad and
doubtful debts

Finance costs

Profit before taxation

Taxation

Profit for the year

Other comprehensive income
Exchange difference arising on
translation to presentation currency

Total comprehensive income for the year

Profit for the year attributable to:
Owners of the Company
Non-controlling interests

Total comprehensive income for the year
attributable to:
Owners of the Company
Non-controlling interests

Earnings per share
Basic

2012 2011

B5E FExT FHBT
Notes HK$’000 HK$’ 000
7 704,698 725,298
(645,867) (613,453)

58,831 111,845

9 31,083 16,342
645 19,192

27 13,067 12,429
28 10,404 3,943
10 3,128 5,766
(3,856) (4,183)
(38,561) (35.577)
11 - (12,189)
25 (23,964) 5,131
12 4,261) (4,889)
46,516 117,810
14 (9,384) (29,321)
15 37,132 88,489
(845) 37,202

36,287 125,691

26,834 76,158

10,298 12,331

37,132 88,489

26,437 93,409

9,850 32,282

36,287 125,691

#{l HK cents &1l HK cents

16

4.11

21.31
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Consolidated Statement of Financial Position

Non-current assets

Property, plant and equipment

Deposits for equipment and
machineries

Prepaid lease payments on land use
rights

Mining right

Loans receivable

Current assets

Properties held for sale

Inventories

Trade and bills receivables

Other receivables, deposits and
prepayments

Financial assets designated as at fair
value through profit or loss

Other structured deposits

Prepaid lease payments on land use
rights

Pledged short-term bank deposits

Time deposits

Bank balances and cash

Current liabilities

Trade and bills payables

Other payables and deposits received
Amount due to a fellow subsidiary
Amount due to ultimate holding company
Amounts due to other related parties
Tax liabilities

Bank borrowings due within one year

Net current assets

Total assets less current liabilities
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Notes

18
19

20
21
22

23
24
25

26

27
28

20
43
29

30
31
32
32
44

33

2012 2011
FERx TET
HK$°000 HK$’000
414,696 377,794
84,284 -
7,486 7,679
7,692 7,879
33,068 -
547,226 393,352
2,387 2,387
68,530 55,317
247,299 269,639
49,353 40,410
308,956 351,167
216,613 189,225
193 193
79,398 43,210
61,729 142,253
30,162 100,596
1,064,620 1,194,397
138,470 79,275
31,379 60,693

- 134,322

- 1,807

1,870 9,288
147,198 150,562
59,878 93,119
378,795 529,066
685,825 665,331
1,233,051 1,058,683
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Consolidated Statement of Financial Position
(R=F—=%+=A=+—8H)
(At 31st December, 2012)

2012 2011
FI5E FET FHET
Notes HK$’000 HK$’000
B F#EE Capital and reserves
[N Share capital 34 6,600 4,950
R&1n R (8 M Share premium and reserves 36 735,033 565,807
VNG & Equity attributable to owners of
P the Company 741,633 570,757
IR Non-controlling interests 419,431 423,262
R Total equity 1,161,064 994,019
ERBARG Non-current liabilities
— F R EZEITEE Bank borrowings due after one year 33 42,118 29,500
IEEFTE Deferred taxation 37 29,869 35,164
71,987 64,664
1,233,051 1,058,683

FAEEFI2NBENEAIMEREZEN-Z The consolidated financial statements on pages 49 to 121 were
—=—F==-A+TREEE=eH ELERT| approved and authorised for issue by the Board of Directors on 15th
& WHTIEEREES March, 2013 and are signed on its behalf by:

i

Ng Qing Hai Li Chi Kong
=558 EM
Director Director

EE EZE

°
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Consolidated Statement of Changes In Equity

¥ 40,027,000 # 7T ' #& Splendid Link Limited
(T'Splendid Link |)tRIRHI7E1FTE 2 1 ¥ E405 5
LA50,027,0007% 7T & 1 £ i EEEOK R SR E A
PR ([_EE KGR |) BSAC Intellectual Properties
Limited([ SAC IP]) 2 RIBEULEEE B _FBEKE &
SAC IPBAMEE 2 =5 - X EHES 2555
1% 5 5 ¥8352,708,000/& 7T * IEA R AIRIB (B
B 40 bAE517352,707,832% A% 15 3% 14:352,708,000
7 7T 2 R B UL Splendid Link 2438 & B E AR A
HEZERE -

(b) %17 % 8 & 58 225,882,000 7T * #5 Ff 5 34(d)
Frsl 2 B B 5K %2 58227,305,000/8 JT iR i 34 1T
142,292,167 %% {5 2 EfE °

52 A KRR IR A R

(BE=ZT——F+=-A=T—HILFE)
(For the year ended 31st December, 2012)
o
°
[ J
ADARRES
Attributable to owners of the Company
. FERER
Be  RAEE EXRE GHEE  EARE  HfEE RERA Non-  ERUE
Share Share Translation ~ Special  Capital Other  Retained @5 controlling Total
capital  premium  reserve  reserve  reserve  reserves  profits Total  interests equity
A TAr TR TRn  TEn T TEr  ThEr TR Thn
HKS000  HK$000  HKS000  HKS000  HK$000  HKS000  HKS000  HKS000  HK$000  HKS000
(M3ta)
(note g)
RZE—F-F-F  AtistJanuay, 2011 - - 10875 (@0,027) 824 15,126 263246 260043 396808 646,851
KERRT Proft for the year - - - - - - T618 76158 12331 88489
HEBSEHEE,  Bchange diference arsing on
EizE translation to presentation currency - - 115 - - - - 175 1991 37002
KEERENG Total comprehensive income
% for the year - - 17,251 - - - 76,158 93409 32282 125,691
PEBH(0£E4])  Resenvesarsing fiom the
Bty corporate reorganisation
G (‘Corporate Reorganisation’) 357 349181 - (352708 - - - - - -
EEREEFEL 26E  Reseves arising from setilement of
(o) shareholders'loans (note o] 1428 205,882 - - - - - 2105 - 0105
BARFHERERZ  Dividends distrbution to
e non-controllng intrests - - - - - - - - (B8l (e
RZE—%51Z5 At 31st December,
=7-H 2011 4950 575,063 8126 (392,739 824 16,126 339404 570,757 423262 994,019
KER Proft for the year - - - - - - %84 268% 1028 371
BAB2REHEE 7 Exchange diference arising on
EpzE franslaton to presentation curency = = (397) - - - - (397) (448) (845)
FEERENR Total comprefensive income
k] forthe year - - (397) - - - 2684 2643 9850 36,267
BEAREERRE Isoue of shares pursuant to public
#i2kh offering and placing 1650 163,350 - - - - - 165000 - 165,000
ARRERRE Expenses incurred in connection
ke withissue of new shares pursuant
BER to public ofering and placing - (%) - - - - - 13 - (158
RESE Dividend recognised as distrbuton - - - - - - (132000 (13,200 - (13200
BARFHERESZ  Dividend distibution to
e non-controling nterests - - - - - - - - (13681 (13681)
WZE-ZE+2F  At3istDecember,
=t-f 2012 6,600 731,082 2,729 (392,735) 824 15125 353,008 741,633 419431 1,161,064
Ff3E Notes:
@ EA-ZT——F-—A-HELEZ2KERES (@ The special reserve amounting to HK$40,027,000, being the amount brought

forward from 1st January, 2011, represents the difference between the
nominal amount of the share capital of Shanghai Allied Cement Holdings
Limited (“SACHL”) and SAC Intellectual Properties Limited (“SAC IP”) at the
date on which they were acquired by Splendid Link Limited (“Splendid Link”)
and the consideration of HK$50,027,000 and US$1 respectively under the
Corporate Reorganisation as set out in note 1. The special reserve amounting
to HK$352,708,000 arising from the Corporate Reorganisation represents
the difference between the nominal amount of the share capital of Splendid
Link at the date on which it was acquired by the Company at a consideration
of HK$352,708,000 settled by the issue of 352,707,832 shares under the
Corporate Reorganisation.

The share premium amounting to HK$225,882,000 represents the excess
amount of the balances of shareholders’ loans HK$227,305,000 over par value
of the issue of 142,292,167 shares as set out in note 34(d).

ALLIED CEMENT HOLDINGS LIMITED
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Consolidated Statement of Cash Flows

(BE-Z——F+-A=+—HILFE)
(For the year ended 31st December, 2012)

BEX®

B A Bl

A

BIH N ITE

T fE R BNHREFR
e

RIERRAH
(m)

BERA
FEUE FRA B YA

HA BT B HA
KB RITZFBHA

KB —FHRZMEARZHE
YA
HERMEEE - BB &
R EE

Bl b ERRR
]

BEBBBAERRAFERE
REZSMEELZ
RNFEERS

BE A

7 S8

eI 2 5 50 R A U
HAEIHE - h RN
BT

B S R0E R R0
20 ()

R BB RE Wik
(R) 800

BEEE RS
ERFEH

EEXBRMERA)
REFH

OPERATING ACTIVITIES
Profit before taxation
Adjustments for:
Amortisation and depreciation
Release of prepaid lease payments on
land use rights
Allowance for (reversal of) bad and
doubtful debts
Finance costs
Interest income from loans receivable
Interest income on other structured deposits
Interest income from banks
Interest income from
a fellow subsidiary
Loss on disposal and write-off of property,
plant and equipment
Reversal of overprovision on land resumption
exercise
Fair value gains on financial assets
designated as at fair value through
profit or loss

Operating cash inflow before movements in
working capital

Increase in inventories

Increase in trade and bills receivables

Increase in other receivables, deposits and
prepayments

Increase (decrease) in trade and
bills payables

(Decrease) increase in other payables and
deposits received

Cash generated from operations
Income tax paid

NET CASH FROM (USED IN) OPERATING
ACTIVITIES

2012 2011
FET FHET
HK$’000 HK$’000
46,516 117,810
20,605 19,266
193 188
23,964 (5,131)
4,261 4,889
(8,317) (2,273)
(10,404) (3,943)
(6,627) (9,756)
= (1,119

28 474
(3,128) (5,766)
(13,067) (12,429)
54,024 102,210
(13,213) (12,144)
(11,162) (63,160)
(11,008) (1,542)
59,195 (18,127)
(14,461) 8,257
63,375 15,494
(18,064) (23,103)
45,311 (7,609)

°
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Consolidated Statement of Cash Flows

(BE-ZT——F+-A=+—HILFE)
(For the year ended 31st December, 2012)

R
HENE . R R
FriSEuE
BERRE S
BEWE - e RRE
REREHE
2%
RZMB A AER
RN E R 203

BERETERERKRATER

BRIE 2 SREE
ME BT
BRI SR PSR

BT EERaRREAEE

BE SMAE
Fr{5 3R

SR ERE b A B TR

U PSR

57 (4 0T BRI TIE

SR ER O 48 4755
PAER

i HITF

REUE T

RE R EIF S

BB IEE Rz E AR

HAbE WA R

REXBA
REFH

RE T

BB 2R

S TR AT e 2
£

Bl

712 B

BB

SRS

KB BEIER AR
KB FEEBRERES

R RAIER A BIE
N\

k TE
pil

fle

g £EETRE
B R 1R

BMEXL(FTR)RE
REFH

=
EEEN

|

T TF TF TF
file

-

§

FPRLRAL
2@y
EXEH 2 HE

FRRER
BEEEY > B
RITREBRNMIRE

E—HRRMB R RMER

INVESTING ACTIVITIES

Proceeds from disposal of property,
plant and equipment

Deposits for equipment and machineries

Purchase of property, plant and equipment

Payment for addition on properties held for
sales

Repayment from fellow subsidiaries

Advance of loans receivable

Purchase of financial assets designated as at
fair value through profit or loss

Placement of other structured deposits

Proceeds from redemption of loans receivable

Proceeds from redemption of financial assets
designated as at fair value through profit or
loss

Withdrawal of other structured deposits

Proceeds from land resumption exercise

Placement of pledged short-term bank deposits

Withdrawal of pledged short-term bank
deposits

Placement of time deposits

Withdrawal of time deposits

Interest received from loans receivable

Interest received from other structured deposits

Other interest received

NET CASH USED IN INVESTING
ACTIVITIES

FINANCING ACTIVITIES

Proceeds of issue of shares

Payment of expenses attributable to issue of
new shares

Interest paid

New loans raised

Repayments of loans

Dividends paid to equity shareholders

Dividends paid to non-controlling interests

Advance from immediate holding company

Advance from non-controlling interests

Repayment to ultimate holding company

Repayment to a fellow subsidiary

Repayment to a substantial shareholder

Repayment to non-controlling interests

NET CASH (USED IN) FROM FINANCING
ACTIVITIES

NET DECREASE IN CASH AND CASH
EQUIVALENTS

CASH AND CASH EQUIVALENTS AT THE
BEGINNING OF THE YEAR

Effect of foreign exchange rate changes

CASH AND CASH EQUIVALENTS AT THE
END OF THE YEAR, represented by
bank balances and cash

b4 Bt AR AR AR ALLIED CEMENT HOLDINGS LIMITED

2012 2011
FHET FHET
HK$’000 HK$'000
26 508
(84,284) -
(69,099) (27,376)
- (1,319)

- 48,193
(216,049) (120,482)
(330,864) (816,867)
(209,877) (180,723)
185,185 180,752
386,142 523,057
185,185 -

- 61,728
(116,808) (72,839)
80,620 77,778
(224,692) (80,525)
305,216 234,568

6,113 3,942
7,708 -
8,691 3,072
(86,787) (166,533)
165,000 -
(7,361) -
(4,261) (4,889)
46,490 41,464
(57,575) (23,054)
(13,200 -
(21,976) -
- 19,493

55 -
(1,807) -
(134,322) (14,084)

(1)

- (1,892)
(28,958) 17,038
(70,434) (157,104)
100,596 269,619

- (11,919)
30,162 100,596
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Notes to the Consolidated Financial Statements

(&

= —H+-A=t—ALFE)

(For the year ended 31st December, 2012)

—REBERGXEMH

RARIREBRESHESAREFNE
(—NAN—FEFE3MG - Kixa k&
SR E——F=A-t+—BRFAEE
SR A —EERRERAR o K
NEZRME—E——F—A+/\BHiE
REBBEXZBRAB([BAM])
£ o E & 2 A A Autobest Holdings
Limited ([ Autobest |) © — IR H B &
TRSHMN L2 AABRAR - E&
BERARRLEHRBEEERRAR([X
Z|)R—HREEEMN L2 ARER
AAElc WHREERFT L™ o KRAA 25
{8 #% = 5 #b 4k /& Clifton House, 75 Fort
Street, P.O. Box 1350, Grand Cayman
KYI-1108, Cayman Islands & A2 &) 7 42
WMEEL T L LB BH B ET
HTITE138RHE EERNEIE -

R IE 1> 2 8 48 (LARK L A2 §) & Splendid
Link{E & _FEE/KE SAC IPZ AR 5T
BX) + 7E A A B4R i Sunwealth Holdings
Limited ( [ Sunwealth ] + Splendid Link &
BFEIE IR A A M ZRIE RS A A A
175317 T Autobest * LA Sunwealth#2 HL
Splendid Linkz 2 Z A =& + 2NAF]
RZE——F+ A t+HKAERA
RAREBR AR ZIERAT - BECE
SHMNE—TPHEBRIRARRBHAES
TE——F+-_A=1tHBRER[Z
BANEBEE |2l ESEAIA -

CESEAN_FT——F+_A_t+H%
AR RBAR R HFES TR XEE -
At - EREARZAEE(BHEARE
REMBARBERTEER - BE—
E——F+_A=+—HILFEZHE
2HNER  GRARGEHRMEAE
ERBRIME - BMMERLCEXFMRR
ZEBERBREEBE_T——F 1+
A=+—BLFEXEHEERTAZX
MY BEBAR(ABREE /L) —BHIFE -

ARRAR—MBARBAR - AHER
A2 E BRBEAMEAS ©

ReaPBRRAET(ET]) 25
MIERARBNINEEEARE (AR
1) AR AARER(TEER]R
RABNEMMASEL  WETRES
B2 EE -

. GENERAL AND CORPORATE REORGANISATION

The Company was incorporated in the Cayman Islands as an
exempted company with limited liability on 21st March, 2011 under
the Companies Law, Cap. 22 (Law 3 of 1961, as consolidated
and revised) of the Cayman Islands. The shares of the Company
have been listed on The Stock Exchange of Hong Kong Limited
(“Stock Exchange”) with effect from 18th January, 2012. Its
parent is Autobest Holdings Limited (“Autobest”), a private limited
company which is incorporated in the British Virgin Islands. Its
ultimate holding company is Tian An China Investments Company
Limited (“TACI”), a public limited company which is incorporated in
Hong Kong and listed on the Stock Exchange. The address of the
registered office of the Company is Clifton House, 75 Fort Street,
P.O. Box 1350, Grand Cayman KYI-1108, Cayman Islands and
the head office and principal place of business of the Company is
9th Floor, Allied Kajima Building, 138 Gloucester Road, Wanchai,
Hong Kong.

Pursuant to the Corporate Reorganisation, which was completed
by incorporating the Company and Splendid Link as the parent
of SACHL and SAC IP, the Company became the holding
company of the companies now comprising the Group on 20th
December, 2011 by issuing the shares of the Company to
Autobest, under the payment instructions of Sunwealth Holdings
Limited (“Sunwealth”), the then holding company of Splendid Link,
in exchange for the entire equity interest in Splendid Link from
Sunwealth. Details of the Corporate Reorganisation were set out in
“Corporate Reorganisation” under the section headed “Corporate
reorganisation and group structure” of the prospectus of the
Company dated 30th December, 2011.

The Corporate Reorganisation was completed on 20th December,
2011 and was regarded as a reorganisation of companies
under common control. Accordingly, the Group resulting from
the Corporate Reorganisation including the Company and its
subsidiaries is regarded as a continuing entity. The consolidated
statement of comprehensive income, consolidated statement of
changes in equity and consolidated statement of cash flows for
the year ended 31st December, 2011 have been prepared as if the
group structure immediately after the Corporate Reorganisation
had been in existence throughout the year ended 31st December,
2011, or since the respective dates of incorporation of the relevant
entity, where this is a shorter period.

The Company is an investment holding company. The principal
activities of its subsidiaries are set out in note 46.

The consolidated financial statements are presented in Hong
Kong dollar (“HK$”) which is different from the functional currency
of the Company, Renminbi (“RMB”), as the directors of the
Company (“Directors”) consider that HK$ is the most appropriate
presentation currency in view of its place of listing in Hong Kong.

°
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Notes to the Consolidated Financial Statements
(BE=T—F+=A=+—ALEE)
(For the year ended 31st December, 2012)

2.
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FE R 37 5] R RS BT V& 78 B 3%
HEA(FRYHHREER )

RAFEE  AEECEATIHELES
FHER A& PR 2 BB TSR G R
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BB G ER EERIR
F125RERTA HREE
BRUBRE EMTH : HE-

EUFTRETA BEBRIREE

BRIt S - RAFRERTEH
BREEA 2 EF] - STEHAEER
AEEERBEFEZHMBRERE MR
R/ RZEGEMERENBIRERS
REBRTE -

AEBRAFEBERERE BN BME
EUFTRENARE-—FZERE
Bl ZFEIBMT P REREREE
MRZNEERE - AL RMEERE
ERREERERAENERE

AEBEZERITED T 28 - UlHE
WEEE TREZENRE RO QOE
MEBTZFRT - RELHEBRR
PHEREEERRTHREZSERER
BEmiEL - BBME @ WERKERY
AREHARE ST AISRITHS A 2SR
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BEEDRZERKZEARNENRER
KO3 - K& E R SRR W IR 2
FREE - WHERREZGHRIESBEM
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RS - ANEREIEGLAER] TR E IR
REAILLBZER -

2. APPLICATION OF NEW AND REVISED HONG

KONG FINANCIAL REPORTING STANDARDS
(“HKFRSs”)

In the current year, the Group has applied the following

amendments to HKFRSs issued by the Hong Kong Institute of

Certified Public Accountants (“HKICPA”).

Amendments to HKAS 12 Deferred Tax: Recovery of Underlying
Assets

Financial Instruments: Disclosures —
Transfers of Financial Assets

Amendments to HKFRS 7

Except as described below, the application of the amendments
to HKFRSs in the current year has had no material impact on the
Group's financial performance and positions for the current and
prior years and/or on the disclosures set out in these consolidated
financial statements.

The Group has applied for the first time the amendments to HKFRS
7 “Disclosures — Transfers of Financial Assets” in the current
year. The amendments increase the disclosure requirements for
transactions involving the transfer of financial assets in order to
provide greater transparency around risk exposures when financial
assets are transferred.

The Group has arrangements with various banks to transfer to
the banks its contractual rights to receive cash flows from certain
bills receivables. The arrangements are made through discounting
those receivables to banks on a full recourse basis. Specifically,
if the bills receivables are not paid at maturity, the banks have
the right to request the Group to pay the unsettled balance. As
the Group has not transferred the significant risks and rewards
relating to these bills receivables, it continues to recognise the
full carrying amount of the receivables and has recognised the
unsettled balance as secured bank borrowings (note 33). The
relevant disclosures have been made regarding the transfer
of these bills receivables on application of the amendments to
HKFRS 7 (note 25). In accordance with the transitional provisions
set out in the amendments to HKFRS 7, the Group has not
provided comparative information for the disclosures required by
the amendments.

A ARIEIREMR AR ALLIED CEMENT HOLDINGS LIMITED
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(For the year ended 31st December, 2012)
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. APPLICATION OF NEW AND REVISED HONG

KONG FINANCIAL REPORTING STANDARDS
(“HKFRSSs”) (cONTINUED)

New and revised standards and interpretations
issued but not effective

The Group has not early applied the following new or revised
standards, amendments or interpretations that have been issued

but are not yet effective.

Amendments to HKFRSs

Amendments to HKFRS 7

Amendments to HKFRS 9
and HKFRS 7

Amendments to HKFRS 10,
HKFRS 11 and HKFRS 12

Amendments to HKFRS 10,
HKFRS 12 and HKAS 27

HKFRS 9

HKFRS 10

HKFRS 11

HKFRS 12

HKFRS 13

HKAS 19 (Revised in 2011)
HKAS 27 (Revised in 2011)
HKAS 28 (Revised in 2011)
Amendments to HKAS 1
Amendments to HKAS 32

HK(FRIC) - Int 20

®
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Effective for annual periods beginning on or after 1st January, 2013.

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

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

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

Annual Improvements to HKFRSs 2009
- 2011 Cycle'

Disclosures - Offsetting Financial Assets
and Financial Liabilities'

Mandatory Effective Date of HKFRS 9 and
Transition Disclosures®

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

Investment Entities?

Financial Instruments®

Consolidated Financial Statements'
Joint Arrangements'

Disclosure of Interests in Other Entities'
Fair Value Measurement'

Employee Benefits'

Separate Financial Statements'

Investments in Associates and
Joint Ventures'
Presentation of Items of
Other Comprehensive Income*
Offsetting Financial Assets and Financial
Liabilities?
Stripping Costs in the Production Phase
of a Surface Ming'




RE W RRKE

Notes to the Consolidated Financial Statements
(BE=T—F+=A=+—ALEE)
(For the year ended 31st December, 2012)

2. EA#I RZIETNE BRI 2. APPLICATION OF NEW AND REVISED HONG

58

HEER([EEMBHREER )

(#&)

R-ZZFZNERMOBF LV RS LR
FOTSIANEREREEDREAEZH
MRE - R-F—FTFBIIZ2BBHMBR
SEAFRBEERABZOBNRE
AR I ERRIRTE

ERVBHREEREIRNERREMRM
wmk

o HBGHEAFEIRIERMITE : 7
RNETE | SBERNTEEERS R
BEBRITBHEKARAFEET
£ BEMs RAKBALERESR
ELBEZENEREARNEE RELE
EREEAREELAENEAERFE
MR ERILERBERN SR —
RRIZERSERART & - P B EHIE
B R E R R EHRIZE
NFEETE ° LI - REFBHS
WMEEREIR - BEAMEL TR
SR IR (WIS 1EE B H) IR FER
EHREE A TFEEZESHNEM2EIK
2V ERBMA—RRAIBEFRE

o METEBBEEFRLAFEEREZ
TREEMS  BEMBREENE
ISR E R A EMNEERREZSM
BRNERABBEIAFEEZSNA
EEREES] - BRIFNEM2ER
mERZBENEERRESHNTE
B RIE AR s B EHERAC © F
TREENEERREDMEHHQ
FEEZIERTIEEFIBER
@ RIBB B EFIN @ IHE
BEREREATFEEREZEREA
Bz A HEERS 2N B

E2 1K

E=EY RAKESREE—_F—1
Ft-_A=t—"BUEMBRFEZHFESH
TSk PR E 78 B 15 s R F 95k I
FERFTERAR B A S B e REE 2R
SLRELRE -

KONG FINANCIAL REPORTING STANDARDS
(“HKFRSSs”) (cONTINUED)

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

Key requirements of HKFRS 9 are described as follows:

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

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

The Directors anticipate that HKFRS 9 will be adopted in the
Group’s consolidated financial statements for the financial year
ending 31st December, 2015 and that the application of the new
standard may have impact on amounts reported in respect of the
Group’s financial assets.
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KONG FINANCIAL REPORTING STANDARDS
(“HKFRSSs”) (cONTINUED)

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

Key requirements of HKFRS 10 and HKFRS 12 are described
below.

HKFRS 10 replaces the parts of HKAS 27 “Consolidated and
Separate Financial Statements” that deal with consolidated
financial statements and HK (SIC) — Int 12 “Consolidation —
Special Purpose Entities” will be withdrawn upon the effective
date of HKFRS 10. Under HKFRS 10, there is only one basis for
consolidation, that is, control. In addition, HKFRS 10 includes a
new definition of control that contains three elements: (a) power
over an investee, (b) exposure, or rights, to variable returns from its
involvement with the investee, and (c) the ability to use its power
over the investee to affect the amount of the investor’s returns.
Extensive guidance has been added in HKFRS 10 to deal with
complex scenarios.

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

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

These five standards will be adopted in the Group’s consolidated
financial statements for the annual period beginning 1st January,
2013. The Directors anticipate that the application of these five
standards will have no material impact on the amounts reported
in the consolidated financial statements but may result in more
extensive disclosures in the consolidated financial statements.
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KONG FINANCIAL REPORTING STANDARDS
(“HKFRSSs”) (cONTINUED)

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

HKFRS 13 will be adopted in the Group’s consolidated financial
statements for the annual period beginning 1st January, 2013.
The Directors anticipate that the application of the new standard
will have no material impact on the amounts reported in the
consolidated financial statements but may result in more extensive
disclosures in the consolidated financial statements.

The amendments to HKAS 1 “Presentation of Items of Other
Comprehensive Income” introduce new terminology for the
statement of comprehensive income and income statement. Under
the amendments to HKAS 1, a “statement of comprehensive
income” is renamed as a “statement of profit or loss and other
comprehensive income”. The amendments to HKAS 1 retain the
option to present profit or loss and other comprehensive income
in either a single statement or in two separate but consecutive
statements. However, the amendments to HKAS 1 require
additional disclosures to be made in the other comprehensive
income section such that items of other comprehensive income
are grouped into two categories: (a) items that will not be
reclassified subsequently to profit or loss; and (b) items that
may be reclassified subsequently to profit or loss when specific
conditions are met. Income tax on items of other comprehensive
income is required to be allocated on the same basis.

The amendments to HKAS 1 will be adopted in the Group’s
consolidated financial statements for the annual period
beginning 1st January, 2013. The presentation of items of other
comprehensive income will be modified accordingly when the
amendments are applied.

For other new and revised standards, amendments or
interpretations, the Directors anticipate that their application will
have no material impact on the results and the financial position of
the Group.
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. SIGNIFICANT ACCOUNTING POLICIES

The consolidated financial statements have been prepared on the
historical cost basis except for certain financial instruments that
are measured at fair values, and in accordance with HKFRSs issued
by the HKICPA.

In addition, the consolidated financial statements include
applicable disclosures required by the Rules Governing the Listing
of Securities on the Stock Exchange and by the Hong Kong
Companies Ordinance.

The consolidated financial statements incorporate the financial
statements of the Company and entities controlled by the
Company (its subsidiaries). Control is achieved where the
Company has the power to govern the financial and operating
policies of an entity so as to obtain benefits from its activities.

Income and expenses of subsidiaries acquired or disposed of
during the year are included in the consolidated statement of
comprehensive income from the effective date of acquisition and
up to the effective date of disposal, as appropriate.

Where necessary, adjustments are made to the financial
statements of subsidiaries to bring their accounting policies in line
with those used by other members of the Group.

Allintra-group transactions, balances, income and expenses are
eliminated on consolidation.

Non-controlling interests in subsidiaries are presented separately
from the Group’s equity therein.

Allocation of total comprehensive income to non-controlling
interests

Total comprehensive income and expense of a subsidiary is
attributed to the owners of the Company and to the non-controlling
interests even if this results in the non-controlling interests having a
deficit balance (Effective from 1st January, 2010 onwards).

Changes in the Group’s ownership interests in existing
subsidiaries prior to 1st January, 2010

The cost of the acquisition of additional interest in a subsidiary is
measured at the consideration paid for the additional interest. The
goodwill is calculated as the difference between the consideration
paid and the carrying amount of the net assets of the subsidiary
attributable to the additional interest acquired.
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3. SIGNIFICANT ACCOUNTING POLICIES

(CONTINUED)

Changes in the Group’s ownership interests in existing
subsidiaries on or after 1st January, 2010

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

When the Group loses control of a subsidiary, it (i) derecognises
the assets (including any goodwill) and liabilities of the subsidiary
at their carrying amounts at the date when control is lost, (ii)
derecognises the carrying amount of any non-controlling interests
in the former subsidiary at the date when control is lost (including
any components of other comprehensive income attributable
to them), and (iii) recognises the aggregate of the fair value of
the consideration received and the fair value of any retained
interest, with any resulting difference being recognise as a gain
or loss in profit or loss attributable to the Group. When assets
of the subsidiary are carried at revalued amounts or fair values
and the related cumulative gain or loss has been recognised in
other comprehensive income and accumulated in equity, the
amounts previously recognised in other comprehensive income
and accumulated in equity are accounted for as if the Group had
directly disposed of the related assets (i.e. reclassified to profit
or loss or transferred directly to retained profits as specified by
applicable HKFRSs). The fair value of any investment retained in
the former subsidiary at the date when control is lost is regarded as
the fair value on initial recognition for subsequent accounting under
HKAS 39 “Financial Instruments: Recognition and Measurement”
or, when applicable, the cost on initial recognition of an investment
in an associate or a jointly controlled entity.
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(CONTINUED)

Business combination that took place after 1st January,
2005 but prior to 1st January, 2010

The acquisition of businesses is accounted for using the purchase
method. The cost of the acquisition is measured at the aggregate
of the fair values, at the date of exchange, of assets given,
liabilities incurred or assumed, and equity instruments issued
by the Group in exchange for control of the acquiree, plus any
costs directly attributable to the business combination. The
acquiree’s identifiable assets, liabilities and contingent liabilities
that meet the conditions for recognition under HKFRS 3 “Business
combinations” are recognised at their fair values at the acquisition
date.

Goodwill arising on acquisition is recognised as an asset and
initially measured at cost, being the excess of the cost of the
business combination over the Group’s interest in the net fair
value of the identifiable assets, liabilities and contingent liabilities
recognised. If, after reassessment, the Group’s interest in the
net fair value of the acquiree’s identifiable assets, liabilities and
contingent liabilities exceeds the cost of the business combination,
the excess is recognised immediately in profit or loss.

Revenue is measured at the fair value of the consideration received
or receivable and represents amounts receivable for goods sold
and services provided in the normal course of business, net of
discounts and sales related taxes.

Revenue from sale of properties held for sale is recognised when
the respective properties have been delivered to the buyers.
Deposits and instalments received from purchasers prior to
meeting the above criteria for revenue recognition are included
in the consolidated statement of financial position under current
liabilities.

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

Technical services income is recognised when services are
provided.

Interest income from a financial asset is accrued on a time basis
by reference to the principal outstanding and at the effective
interest rate applicable, which is the rate that exactly discounts
the estimated future cash receipts through the expected life of
the financial asset to that asset’s net carrying amount on initial
recognition.
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3. SIGNIFICANT ACCOUNTING POLICIES

(CONTINUED)

Property, plant and equipment, including buildings held for
use in the production or supply of goods or services, or for
administrative purpose other than construction in progress, are
stated in the consolidated statement of financial position at cost
less subsequent accumulated depreciation and accumulated
impairment losses, if any.

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

Construction in progress includes property, plant and equipment
in the course of construction for production or for its own use
purposes. Construction in progress is carried at cost less any
recognised impairment loss. Construction in progress is classified
to the appropriate category of property, plant and equipment
when completed and ready for intended use. Depreciation of these
assets, on the same basis as other property assets, commences
when the assets are ready for their intended use.

An item of property, plant and equipment is derecognised upon
disposal or when no future economic benefits are expected
to arise from the continued use of the asset. Any gain or loss
arising on disposal or retirement of an item of property, plant and
equipment is determined as the difference between the sales
proceeds and the carrying amount of the asset and is recognised
in profit or loss.

On initial recognition, mining right acquired separately is
recognised at cost. After initial recognition, mining right is carried
at costs less accumulated amortisation and any accumulated
impairment losses.

Gain or loss arising from derecognition of mining right is measured
at the difference between the net disposal proceeds and the
carrying amount of the asset and is recognised in the profit or loss
when the asset is derecognised.
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. SIGNIFICANT ACCOUNTING POLICIES

(CONTINUED)

At the end of the reporting period, the Group reviews the carrying
amounts of its tangible assets and mining right with finite useful
lives to determine whether there is any indication that those assets
have suffered an impairment loss. If the recoverable amount of an
asset is estimated to be less than its carrying amount, the carrying
amount of the asset is reduced to its recoverable amount. An
impairment loss is recognised as an expense immediately.

Where an impairment loss subsequently reverses, the carrying
amount of the asset is increased to the revised estimate of its
recoverable amount, such that the increased carrying amount
does not exceed the carrying amount that would have been
determined had no impairment loss been recognised for the asset
in prior years. A reversal of an impairment loss is recognised as
income immediately.

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

The Group as lessee

Operating lease payments are recognised as an expense on a
straight-line basis over the term of the relevant lease. Benefits
received and receivable as an incentive to enter into an operating
lease are recognised as a liability and release as a reduction of
rental expense over the lease term on a straight-line basis.

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

To the extent the allocation of the lease payments can be made
reliably, interest in leasehold land that is accounted for as an
operating lease is presented as “prepaid lease payments on land
use rights” in the consolidated statement of financial position and is
released over the lease term on a straight-line basis.
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3. SIGNIFICANT ACCOUNTING POLICIES

(CONTINUED)

Properties held for sale are stated at cost less any impairment loss.

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

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

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

Deferred tax is recognised on differences between the carrying
amounts of assets and liabilities in the consolidated financial
statements and the corresponding tax bases used in the
computation of taxable profit. Deferred tax liabilities are generally
recognised for all taxable temporary difference. Deferred tax assets
are generally recognised for all deductible temporary differences
to the extent that it is probable that taxable profits will be available
against which deductible temporary differences can be utilised.
Such assets and liabilities are not recognised if the temporary
difference arises from goodwill or from the initial recognition (other
than in a business combination) of other assets and liabilities in a
transaction that affects neither the taxable profit nor the accounting
profit.
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(CONTINUED)

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
difference and it is probable that the temporary difference will not
reverse in the foreseeable future. Deferred tax assets arising from
deductible temporary differences associated with such investments
are only recognised to the extent that it is probable that there will
be sufficient taxable profits against which to utilise the benefits of
the temporary differences and they are expected to reverse in the
foreseeable future.

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

Deferred tax assets and liabilities are measured at the tax rates
that are expected to apply in the period in which the liability is
settled or the asset is realised, based on tax rates (and tax laws)
that have been enacted or substantively enacted by the end of the
reporting period.

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

Current and deferred tax is recognised in profit or loss, except
when it relates to items that are recognised in other comprehensive
income or directly in equity, in which case, the current and deferred
tax is also recognised in other comprehensive income or directly in
equity respectively. Where current tax or deferred tax arises from
the initial accounting for a business combination, the tax effect is
included in the accounting for the business combination.

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

All other borrowing costs are recognised in profit or loss in the
period in which they are incurred.
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. SIGNIFICANT ACCOUNTING POLICIES

(CONTINUED)

In preparing the financial statements of each individual group entity,
transactions in currencies other than the functional currency of that
entity (foreign currencies) are recorded in the respective functional
currency (i.e. the currency of the primary economic environment in
which the entity operates) at the rates of exchanges prevailing on
the dates of the transactions. At the end of the reporting period,
monetary items denominated in foreign currencies are retranslated
at the rates prevailing at that date. Non-monetary items that are
measured in terms of historical cost in a foreign currency are not
retranslated.

Exchange differences arising on the settlement of monetary items,
and on the retranslation of monetary items, are recognised in profit
or loss in the period in which they arise.

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

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

Government grants are recognised in profit or loss on a systematic
basis over the periods in which the Group recognises as expenses
the related costs for which the grants are intended to compensate.

Government grants that are received or receivable as
compensation for expenses already incurred with no future related
costs are recognised in profit or loss in the period in which they
become receivable.
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(CONTINUED)

Payments to defined contribution retirement benefit plans are
recognised as an expense when employees have rendered service
entitling them to the contributions. Payments made to state-
managed retirement benefit schemes are dealt with as payments
to defined contribution plans where the Group’s obligations under
the plans are equivalent to those arising in a defined contribution
retirement benefit plan.

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

Financial assets and financial liabilities are initially measured at
fair value. Transaction costs that are directly attributable to the
acquisition or issue of financial assets and financial liabilities (other
than financial assets or liabilities at fair value through profit or
loss) are added to or deducted from the fair value of the financial
assets or financial liabilities, as appropriate, on initial recognition.
Transaction costs directly attributable to the acquisition of financial
assets or financial liabilities at fair value through profit or loss are
recognised immediately in profit or loss.

Financial assets

The Group’s financial assets are classified as financial assets at fair
value through profit or loss (“FVTPL”) and loans and receivables.
The classification depends on the nature and purpose of the
financial assets and is determined at the time of initial recognition.

Effective interest method

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

Interest income is recognised on an effective interest basis for debt
instruments.
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3. SIGNIFICANT ACCOUNTING POLICIES

(CONTINUED)

Financial assets (continued)
Financial assets at fair value through profit or loss

The Group’s financial assets at FVTPL are those designated as at
FVTPL on initial recognition.

A financial asset may be designated as at FVTPL upon initial
recognition if:

e such designation eliminates or significantly reduces a
measurement or recognition inconsistency that would
otherwise arise; or

e the financial asset forms part of a group of financial assets
or financial liabilities or both, which is managed and its
performance is evaluated on a fair value basis, in accordance
with the Group’s documented risk management or investment
strategy, and information about the grouping is provided
internally on that basis; or

e it forms part of a contract containing one or more embedded
derivatives, and HKAS 39 permits the entire combined
contract (asset or liability) to be designated as at FVTPL.

Financial assets at FVTPL are measured at fair value, with changes
in fair value arising from remeasurement recognised directly in
profit or loss in the period in which they arise. The net gain or loss
recognised in profit or loss includes any dividend or interest earned
on the financial assets.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed
or determinable payments that are not quoted in an active market.
Subsequent to initial recognition, loans and receivables (including
trade and bills receivables, other receivables, other structured
deposits, loans receivable, pledged short-term bank deposits, time
deposits and bank balances and cash) are carried at amortised
cost using the effective interest method, less any identified
impairment losses. The accounting policy on impairment loss of
financial assets is set out below.
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(CONTINUED)

Financial assets (continued)
Impairment of financial assets

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

Objective evidence of impairment could include:

e significant financial difficulty of the issuer or counterparty; or

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

e it becoming probable that the borrower will enter bankruptcy
or financial re-organisation.

For certain categories of financial assets, such as trade receivables,
assets that are assessed not to be impaired individually are, in
addition, assessed for impairment on a collective basis. Objective
evidence of impairment for a portfolio of receivables could include
Group’s past experience of collecting payments, an increase in the
number of delayed payments in the portfolio past the credit period,
observable changes in national or local economic conditions that
correlate with default on receivables.

For financial assets carried at amortised cost, the amount of the
impairment loss recognised is the difference between the asset’s
carrying amount and the present value of the estimated future
cash flows discounted at the financial asset’s original effective
interest rate.

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

(CONTINUED)

Financial assets (continued)
Impairment of financial assets (continued)

For financial assets measured at amortised cost, if, in a
subsequent period, the amount of impairment loss decreases and
the decrease can be related objectively to an event occurring after
the impairment loss was recognised, the previously recognised
impairment loss is reversed through profit or loss to the extent
that the carrying amount of the asset at the date the impairment
is reversed does not exceed what the amortised cost would have
been had the impairment not been recognised.

Financial liabilities and equity instruments

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

An equity instrument is any contract that evidences a residual
interest in the assets of the Group after deducting all of its liabilities.
Equity instruments issued by the group entities are recognised at
the proceeds received, net of direct issue costs.

Effective interest method

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

Interest expense is recognised on an effective interest basis.
Financial liabilities

Financial liabilities (including trade and bills payables, other
payables, amount due to a fellow subsidiary, amount due to
ultimate holding company, amounts due to other related parties
and bank borrowings) are subsequently measured at amortised
cost, using the effective interest method.

A ARIZEIREMR AR ALLIED CEMENT HOLDINGS LIMITED



e YW RRKE

Notes to the Consolidated Financial Statements

(&

== —H+-A=1t—ALFE)

(For the year ended 31st December, 2012)

3.

FESHBE®)

TQI/E‘ 7:: :

=

[
30|

7

b3

RIERER

EREERSARE S NENEME -
A EREERZEERGE BRI
DEREEHERT S -BEER - A%
BheRIIEREMEE - WAKBEIR
BEEZcREERAEZB/AN YA
B R EE - AAEEESERZSRE
B IRERC WIS IR 2 B HIRE o

RUIEBREREER  BERBEEHED
W RE U AL (B DA B B 0 E At 2 1o W e B
RARERER RN RFTREAMZZE
RBRPMESHER o

AEEEREEAKE 2 BIMEE - &
HERRR IR BIE - KIHE
RZeBABERREREN RENMRE
ZEFNBEER -

. SIGNIFICANT ACCOUNTING POLICIES

(CONTINUED)
Financial instruments (continued)
Derecognition

The Group derecognises a financial asset only when the
contractual rights to the cash flows from the asset expire, or when
it transfers the financial asset and substantially all the risks and
rewards of ownership of the asset to another entity. If the Group
retains substantially all the risks and rewards of ownership of a
transferred financial assets, the Group continues to recognise the
financial asset and also recognises a collateralised borrowing for
the proceeds received.

On derecognition of a financial asset, the difference between the
asset’s carrying amount and the sum of the consideration received
and receivable and the cumulative gain or loss that had been
recognised in other comprehensive income and accumulated in
equity is recognised in profit or loss.

The Group derecognises financial liabilities when, and only when,
the Group’s obligations are discharged, cancelled or expire.
The difference between the carrying amount of the financial
liability derecognised and the consideration paid and payable is
recognised in profit or loss.
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4. KEY SOURCES OF ESTIMATION

UNCERTAINTY

In the application of the Group’s accounting policies, which
are described in note 3, the Directors are required to make
judgements, estimates and assumptions about the carrying
amounts of assets and liabilities that are not readily apparent
from other sources. The estimates and associated assumptions
are based on historical experience and other factors that are
considered to be relevant. Actual results may differ from these
estimates.

The estimates and underlying assumptions are reviewed on an
ongoing basis. Revisions to accounting estimates are recognised
in the period in which the estimate is revised if the revision affects
only that period, or in the period of the revision and future periods
if the revision affects both current and future periods.

The following are the key assumptions concerning the future,
and other key sources of estimation uncertainty at the end of the
reporting period, that have a risk of causing a material adjustment
to the carrying amounts of assets and liabilities within the next
financial year.

The policy of allowance for bad and doubtful debts of the
Group is based on the evaluation of collectability and aged
analysis of accounts and on management’s judgement. A
considerable amount of judgement is required in assessing the
ultimate realisation of these receivables, including the current
creditworthiness and the past collection history of each customer.
If the financial conditions of customers of the Group were to
deteriorate, resulting in an impairment of their ability to make
payments, additional allowance may be required. As at 31st
December, 2012, the carrying amount of the trade receivables is
HK$97,273,000 (net of impairment loss of HK$29,409,000) (2011:
HK$90,078,000 (net of impairment loss of HK$5,445,000)). Details
of the allowance for bad and doubtful debts are disclosed in note
25.

Properties held for sale are stated at cost less any impairment
loss. The amount of impairment loss is measured as the difference
between the carrying amount of properties and the market value of
the properties at the end of reporting period which was estimated
by the Directors base on the current market condition. As at 31st
December, 2012, the carrying amount of the properties held for
sales is HK$2,387,000 (2011: HK$2,387,000), no impairment loss
is provided.
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4. KEY SOURCES OF ESTIMATION

UNCERTAINTY (CconTINUED)

In applying the accounting policy on property, plant and equipment
with respect to depreciation, management estimates the useful
lives of various categories of property, plant and equipment
according to the industry experiences over the usage of property,
plant and equipment and also by reference to the relevant industry
norm. If the actual useful lives of property, plant and equipment
is less than the original estimate useful lives due to changes in
commercial and technological environment, such difference will
impact the depreciation charge for the remaining period. As at
31st December, 2012, the carrying amount of the property, plant
and equipment is HK$414,696,000 (2011: HK$377,794,000).

At the end of the reporting period, the fair value of financial assets
designated as at fair value through profit or loss are based on the
valuation performed by an independent professional valuer. The
valuations are principally based on discounted cash flow analysis
by taking into account the specific terms and structure as well as
the risk-free rate and specific risk of the counterparty banks as the
discount rate. In relying on the valuation report, the management
has exercised their judgement and is satisfied that the assumptions
used in valuation is reflective of the current market conditions.
Details of the carrying amount of financial assets designated as at
fair value through profit or loss and the assumptions used in the
valuation are disclosed in note 27.

. CAPITAL RISK MANAGEMENT

The Group manages its capital to ensure that entities in the Group
will be able to continue as a going concern while maximising the
return to owners of the Company through the optimisation of the
debt and equity balance. The Group’s overall strategy remains
unchanged from prior year.

The capital structure of the Group consists of debts, which mainly
includes the bank borrowings disclosed in note 33 and equity
attributable to owners of the Company, comprising issued share
capital, reserves and retained profits. The Directors review the
capital structure on an annual basis. As part of this review, the
Directors consider the cost of capital and the risks associated with
each class of capital. Based on recommendations of the Directors,
the Group will balance its overall capital structure through issuance
of new share issues and share buy-back as well as the issuance of
new debts or the redemption of existing debts.

°
—Z=——FF% ANNUAL REPORT 2012 75



e YW RRKE

Notes to the Consolidated Financial Statements
(BE=T—F+=A=+—ALEE)
(For the year ended 31st December, 2012)

¢ 6. €I A 6. FINANCIAL INSTRUMENTS
2012 2011
FExT FAET
HK$’000 HK$’'000
TRBE Financial assets
IEEBEBRERREATEE Financial assets designated as at
BIEZ S RIEE fair value through profit or loss
(Mfzx27) (note 27) 308,956 351,167
B R EWGRIA Loans and receivables
FEWE 5 708 K RN E i Trade and bills receivables
(Kiir25) (note 25) 247,299 269,639
E e IE (B IER H AL Other receivables (included in other
EWFRIE « i%E RTA R receivables, deposits and
18) (M47E26) prepayments) (note 26) 7,472 3,386
FEUERTTHR S A Bank interest income receivable
(BENEMmERRIE - (included in other receivables,
e RIEMFIE) deposits and prepayments)
(fg5E26) (note 26) 10,263 8,199
Em stk (M5E28) Other structured deposits (note 28) 216,613 189,225
EME R (HFE22) Loans receivable (note 22) 33,068 -
BRI BIRITER Pledged short-term bank deposits 79,398 43,210
TE BT (M97E29) Time deposits (note 29) 61,729 142,253
IRITHEGR MRS Bank balances and cash 30,162 100,596
686,004 756,508
994,960 1,107,675
REBIEN AT EZ Financial liabilities measured at
TRAE amortised cost
ERESHE N ENEE Trade and bills payables
(M$7E30) (note 30) 138,470 79,275
Efh e IE (BIEREMER  Other payables (included in other
FOE KB WIS ) payables and deposits received)
(KH7E31) (note 31) 230 673
BEEWME - BB LE&HE Payables for acquisition of property,
FER IR (B EREAM plant and equipment (included
FERFIBRERIES) in other payables and deposits
(F5E31) received) (note 31) 12,789 24,514
Efb e E B R Other accrued operating expenses
(BIERE bR I & (included in other payables and
Blize) (FFE31) deposits received) (note 31) 4,378 20,515
R—MER & B A RHIE Amount due to a fellow subsidiary
(Mf7E32) (note 32) - 134,322
REARIEIR N R FI8 Amount due to ultimate holding
(f7E32) company (note 32) = 1,807
IR EL A B 5 5RIE Amounts due to other related parties
(PisE44) (note 44) 1,870 9,288
RITIEE (M13E33) Bank borrowings (note 33) 101,996 122,619
259,733 393,013
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6. FINANCIAL INSTRUMENTS (conTinuED)

The Group’s major financial instruments are listed above. Details of
these financial instruments are disclosed in the respective notes.
The risks associated with these financial instruments include
market risk (interest rate risk, foreign currency risk and other price
risk), credit risk and liquidity risk. The policies on how to mitigate
these risks are set out below. The management manages and
monitors these exposures to ensure appropriate measures are
implemented in a timely and effective manner.

Market risk
Interest rate risk

The Group’s fair value interest rate risk relates primarily to certain
fixed-rate pledged short-term bank deposits, time deposits, loans
receivable and bank borrowings (see note 33 for details of these
bank borrowings).

The Group’s cash flow interest rate risk primarily relates to variable-
rate bank balances and bank borrowings (see note 33 for details
of these bank borrowings). For other structured deposits, interest
varies depending on the movement of the Shanghai Interbank
Offered Rate (“SHIBOR?”).

The Group has not used any interest rate swaps to mitigate its
exposure associated with interest rate risk. However, management
monitors interest rate exposure and will consider necessary
actions when significant interest rate exposure is anticipated.

The Group’s exposures to interest rates on financial liabilities are
detailed in the liquidity risk. The Group’s cash flow interest rate risk
is mainly concentrated on the fluctuation of Hong Kong Interbank
Offered Rate and the interest rates quoted by the People’s Bank
of China arising from the Group’s bank borrowings.

Sensitivity analysis

The sensitivity analyses below have been determined based on the
exposure to interest rate for non-derivative instruments relating to
bank balances and floating-rate bank borrowings at the end of the
reporting period. The analysis is prepared assuming the amount of
assets and liabilities outstanding at the end of the reporting period
was outstanding for the whole year. A 200 basis points increase
or decrease for bank borrowings and a 15 basis points increase
for bank balances represent management’s assessment of the
reasonably possible change in interest rates. It is expected that the
interest rate for bank balances will not decrease in the next twelve
months from end of the reporting period.
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6.

78

E@MT R

misEkE(E)
HBEY(E)

MIRITE EMREF =18 5200 26 F
BEFffEEMAEREEFTIE - A|XE
Bz —Fr-_FT——F+=A
= t+t—BHULEFEZHEMED R 18
101,545,0007%8 7T ) 1,924,000/ 7T °

BEAN » (SR 1T A5 B8 FE B A R 1L 015 E 2
THARBHEMAISARERFTEZ AKX
SEBE_T——&FN_ZT——F+=
B=+—BLFE 2% F %5 5%
34,000/ 7T} 113,000/ 7¢ °

NEE 2 RAA E b A M 17 AT E R
KRR HFERFUAR EEIRITHERZE
WA R R EMESR) - HREDITER
G IRTT IR Z I7 AR A 2= % B) [ ey 2L 4E
MET - RIBRAREEMETFRZIK
o EE DERITRERZERMAET K
ZEDA40EZF(—ZZ——4F : _FF6001E
TR FIRFSELARE - ERNEA
i BERERAEZEHTLIRNESIR
W AEE—_E——+-_HA=+—8H
LB 2 5m FIN S B K ) o

S mER

SN RS AL R T A 2 (B{E R INEE =
SBEMEEBREELZRR - KEEZE
BEFBURAPEAREIME(HE]M
EHE RNZBE——-FE+-_A=+—
B> REBEZEAEABTHENRTE
£ - REAMREE S RIERBITEE(ZE
—— & RITEH  R—HERBRBA
BIFE  RRRERARFIE - REAM
AR T RIERERTTEE)  MATLIES
ESEERNER - AEBEBRTE
RN SRR - A BEERERY)
EERANE R KA A F B E E
BARINERRR o

6. FINANCIAL INSTRUMENTS (conTinuED)

Market risk (continued)
Sensitivity analysis (continued)

If interest rates had been increased/decreased by 200 basis points
in respect of bank borrowings and all other variables were held
constant, the Group’s profit for the years ended 31st December,
2012 and 2011 would decrease/increase by HK$1,545,000 and
HK$1,924,000 respectively.

In addition, if interest rates had been increased by 15 basis points
in respective of bank balances and all other variables were held
constant, the Group’s profit for the years ended 31st December,
2012 and 2011 would increase by HK$34,000 and HK$113,000
respectively.

The Group is exposed to interest rate risk through its other
structured deposits which are principal protected and their interest
varies depending on the movement of the SHIBOR. The sensitivity
analysis has been determined based on the exposure to the
fluctuation of the SHIBOR. Based on the terms of the principal
protected structured deposits, the interest would be adjusted only
when there is at least a 440 basis points decrease (2011: 600
basis points increase) in the SHIBOR. The management considers
that the opportunity for such movement is remote based on
current market situation and there is no significant change on the
profit for the year ended 31st December, 2012.

Foreign currency risk

Foreign currency risk is the risk that the value of a financial
instrument will fluctuate because of changes in foreign exchange
rate. The Group’s operations are mainly in the People’s Republic
of China (“PRC”) other than Hong Kong. As at 31st December,
2012, the Group has bank balances, amounts due to other related
parties and bank borrowings (2011: bank balances, amount due
to a fellow subsidiary, amount due to ultimate holding company,
amounts due to other related parties and bank borrowings)
denominated in HK$ which is the currency other than the functional
currency of the respective group entities. The Group currently
does not have a foreign currency hedging policy. However, the
management monitors foreign exchange exposure closely and will
consider hedging significant foreign currency exposure should the
need arises.
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6. FINANCIAL INSTRUMENTS (conTinuED)

Market risk (continued)
Foreign currency risk (continued)
The carrying amount of monetary assets and monetary liabilities

that are denominated in HK$, which is a currency other than the
functional currency of the group entities are as follows:

2012 2011
TET THT
HK$°000 HK$'000
1,426 1,612
75,224 225,027

The following table details the Group’s sensitivity to a 5% increase
and decrease in RMB against HK$ 5% sensitivity rate represents
management’s assessment of the reasonably possible change in
foreign exchange rate. The sensitivity analysis includes the financial
assets and financial liabilities denominated in HK$, and adjusts
their translation at the end of the reporting period for a 5% change
in foreign currency rate. A positive number below indicates an
increase in profit for the year where RMB strengthen 5% against
HK$. For a 5% weakening of RMB against in HKS$, there would be
an equal and opposite impact on the profit for the year, and the
balance below would be negative.

2012 2011
FExT FHET

HK$’000 HK$'000

KFEZHmF Profit for the year 2,767 8,378

°
—=——44% ANNUAL REPORT 2012 79



RE W RRKE

Notes to the Consolidated Financial Statements
(BE=T—F+=A=+—ALEE)
(For the year ended 31st December, 2012)

6.

80

E@MTIT A=)

misEkE(E)
A ERERE

AEBEIEEEBRERIZ AV EER
BremMEEAXHEMERRR T2
RRADGEEIET - M RBURRE X
FEMER  c ARNEFNMHR - BEER
W EE—SEAEE  FARLEZT
BRE DN

FERR

rEENEERRTIZEEBKE HHIA
REWEEREMEKRIR - HEEB
BHEBRRAFVEERECZEMEE  H
MAEBIETR - BRER  CERAEH
RITER - ERATERRIBITEBRER -

AEBRRZHFARERITREMERN
SEARRUBEBERZ&EREERR -
HEREZE M BRRKAIZEHEME
REMEEIREE -

RTBEERRERERE  EEECDE
k—>BEREEREFERE  F8H
ENEMERER - LERRIRET
U CIBHIETR - RO EREABILA
NE ARAEEPHERMRR - ARE
AREFEVERIEHERLEERR
geoN - B EE B e & AR E 5 ER
R E M EUGRIA 2 A Bl 88 - PARE(R
AR E S EE (R SRBEREE o

EEEBEEREATYEEREZE/
BE  HtaBurRkEEERNE
ERRER  RefAsTRAHEESE
RUEMIRTREMEBIANTETH
RGBT AR IE LM EBES -

6. FINANCIAL INSTRUMENTS (conTinuED)

Market risk (continued)
Other price risk

The Group is exposed to other price risk through its financial
assets designated as at fair value through profit or loss, which are
principal protected structured deposits and their interest varies
depending on the movement of exchange rates. Based on current
market situation, the management does not expect further material
movement and accordingly sensitivity analysis is not presented.

Credit risk

The Group’s credit risk is primarily attributable to trade and bills
and other receivables, financial assets designated as at fair value
through profit or loss, other structured deposits, loans receivable,
pledged short-term bank deposits, time deposits and bank
balances.

The Group’s maximum exposure to credit risk which will cause a
financial loss to the Group due to failure to discharge an obligation
by the counterparties is the carrying amount of the respective
recognised financial assets as stated in the consolidated statement
of financial position.

In order to minimise credit risk, management has delegated a
team to be responsible for the determination of credit limits,
credit approvals and other monitoring procedures to ensure that
follow-up action is taken to recover overdue debts. Independent
companies are engaged to investigate the credibility of customers,
and guarantees or pledges of assets provided by them on a
needed basis. In addition, management reviews the recoverable
amount of each individual trade debt and other receivables
regularly to ensure that adequate impairment losses are
recognised for irrecoverable amounts.

The credit risk on financial assets designated as at fair value
through profit or loss, other structured deposits and loans
receivable are limited because they are principal protected
structured deposits and unlisted debt securities which are
deposited in or issued by reputable banks and financial institution
in the PRC.
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6. FINANCIAL INSTRUMENTS (conTinuED)

Credit risk (continued)

The credit risk on liquid funds is limited because the Group’s
pledged short-term bank deposits, time deposits and bank
balances are deposited with banks of high credit ratings in Hong
Kong and the PRC.

Other than concentration of credit risk on liquid funds which are
deposited with several banks with high credit ratings and on
balances mentioned above, the Group does not have significant
concentration of credit risk on trade and other receivables as the
exposure spread over a number of counterparties and customers.

Liquidity risk

In the management of the liquidity risk, the Group monitors and
maintains a level of cash and cash equivalents deemed adequate
by the management to finance the Group’s operations and mitigate
the effects of fluctuations in cash flows. The Group relies on
bank borrowings as a significant source of liquidity. Management
monitors the utilisation of bank borrowings.

The following table details the Group’s contractual maturity for
its financial liabilities. The table has been drawn up based on
the undiscounted cash flows of financial liabilities based on the
earliest date on which the Group can be required to pay. The table
includes both interest and principal cash flows.
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o .
¢ 6. @M T A %) 6. FINANCIAL INSTRUMENTS (conTINUED)
tREREEEERBERZ Financial risk management objectives and policies
o (continued)
REELRAEERER Liquidity and interest risk tables
°
METH
-1 5k FEB
Weighted REREAT
average HMER 3BAEIE Total BEE
effective Less than 1Z3EF  3monthsto 125F 585t undiscounted Carrying
interest rate 1month  1-3 months 1year 1-5 years 5+ years cash flows amount

Fin TR TR Tin Fén Tin TiEn
% HKS'000 HK$000 HKS'000 HK$000 HK$'000 HK$000 HK$'000

RZB-Z%+ZB=+-H At31st December, 2012
ERZSTARENZER  Trade and bils payables and

EftRAHE other payables - 65,280 47948 42639 - - 155,867 155,867
JER3ERR Dividends payable to non-

ExiRe controling interests - 1,150 - - - - 1,150 1,150
RAERER Amounts due to non-controling

B nterests - 720 - - - - 720 720
PIEE-FR Bank borrowings - fixed rate 504 - 4,000 - - - 4,000 3,951
HIRE-28 Bank borrowings - variable rate 379 - 29815 28212 43,434 - 101,461 98,045

67,150 81,763 70,851 43,434 - 263,198 259,733
RZE--F+ZA=1+-HB At31st December, 2011
ERESTARENZER  Trade and bils payables and

AfpE50E other payables - 79526 45451 - - - 124977 124977
MR Dividends payable to non-

ERRS controling interests - 8,622 - - - - 8,622 8,622
T-HRZNBAAZE Amount dlue to a fellow subsidiary - 134,322 - - - - 134,322 134,322
RELERAR Amount due to ulimate holding

W2 company - 1807 - - - - 1807 1807
REERER Amounts due to non-controling

B nterests - 665 - - - - 665 665
R-5EERF Amount due to a substantial

R shareholder - 1 - . - _ i 1
ROEE-38 Bank borrowings - variable rate 418 - 345 97,39 30,289 - 128,530 122,619

224,943 45,796 97,896 30,289 - 398,924 393,013
fin] )5 Bh ) 22 B Eh B 0 i 15 B R T8 2 1y The amounts included above for variable interest rate instruments
IR REBEZER - S ALMIETES R for non-derivative financial liabilities are subject to change, if
BEMNTETEZ A2 - changes in variable interest rates differ to those estimates of

interest rates determined at the end of the reporting period.
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6. FINANCIAL INSTRUMENTS (conTinuED)

Fair values

The fair value of financial assets and financial liabilities are
determined as follows:

e The fair value of financial assets designated as at fair value
through profit or loss is determined in accordance with
generally accepted pricing model based on quoted exchange
rate of the relevant foreign currencies and interest rate
matching maturity of the instrument as input.

e The fair value of other financial assets and financial liabilities
is determined in accordance with generally accepted pricing
models based on discounted cash flow analysis.

Fair value measurements recognised in the statement of
financial position

The following table provides an analysis of financial instruments
that are measured subsequent to initial recognition at fair value,
grouped into Levels 1 to 3 based on the degree to which the fair
value is observable.

e |evel 1 fair value measurements are those derived from
quoted prices (unadjusted) in active market for identical assets
or liabilities.

e |evel 2 fair value measurements are those derived from
inputs other than quoted prices included within Level 1 that
are observable for the asset or liability, either directly (i.e. as
prices) or indirectly (i.e. derived from prices).

e Level 3 fair value measurements are those derived from
valuation techniques that include inputs for the asset or liability
that are not based on observable market data (unobservable

inputs).
2012 2011
E=® E_R
Level 2 Level 2
FET FHT
HK$’000 HK$’000
BEFBBREFERAYE[ER Financial assets designated as at fair value

BremEE through profit or loss

— BTN — structured deposits 308,956 351,167

REBE-T——_FR-_FT——F+-H
=St—HLEFE R FoMEF
=R MU EERS -

There have been no transfers between Level 1, 2 and 3 during the
year ended 31st December, 2012 and 2011.
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* 7. A 7. REVENUE
W AFE TR B B5E N 8 & 7K M AR K Revenue represents the sales amount from the manufacturing and
° BE/KENEESE(CHBRITINREE sales of cement and clinker and trading of cement net of discount
MEEATIIE) o and sales related tax.
2012 2011
FEx FAET
HK$’000 HK$’000
RUERIHEKE Manufacture and sales of cement
Kok and clinker 372,098 431,240
BE/KE Trading of cement 332,600 294,058
704,698 725,298
8. PEER 8. SEGMENT INFORMATION
BAVBRELENESRKIELEDHE HKFRS 8 “Operating Segments” requires operating segments to
Ko ERELE DM AR EEES be identified on the basis of internal reports about components
D ZA *Bfiﬁf’ﬁﬁ'j%ﬁ A 56 2 ¥ E AP of the Group that are regularly reviewed by the chief operating
EE IE BREEEN  UEHEHEHE decision maker in order to allocate resources to the segment and
TERD B REERS - to assess its performance.
7%1& B ASERBHERERS For management purpose, the Group operates in one business
g 1I¥7I%$LL AR R —(EgE unit based on its products and service, and has one operating
DEb - %L&ﬁﬁﬁ*ﬁ PR RS segment: manufacture and sales of cement, clinker and slag,
,\,‘7J</)ELA MREENRBE(0E) - £ trading of cement and provision of technical services, if any. The
BEAREREAEHEERS Hf chief operating decision maker monitors the revenue, results,
Xﬁiﬁi)}ﬁ EEREREEEERH assets and liabilities of its business unit as a whole based on
%Wﬁhﬁ’]ﬂﬁl?\ ¥E EERBE the monthly sales reports, monthly delivery reports and monthly
REAEBZOMBEERDEHBESD management accounts, and considers the segment assets and
{”n'J a%ﬁﬁﬁ?éﬁﬁ“#/ﬂiﬁﬁ%ﬁﬂE’Jﬁﬁﬁ segment liabilities of the Group have included all assets and
BERARE - ]IEZJF%Z]S’E@Z A EBURA liabilities as stated in the consolidated statement of financial
Ry EE D RIERGE 2EBERAT position respectively, and considers the segment revenue and
ﬁﬁifﬁﬁﬁﬂ&)\&/mﬂ segment results of the Group have represented all revenue and
profit for the year as stated in the consolidated statement of
comprehensive income respectively.
FEEROWADITAT : The revenue of the major products is analysed as follows:
2012 2011
T FAT
HK$’000 HK$’000
BUERBERES - Manufacture and sales and trading of:
K Cement 677,359 692,862
P Clinker 27,339 32,436
704,698 725,298
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8. DEER &) 8. SEGMENT INFORMATION (conTINUED)
EREEIEREFNER Information about major customers
BHE_ZE——E=+_-_A=+—BI&E For the year ended 31st December, 2012, revenue from a
E - RE—RBEF 2 AET3,009,000 customer amounting to HK$73,009,000 individually represents
BT ERMAEERRAZI0%A L - more than 10% of the Group’s revenue. No revenue from
BEEE —INEEPRXHHRAMLASE transaction with single external customer is amounted to 10% or
EiRAFERABI0%E L - more of the Group’s revenue for the previous year.
ih & & R Geographical information
BARAEE 2 AEREMRFER As all the Group’s revenue is derived from customers based in
BE . MAEE2I A HREE(REEZ the PRC and all the Group’s identifiable assets are principally
EMEE D) IMEBMAFRE - RIrER located in the PRC by location of assets, no geographical segment
FH[E D EEEL information is presented.

9. Hitlr A 9. OTHER INCOME

2012 2011

FHER FAT

HK$’000 HK$’000

RERITZFEWA Interest income from banks 6,627 9,756

RKE—HRREMBARZ Interest income from

FLEWA a fellow subsidiary - 1,119

JE U E SR B Interest income from loans receivable 8,317 2,273

T ERBEREG Overprovision of listing expenses 1,432 -
BT HEh —iRE Government subsidy — value added tax

RER refunded 7,302 -

T B —EAth Government subsidy — others 5,629 -

HIBUT A Sundry income 1,776 3,194

31,083 16,342

[
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10.

11.

12.
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G ESTMEAREREEMNE TED
8 T 18 B £590,000,000/8 7T o —ZF—
SEEEFENNEIREZEMEW
BT ESRE AN ARE270,000
TAKE RZTE—F  ETEINR
EEHNE  WERESMEELHAR R
- REE=—ZE——F+=-A=+—H
I\EFE - BEEEHE 2 5,766,000/ T e+t
FEC R - IR AR D U b 858 5
BoRZE——F BETHEBEZK
3,128,000 7 7T 2 Ji& 1) 47 {8 Ay 8 58 7 1@
BEWER - WHERARBE_ZT——F
+ZA=+—BI-FE 2 #D Uit Bz
B o

HtE A

ZERBIERARARD EHEBNER
ERREMER - REFEGERSE
RFEIeMTA : 23] —HERARS
ZRPRANEEZERTHRABENE
AT AERRARRRIAS AR o AR A
REERERREM

BE R

SHEAREANEFABTREEZRTE
HAE -

AR ERAR AR

10.

11.

12.

REVERSAL OF OVERPROVISION ON LAND
RESUMPTION EXERCISE

On 27th November, 2009, Shanghai Allied Cement Co., Ltd.
(“Shanghai SAC”), a subsidiary of the Company, entered into
a land resumption compensation agreement (“Compensation
Agreement”) with Shanghai Municipal Government. Pursuant to the
Compensation Agreement, the Group would be entitled to a total
compensation of approximately HK$941,059,000 after fulfilling
all the required conditions under the Compensation Agreement.
During the year ended 31st December, 2010, Shanghai SAC
fulfilled all the required conditions including the cancellation of land
use right certificate and handover of land. Up to 31st December,
2010, Shanghai SAC had received approximately HK$882,235,000
from Shanghai Municipal Government. During the year ended 31st
December, 2010, the Group recognised HK$528,396,000 as gain
on this land resumption exercise.

At 31st December, 2010, Shanghai SAC had made a provision
on staff compensation regarding the laying off of staff amounting
to HK$90,000,000 because of such relocation of the factory by
Shanghai Municipal Government. Year 2010 provision was based
on average compensation amount stated in severance payment
agreement signed with staff which was around RMB270,000 per
person. In 2011, some of the staff had forfeited the severance
payment and the entity no longer had the obligation to pay.
Accordingly, HK$5,766,000 being compensation payable
overprovided has been reversed and recognised as reversal of
overprovision on land resumption exercise for the year ended 31st
December, 2011. In 2012, the staff compensation was completed
and HK$3,128,000 being compensation payable overprovided has
been reversed and recognised as reversal of overprovision on land
resumption exercise for the year ended 31st December, 2012.

OTHER EXPENSES

The amount represented professional fees and other expenses
related to the listing of shares of the Company. Pursuant to HKAS
32 “Financial Instruments: Presentation”, the transaction costs of
an equity transaction are accounted for as a deduction from equity
to the extent they are directly attributable to the issuing of new
shares. The remaining costs are recognised as an expense when
incurred.

FINANCE COSTS

The amounts represent the interests on bank loans wholly
repayable within five years.
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B.EE - EERSNREEAE 13.DIRECTORS’, EMPLOYEES’ AND SENIOR

[k MANAGEMENT’S EMOLUMENTS
EEME Directors’ emoluments
D REMNANE(ZE——F : RG)ARK The remuneration paid or payable to each of the six (2011: six)
NAEFEZMENT ¢ directors of the Company were as follows:
2012
¢/ RBE BHRER
REMER BEREGE BE 5
Salaries/ ZIEAL Retirement
ExHe Service fee  Performance benefits e
Directors’ and other related scheme Total
fees benefits bonuses contributions  emoluments
TER TER TEr TERr TER
HK$'000 HK$'000 HK$'000 HK$'000 HK$000
HITES . Executive Directors:
BEEEE Mr. Ng Qing Hai 10 2,194 847 98 3,149
(Hfita)
(note a)
FERRE Mr. Lii Chi Kong 10 148 159 7 324
RALE Mr. Yu Zhong 10 527 298 69 904
(Hitb)
(note b)
BUEHT Independent
= Non-Executive
Directors:
RERLAE Mr. Chan Sze Chung 10 66 - - 76
HEhit Mr. Cheng Kin Chung 10 86 - - 9%
ARt Ms. Doris Yang Yan Tung 10 66 - - 76
60 3,087 1,304 174 4,625

)
—Z— &% ANNUAL REPORT 2012 87




RE W RRKE

Notes to the Consolidated Financial Statements
(BE=T—F+=A=+—ALEE)
. (For the year ended 31st December, 2012)

]
¢ 3.EE - EERKRSHNE®E 13.DIRECTORS’, EMPLOYEES’ AND SENIOR

88

AEME 2) MANAGEMENT’S EMOLUMENTS (conTINUED)
’ EEME &) Directors’ emoluments (continued)
2011
°
RIREF
Hek BRBE BEGS
HinEF 2 Retirement
EEYi0kn Salariesand  Performance benefits Bls @i
Directors’ other related scheme Total
fees benefits bonuses contributions emoluments
TET FET FET TET TEr
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
HITEE . Executive Directors:
BRAkE Mr. Ng Qing Hai - 1,119 16 - 1,135
FEREE Mr. Li Chi Kong - - _ _ -
iyt Mr. Yu Zhong - 305 146 60 511
(Mite)
(note c)
BAEHT Independent
EE Non-Executive
Directors:
BRRREE Mr. Chan Sze Chung - - - _ -
e taibites Mr. Cheng Kin Chung - - - _ -
BRLL Ms. Doris Yang Yan Tung - - - _ -
- 1,424 162 60 1,646

RBE_T——FR-_FT——F+-A
=t HLEFE  BEESHERTMH

S
& °

—REEN-—MEEARAEAESE
AN /Nl )= NI Q: )
T o RARRAKERE{EERS - X
AAREERZESEREMBIIFANFE
ENBTZEEE ABPTRH RS Y ER
ER ZERACEBREEWMZ440MHKE
ZERREERS -

LR ERRBERNDIREEBABRS
AEEEBHCKEFE YA SEEE
MEE - O EF101,000ET(ZF
—F : BEBREELRA -

None of the Directors waived any emoluments during the years
ended 31st December, 2012 and 2011.

A Director received remuneration from a company, or a subsidiary
of such company which has significant beneficial interests in the
Company. Such company provided management services to the
Group and charged the Group a fee, which has been included in
management service fee as disclosed in note 44(b), for services
provided by the Director as well as other management personnel
who were not Directors and staff of the Company.

The above-mentioned management service fee is calculated by
reference to the time devoted by the management personnel on
the affairs of the Group and can be apportioned to the Director
mentioned above. The total of such apportioned amounts, which
has been included in the above table, is HK$101,000 (201 1: Nil).
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13.EE - EERKRSHNE®E 13.DIRECTORS’, EMPLOYEES’ AND SENIOR

AEME ) MANAGEMENT’S EMOLUMENTS (conTINUED)

EEME e Directors’ emoluments (continued)

BEE - Notes:

@ SBEIMEFRNEHETSINTFEEZAI—F (a) The amount represented the actual discretionary bonus of the preceding
ERIMISEAN AE B Rt 8l 2 BRI - year and the actual bonus on monthly target scheme approved and paid

to the Director during the year.

b) BEIMEFRNEHETSINFEEZAI—F (o) The amount represented the actual discretionary bonus of the preceding
BERBBIEA R A EHE B 82 BRIE year and the actual bonus on monthly sales incentive scheme approved
FANC and paid to the Director during the year.
) =BmIEEEFECIELINTESZA (c) The amount represented the actual bonus on monthly sales incentive
EHE MBI E 2 BERTEAL - scheme approved and paid to the Director during the respective year.
EEME Employees’ emoluments
AEBREZESTFMATHAEREZ(ZZ Of the five individuals with the highest emoluments in the Group,
—F  RWB)AEERTES  BE two (2011: two) were the directors of the Company whose
SENEXTFURE HE_T——F emoluments are included in the disclosure above. The emoluments
+-A=+—HIFE  EH=%(=F of the remaining three (2011: three) highest paid individuals for the
——F ZZ2)EagMA T 2B w year ended 31st December, 2012 were as follows:
T
2012 2011
FHET TFET
HK$’000 HK$’000
e REMER Salaries and other benefits 1,718 1,182
BRBFE LA Performance related bonuses 365 713
RIREFIET IR Retirement benefits scheme contributions 69 61
2,152 1,956
HME&N T T5€EE - Their emoluments were within the following bands:
2012 2011
EEHE BEE&E
Number of Number of
employees employees
1,000,000/ L8 LA T HK$1,000,000 or below 2 2
1,000,001%& 7T HK$1,000,001
21,500,000 7T to HK$1,500,000 1 1
RBE_E——F+-_A=+—HItF During the year ended 31st December, 2012, no emoluments
B AEEMERNRESERTHALX (2011: Nil) were paid by the Group to the five highest paid
NEMME(ZT——F : &) - LMEAR individuals as an inducement to join or upon joining the Group.

M85 RS AR IAAR K BIR AR -

[
—T——44# ANNUALREPORT 2012 ~ 89




RE W RRKE

Notes to the Consolidated Financial Statements

(BE-Z——F+-A=+—HILFE)
. (For the year ended 31st December, 2012)

° BEE EERSAEHE

AEME &)
’ EREEASHMS
AEEEREBABRAAG(ZE——
o E:XNB)AALTES  FEIHED

REXTFARE -BE_T——F+=
A=1t—BLLFE HEHpmE(ZF——
FEB)ALTZHEMT

13. DIRECTORS’, EMPLOYEES’ AND SENIOR

MANAGEMENT’S EMOLUMENTS (conTINUED)
Senior management’s emoluments

Of the senior management of the Group, six (2011: six) were the
directors of the Company whose emoluments are included in the
disclosure above. The emoluments of the remaining four (2011:
four) individuals for the year ended 31st December, 2012 were as
follows:

2012 2011

FHET FET

HK$’000 HK$'000

e M EMET] Salaries and other benefits 1,512 989
BR[FTE 24T Performance related bonuses 292 593
RARERET 2R Retirement benefits scheme contributions 69 60
1,873 1,642

HM &N T 5IEE

Their emoluments were within the following bands:

2012 2011

EEHHE EE#E

Number of Number of

employees employees

1,000,000/ 73 A T HK$1,000,000 or below 3 3
1,000,001 7T HK$1,000,001

%1,500,0007 7T to HK$1,500,000 1 1

SREBANBZBEBRRAFHEERS
REBABZAABR—EIHE -

BRRAABZIEABREARRRE THE
~E (Bl BB BB - ILRBA T RKR
BRARRILR EBAOBERAR QA
(MUR LB ]))SRArEENEH ) - 225t

EZAER

a. JmAEEE

b. FHEEMAR

c. HEKERAEZEHE
d. EE=E

e. FHEE=

f. aHEKARE

g. HE

The biographies of members of the senior management are
disclosed in the section on the Biographical Details of Directors
and Senior Management in this annual report.

The performance related bonuses included an incentive scheme
adopted by the Company’s certain subsidiaries, namely Shanghai
SAC, Shandong Allied Wangchao Cement Limited and Shandong
Shanghai Allied Cement Co., Ltd. (“Shandong SAC”). Criterion on
the incentive scheme are:

Amount of profits

Average cost of production

Quantities of cement and clinker produced
Electricity consumption

Coal consumption

Aggregate amount of aging debts

Sales volume

@ oo0ow
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BEE EERNGHRER
AEME =)

BRRRBEFEAEXGEREEBR
HRAEEAMERNBTERRE - RIZA
2RBEAEIZE BRKFEE MIZHE
ARBHEMED EIRKRIRFTE ZTEAT ©

13. DIRECTORS’, EMPLOYEES’ AND SENIOR

MANAGEMENT’S EMOLUMENTS (conTINUED)

Each company bases on its annual budgeted performance to set
its targets. If pre-set targets are achieved in a particular month, all
staff will be entitled to performance related bonus as determined
for in each target level as well as on individual’s assessed
performance during the subject month.

14, 18 14. TAXATION
2012 2011
FEx FAET
HK$’000 HK$’000
BE(ZH)EEBIE The (charge) credit comprises:
BIEATRIE Current tax
— B EEFTASA - PRC Enterprise Income Tax (18,326) @1,721)
—HENEFH - Hong Kong Profits Tax (19) -
(18,345) (21,721)
BEFE 2 BREEE Over (under) provision
(BETR) in prior years
— R EMER - PRC Enterprise Income Tax 3,666 (2,235)
ERER A (F7E37) Deferred tax (note 37) 5,295 (5,365)
(9,384) (29,321)

FECEMESHNRERRSHER R
ZREFE - REFEARIIBEELE
ZRIEN  —EHB AR EEEMH
HAKLCENEEN _ZZ+EHAW
FHRBRCEMSH  MEZB=FHE
TRE0% P B EMBR([FRERR
H]) - BER_ZTZELF=ZA+/BHE
HRFBCEMGEE  ZHB AR
BEZEZMEER BE-_Z—F
+ZA=+—BIFEZHRBETEME
METHEZEEZERBGERMED#E
e ZMBARIEE T ——F+_A
=+ HLEFEREMA BRI ZH
BRARABE-_T——_FR_ZFT——F
+ A=+ HIFEZEAKREXAE
25% > — IR BB AL 2 K B A =l #y A
BEXMEHREEE T —HTRRNBEA
A PTE R B U A AR B3R 17 2 TR FN Fit =&

| At
ETEHE o
Al 7

The PRC Enterprise Income Tax is calculated at the rates
applicable to respective subsidiaries. In accordance with the
tax legislations applicable to foreign investment enterprises,
a subsidiary is entitled to exemption from the PRC Enterprise
Income Tax for the two years commencing from the first profit-
making year of operation in 2007 and thereafter, entitled to a 50%
relief from the PRC Enterprise Income Tax for the following three
years (“Tax Holiday”). The subsidiary can continue to entitle such
tax concession according to the Law of the PRC on Enterprise
Income Tax promulgated on 16th March, 2007 and the charge of
PRC Enterprise Income Tax for the year ended 31st December,
2011 has been provided for after taking these tax incentives
into account. The applicable tax rate for that subsidiary for the
year ended 31st December, 2012 and for other subsidiaries
established in PRC for the years ended 31st December, 2012 and
2011 is 25%. The PRC Enterprise Income Tax for a subsidiary
incorporated in Hong Kong is calculated at the withholding tax rate
prevailing in the PRC on the interest income from lendings to a
PRC subsidiary.
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® 14 BiEE 14. TAXATION (CoNTINUED)
BB TS T IZ WA F E (ST E R TR R Hong Kong Profits Tax is calculated at 16.5% of the estimated
° Z16.5%FH - RE—FF + AEEWE assessable profits for both years. In the prior year, no provision
REBELERRT A MW BEREE for Hong Kong Profits Tax had been made as the Group had no
GBI R EE - assessable profits arising in Hong Kong.
RNREEBRBESY HHEGSEE2EBRERANZ The taxation charge for the year can be reconciled to the profit
R 5 Bl & A EEZZDT before taxation per the consolidated statement of comprehensive

income as follows:

2012 2011
FET FAET
HK$’000 HK$’'000
R A A Profit before taxation 46,516 117,810
R AMERBR5%:TE 2  Tax at the domestic income tax rate of
BUB(ZZ——% :25%)  25% (2011: 25%) (11,629) (29,452)
ATz Tax effect of expenses not deductible for
MIAT & tax purpose (1,736) (3,417)
//\u%?FRLBU\Z Tax effect of income not taxable for
HiEgE tax purpose 516 3,645
KRERZHBEBIBZ HEZE Tax effect of tax loss not recognised (518) (526)
FFABERER ZBIIAEE 2 Tax effect of utilisation of tax losses
Al previously not recognised 238 149
—MEME A T ERTIIE  Effect of Tax Holiday granted to
poR i - a PRC subsidiary = 9,543
Eﬁ{ﬂg AARERE ZHE  Effect of different tax rates of subsidiaries
UNCIWRINEIR -7 operating in other jurisdictions 467 438
ADIRBH) 2 AT Withholding tax on undistributed earnings 743 (3,556)
TIRALE 2 P EFEIRL PRC withholding tax upon dividend declared (1,026) (4,515)
B FE 2 BERE Over (under) provision
(BETR) in prior years 3,666 (2,235)
EAth Others (105) 605
AEERBESH Taxation charge for the year (9,384) (29,321)
ARREERNFRELCECETEEER The domestic tax rate represents the statutory tax rate of the major
A ZEERE o group companies operating in the PRC.
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15. REE R F| 15. PROFIT FOR THE YEAR
2012 2011
FER FAT
HK$’000 HK$’000
KEZHmF Profit for the year has been arrived at
ThE kR - after charging:
ETER(BEEEMNT) Staff costs (including Directors’ emoluments)
e hEMER Salaries and other costs 22,472 20,945
RIREHEE Contributions to retirement benefits
K schemes 3,206 2,611
25,678 23,556
ZEETB Auditor’s remuneration 1,000 1,815
R AT HOEFEERA Cost of inventories recognised as expense 645,867 613,453
PRERE 2 B Amortisation of mining right

(BRERTERERNA) (included in administrative expenses) 187 183
Y -~ BE MRS Depreciation of property,

e plant and equipment 20,418 19,083
HIERITERE Total amortisation and depreciation 20,605 19,266
TH PR TENEE Release of prepaid lease payments on land

PR use rights 193 188
HERMEDE - BEK Loss on disposal and write-off of property,

Rz A plant and equipment 28 474
Y KEHE Operating lease rentals in respect of

e premises 381 157

BETERUYTBEIELEEUIEHRERMES
RAAFTEBE 2 — B EE A TIEAR
FEESEICEREBAE ZEERE
ERDE -

REZ2-_F——F+_A=+—HIF
B AEERAREERHEEHESTH

The staff costs do not include the apportionment of management
service fee as disclosed in notes 13 and 44 to the consolidated
financial statements for a Director as well as certain management
personnel who are not Directors or staff of the Company.

During the year ended 31st December, 2012, the Group paid
HK$6,529,000 (2011: HK$4,800,000) services fee to a personnel
—EAA RGN 7 X AR % £6,529,000 services company providing temporary labours to the Group. Such
BT (ZZT——%F : 4,800,000/87T) ° 3% amounts are excluded from the total staff costs as mentioned on

ERRLARFALXFANETERE above.
B e

°
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¢ 16. ERRZEF| 16. EARNINGS PER SHARE
RNATIEREG 2 BIRERNEF THIEE The calculation of the basic earnings per share attributable to
° AT SIETE owners of the Company is based on the following data:
2012 2011
FET FAET
HK$’000 HK$’'000
BZF : Earnings:
RAUGTEERERZRN Earnings for the purpose of basic earnings
B (AR A B EEMN per share (profit for the year attributable to
REFE @) owners of the Company) 26,834 76,158
B %
Shares Shares
REOEE : Number of shares:
RATESREARBNZ Weighted average number of ordinary
AR N4 shares for the purpose of basic earnings
Fi5gr per share 652,336,066 357,385,932
HE-_E——%F+-_HA=+—H1t The calculations of basic earnings per share for the year
FE SREXBNIDRES ET ended 31st December, 2011 is based on the 352,707,833
352,707,833 E MR (R EFAHD ordinary shares issued on the assumption that the Corporate
RZZFE——F—A—BERRERZZE Reogranisation had been effective on 1st January, 2011 and the
—— F+ A= +HEREEREER weighted average effect of 142,292,167 ordinary shares issued
B17.2142,292,167 i & @A% A 1A 15 pursuant to the settlement of shareholders’ loans completed on
B REEAESH (AMITE344%ER) - 20th December, 2011 as disclosed in note 34.
AR MIEFE R REHRTERITE No diluted earnings per share has been presented for the both
INRBEE @R - T ERREFEZ years as there was no outstanding potential ordinary share during
P GREEERT both years and at the end of the reporting periods.
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17. RE 17. DIVIDEND
2012 2011
FER FAT
HK$’000 HK$’000
RAREEERADIK Dividend recognised as distributions
ZIRE during the year:
BN ZE——FERIRE Special dividend for 2011 paid of
2B HK2 cents per share
(ZT——%F : §\) (2011: Nil) 13,200 -
BERE Dividend proposed:
ERE AR AR B — "R 2B Final dividend proposed
—E——F &) — HK2 cents per share (2011: Nil) 13,200 -
BREARE & Special dividend proposed
—E——%F: —Nil (2011: HK2 cents
FRz27810) per share) = 13,200
13,200 13,200

ARREZS([EFSEIREHE
TR F+ A=+ —-HLEVEREFE
ZARBBEEFR2EW(ZT——F:
&) WARARBABRR(BRRDRAR
ARG RIT 2 BERBF A S L -

The final dividend of HK2 cents (2011: Nil) per share in respect of
the financial year ended 31st December, 2012 has been proposed
by the board of directors of the Company (“Board”) and is subject
to approval by the shareholders of the Company (“Shareholders”)
at the forthcoming annual general meeting of the Company.
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HEREH
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TEERE
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FaEE
RZE-ZF+-A=1-A

R-F——Ft-A=t-H

A ACRIERAR &

cosT

At 1st January, 2011

Effect of exchange
adjustments

Addtions

Disposals and write-off

Reclassification

Transfer from properties
held for sale

At 31st December, 2011
Addtions

Disposals and write-off
Reclassification

At 31st December, 2012

DEPRECIATION

At 1st January, 2011

Effect of exchange
adjustments

Provided for the year

Eliminated on disposals and
write-off

At 31st December, 2011

Provided for the year

Eliminated on disposals and
wite-off

At 31st December, 2012

CARRYING VALUES
At 31st December, 2012

At 31st December, 2011

7] ALLIED CEMENT HOLDINGS LIMITED

18. PROPERTY, PLANT AND EQUIPMENT

EUE
BFREED RENRH
Buildings HEEE  HEREE EEIR Furniture HE

and Leasehold Plantand  Construction fixtures and Motor ag
structures improvements ~ machinery  inprogress  equipment vehicles Total
Fir FEL Tin T Tt Fin T
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HKS'000
122,140 507 164,952 115,079 3376 8,488 414540
6,040 25 8,204 5,083 167 376 20,49
2,061 - 2,636 28,000 503 1,079 34,279
(39 - (29) - (10 (1,760) (2,100)
69,098 3,466 75,078 (147,762) 120 - -
310 - - - - - 370
199,671 3,998 250,578 1,000 4,156 8,183 467,586
32,222 - 2,397 22,139 375 24 57,374
- - - - - (364) (364)
1,882 - 751 (2,633 - - -
233,775 3,998 263,726 20,506 4,531 8,060 524,596
14,186 489 41410 - 2,235 3,69 68,016
826 24 2,062 - 16 183 3811
5,101 61 12,513 - 281 1127 19,083
() - (16) - () (1,096) (1,118
20,108 514 62,569 - 2,631 3910 89,792
5995 126 12,954 - 356 988 20418
- - - - - (310) (310)
26,103 699 75,628 - 2,987 4,588 109,900
207,672 3299 178,208 20,506 1,544 3472 414,69
179,563 3424 188,009 1,000 1,625 4273 317,194
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18.

19.

M- - BERRE®

A EWE - BB R&m(ERTIERRIN)
TIEEIRIA T FRITE

BF R EEY 2.5% - 9%
HEZEE 4.5% -18%
5% 5= M 1 23 5% — 9%
R BREREE 9% - 20%
YRE 18%

AEBENBFARHBEREPHEOR
B2HEELH -

RZE——F+-_A=+—H K&EE
HIRHBEEE S &£ 492,149,000/% JT HY
BFEREEVURRE M EE(ZT——
F 1 200,874,000/870) © AEIS —IEIR
17 B 29,500,000 T (= FE ——4F :
35,500,000 7T) °

MAEFEZEN _ZT——_F+_-H4
=+—HEREEA2457,0008 L (==&
——4%F : 2,593,000/ 7T ) 7 —BIEFHE
TESMEIEFERETT ©

RERBEZRE

rErBMER —_E——FAhA=-+N\A
SIVCHEES RS WBEETRENR
#2s o @R (E A AR 380,000,0007T
(HBE R 49469,136,000/87T) - —IHEE S
BEETEEZREI MRS EBER
RBERUNR EEHRAES ZFH KL
EXE((AEBEE ) AEERAR
AITET B X SR B R EBEIEER -
RZE——F+=-_A=+—H " tBL
BESXN=—EBEHZETAREBZS
EHIM A £ ARES,270,0007T (FHE
R #984,284,000/ 7T ) ° R B 2 FBEHR
AARBHS AT ——F+A=H
F_Z——F+—A+RBZAMGRE
BRI A N ANAR A B RS SRR i 541 o

18.

19.

PROPERTY, PLANT AND EQUIPMENT
(CONTINUED)

The above property, plant and equipment other than construction
in progress are depreciated on a straight-line basis at the following
rates per annum:

Buildings and structures 2.5% - 9%
Leasehold improvements 4.5% - 18%
Plant and machinery 5% - 9%
Furniture, fixtures and equipment 9% - 20%
Motor vehicles 18%

The buildings of the Group are situated on the leasehold land in
the PRC under medium-term leases.

At 31st December, 2012, the Group pledged its buildings and
structures and plant and machinery with aggregate carrying
amount of HK$92,149,000 (2011: HK$290,874,000) to secure for
a bank loan of HK$29,500,000 (2011: HK$35,500,000).

The transfer of legal title of a building to the Group with carrying
amount of HK$2,457,000 (2011: HK$2,593,000) as at 31st
December, 2012 was in progress.

DEPOSITS FOR EQUIPMENT AND
MACHINERIES

On 28th September, 2012, Shanghai SAC entered into three
purchase agreements for the purchases of certain equipment and
machineries at the aggregate consideration of RMB380,000,000
(equivalent to approximately HK$469,136,000). The equipment
and machineries under the three purchase agreements were
purchased for future use in the development of new cement
production facilities at Bailonggang, Pudong, Shanghai
(“Bailonggang Project”) and the Group and the Company does
not intend to retain such equipment and machineries for their
own use. As at 31st December, 2012, Shanghai SAC has settled
the respective first payments of the total consideration in an
aggregate amount of RMB68,270,000 (equivalent to approximately
HK$84,284,000) under the three purchase agreements. Details
of the transaction were set out in the announcement and circular
of the Company dated 3rd October, 2012 and 15th November,
2012 respectively and note 41 to these consolidated financial
statements.
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T E R FENHERIR

B
FHEOT 2P E
HE+TH

LIRS ML Z DT -
FRE
YipE)

HE LN EAREREERISRFENE

H—'_‘ °
21, FRIERE
A
RZZE—F—HF—H
EH ARy E

RZE——F+-_A=+—8K
—F——F+=—HA=+—H

ey
Rn—E—F—H—H
i AR
NEEG

R—E—F+=-_A=+—H

REEHIRR

R—E——F+=-_A=+—H

AREE

R—E——F+=-_A=+—H

RIGHTS

The prepaid lease payments on
land use rights comprise:
Leasehold land in the PRC under

medium-term lease

Analysed for reporting purposes as:
Non-current
Current

21. MINING RIGHT

COST
At 1st January, 2011
Effect on exchange adjustments

At 31st December, 2011 and
31st December, 2012

AMORTISATION

At 1st January, 2011

Effect on exchange adjustments
Charge for the year

At 31st December, 2011
Charge for the year

At 31st December, 2012

CARRYING VALUE
At 31st December, 2012

At 31st December, 2011

98 A NORIERRAR AT ALLIED CEMENT HOLDINGS LIMITED

20. PREPAID LEASE PAYMENTS ON LAND USE

2012 2011
FERx T
HK$’000 HK$'000
7,679 7,872
7,486 7,679
193 193
7,679 7,872

The leasehold land is released on a straight-line basis over the
remaining term of leases.

TAT
HK$'000

8,685
429

9,114

999

183

1,235
187

1,422

7,692

7,879
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21, BB ) 21, MINING RIGHT (conTinuED)
B AR ARESSN S EHRBENE A The license period for the mining of limestone quarry located in the
106 - WAl R HEEHERSEZ105 5k PRC is 10 years and renewable for another 10 years or more at
TR - FERETIREGFERNES minimal charges. The mining right is amortised on a straight-line
ST I {52 R SF BRS04 M S - basis over its estimated useful life of 50 years.
22, EWE R 22. LOANS RECEIVABLE
2012 2011
FET FET
HK$’000 HK$’000
EBWER Loans receivable
EFEER Trust loan 33,068 -
REEZE-_ZTE——F+=-A=+—HL During the year ended 31st December 2012, the Group entered
FE AEBEFTYZ—MDETEHEIAR into a trust agreement to subscribe units that were denominated
BE-RETAERASBERARE in RMB with an aggregate principal amount of RMB25,000,000
25,000,000 7T (48 & 7 30,864,000 % 7T ) (equivalent to HK$30,864,000) in a trust scheme. The trust
WIAARBETEZEAM - 578U scheme is secured by pledged assets. The amount is classified as
EREEERER ZRBERSERE loans and receivables and is repayable in November 2014 at par
RMERFRBATR -_E—NF+—A by the trust and carries effective interest of 11.16% per annum.
EZEAEEAEEERERNERESF
11.16% °
28. FHESHEWHE 23. PROPERTIES HELD FOR SALE
ERRTIBAIN R 2 2 - The balance represented properties located in PRC.
24. 78 24. INVENTORIES
2012 2011
FEx FHT
HK$’000 HK$'000
FERETNYER : Inventories consist of the following:
EH Raw materials 36,037 39,727
EREIEE Work in progress 304 303
2K Finished goods 32,189 15,287 °
68,530 55,317

)
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¢ 5. EWESREREWE 25. TRADE AND BILLS RECEIVABLES
2012 2011
’ FHBT FHT
HK$’000 HK$’000
JEUNE 5 78 Trade receivables 126,682 95,523
B FEE SR IAEHE Less: Allowance for trade receivables (29,409) (5,445)
97,273 90,078
RN EIE Bills receivables 150,026 179,561
247,299 269,639

AEBZBRRAELTHESER—KBN
TF120BE1FANEZZEH - RiREH
KL maﬁﬁib‘uzm&%%%&lﬁm’é
;Iﬂgﬁﬁ(%u N RIRBREAE ) ZBRER D AT 10

The Group has a policy of allowing its trade customers credit
periods normally ranging from 120 days to 1 year. The aged
analysis of trade and bills receivables, net of allowance for bad and
doubtful debts, is presented based on the invoice date at the end
of the reporting period as follows:

100 ®akEEBRARAR

2012 2011
FET FAET
HK$’000 HK$’000
0£90H 0-90 days 161,594 176,728
91£180H 91-180 days 58,306 72,310
181£365H 181-365 days 25,318 20,601
HBiB1F Over 1 year 2,081 _
247,299 269,639

EERNEAFHERR - ANEE T EE Before accepting any new customer, the Group will assess the

EEPZEEEZNEEEPZERER
o BPZRBELAIDBFRIMRX

#999% (—F——1F : 49100% ) FULEHBR
B iER EINE 5 F0E &R W IR e

HsRE - AEREEEERS EAﬁF&i

EASR I S Bi slOR B 2 IE W E 5 AR &S
%WEEE%E%'H%%Eﬁ£$%
EEAERBAIERE -
R-ZE——F+-_A=+—H K&£E
ZEWZESHREREREREGHOIE
RIBEHRE BE M AEE I #iR
BEBENEWERER  LEES8EA
2,081,000 L (ZF——F : &) °

RIBEHREBHERREZEREES
KRB REAIAT

1226 1-2 years

potential customer’s credit quality and define credit limits by
customer. Limits and scoring attributed to customers are reviewed
twice a year. Approximately 99% (2011: approximately 100%) of
the trade and bills receivables after allowance were neither past
due nor impaired. Management of the Group is of the opinion that
the credit quality of the trade receivables balances that are neither
past due nor impaired at the end of the reporting period is of good
quality and these customers have long term relationship with the
Group.

At 31st December, 2012, included in the Group’s trade and bills
receivables balances are debtors with aggregate carrying amount
of HK$2,081,000 (2011: Nil) which are past due at the end of
the reporting period for which the Group has not provided for
impairment loss.

The following is an aged analysis of trade receivables that were
past due at the end of the reporting period but not impaired:

2012 2011
FExT FAET
HK$’000 HK$'000
2,081 -

ALLIED CEMENT HOLDINGS LIMITED
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% EWESHEREKERE 2 25. TRADE AND BILLS RECEIVABLES (conTINUED)

EETRERE Transfer of financial assets
N-—_ZE——F+-_A=+—H ' ' ~&H As at 31st December, 2012, the Group’s bills receivables with
BRMEE A3,951,000 8 T2 EWEZEREE carrying amount of HK$3,951,000 were transferred to banks by
BBIE A EREEEME T IREE discounting the bills receivables on a full recourse basis. As the
TiR1T c R ASE W EELAZERE Group has not transferred the significant risks and rewards relating
WEEERHNERNRKREESR  He to the bills receivables, it continues to recognise the full carrying
EETHEREYGRIA 2 REE - WiE amount of the receivables and has recognised the advances
RAREZENNERIEAREAES obtained on the transfer as secured bank loans with carrying
3,951,000 7T 2 B HEMRIT1EE (i 5% amount of HK$3,951,000 (note 33).
33) e
FEWE S EZERED R THREE The carrying amount of the trade receivables is after netting off the
B following impairment allowances:
2012 2011
FET T
HK$’000 HK$’000
FEES Balance at beginning of the year 5,445 5,521
EHER Exchange difference - 368
BLEWZIER Z FEEE  Impairment losses recognised on receivables 26,642 3,867
AEEUWEIFRIE Amounts recovered during the year (2,678) (8,998)
VE BRI B FOEME 2 78 Amounts written off as uncollectible - 4,687
29,409 5,445
RZEBE——&F+-A=+—8  REE At 31st December, 2012, included in the allowance for bad and
BHE N B IR 4552 529,409,000/ 7T (= doubtful debts are individually impaired trade receivables with
T——14F : 5,445,000/ 70) M AR E B{E an aggregate balance of HK$29,409,000 (2011: HK$5,445,000)
BUWE SHIE  ZELEHBRIREEBBKEA which included amounts in dispute with debtors or amounts have
FRAMG 2 FKER S N EE N ERES R been placed under liquidation and in severe financial difficulties.
2B AEBURMZSEEHRIFTEL The Group does not hold any collateral over these balances.

ARG o
26 HibEWFIE - HERFEFR 26.0THER RECEIVABLES, DEPOSITS AND

15 PREPAYMENTS

2012 2011

FEx FAT ®
HK$’000 HK$’000
I FE R B TR Advance to suppliers 18,275 12,715
BfiEsE Deposits paid 210 3,181
TR Prepayments 6,026 8,809
Hofh pE Y kIR Other receivables 7,472 3,386
JEYIRERE Value added tax receivable 7,107 4,120
FEUERTT A B A Bank interest income receivable 10,263 8,199
49,353 40,410

°
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102 BAKERBRERAR

BrEmEE

EEZBRSREATVEE
BEEMEE
PEE R A R A7 K

REE-_ZT——F+-_A=+—HILF
B AREBERTIIZAARKSE -
N4 485 A A R 268,000,000 7T (8 E
330,864,000 L) (ZE——F : AR
¥ 678,000,000t (48 & 72816,867,0007%
70)) BIEAEAREN =2+ @ B Z 5l
RAFVEEREET R -

% E R M AN B SR T SRR T
FETEBITHERSHMAE - RN E
RFERE  ZEREBUFRREERE
PBESRRATEEREZEREE -

RBE-_T——F#+-_A=+—H8BxK
HE_T——F+_-_A=t+—HLF
B A& 8% A AR 305000,000

nﬁ?ﬁ%%&ﬁ%@%ﬂ&AE%
42&0000005E(*E*%E$51&983000?§
TL) 2 EBETERE m&%&ﬁ@AE
# 312,775,000 7t ( #H & 7 386,142,000
%n)&AE%%AB&Mﬁd@*#
523,057,000 7T ) ° %Eiai
—E-——F+=-A= + E&@é
——¢+ A=+— HiithmL
BREEREZATEERE SREEZ
NFEEWE AREES,330,0007T (FEER
4,111,000/ 7T) & AR #5,871,0007C (48
BEH7,074,00087C) c RZT——F+—=
A=+— E&ff——¢+fﬁz+—
H  f5EcEBEEREATFEEREY

SRAELBREIBABAYUNF-F
—=FMAE-F-=FTAR-Z
——F—BE-T-—FAAZRMY

w5 -

7. EEZEBERRIZAFEMEE 27.FINANCIAL ASSETS DESIGNATED AS AT

FAIR VALUE THROUGH PROFIT OR LOSS

2012 2011
FTHET THTT
HK$’000 HK$'000
Financial assets designated as at fair
value through profit or loss
Exchange rate linked structured deposits 308,956 351,167

During the year ended 31st December, 2012, the Group
entered into new principal protected structured deposits that
were denominated in RMB with the aggregate principal amount
of RMB268,000,000 (equivalent to HK$330,864,000) (2011:
RMB678,000,000 (equivalent to HK$816,867,000)) with banks
with maturity periods ranging from three months to twelve months.

Interest rates of these structured deposits vary depending on the
movement of exchange rate between the United States Dollars
and Euro or the United States Dollars and the Australian Dollars.
Such structured deposits are designated as financial assets at fair
value through profit or loss on initial recognition.

Structured deposits with aggregate principal amount of
RMB305,000,000 (equivalent to HK$376,543,000) and
RMB428,000,000 (equivalent to HK$515,983,000) had
matured and been redeemed at RMB312,775,000 (equivalent
to HK$386,142,000) and RMB434,138,000 (equivalent to
HK$523,057,000) during the years ended 31st December, 2012
and 31st December, 2011 respectively and resulted in fair value
gains on financial assets designated as at fair value through profit
or loss of RMB3,330,000 (equivalent to HK$4,111,000) and
RMB5,871,000 (equivalent to HK$7,074,000) for the years ended
31st December, 2012 and 31st December, 2011 respectively. The
balance of financial assets designated as at fair value through profit
or loss as at 31st December, 2012 and 31st December, 2011
represented structured deposits with maturity dates ranging from
April 2013 to October 2013 and from January 2012 to September
2012 respectively.

ALLIED CEMENT HOLDINGS LIMITED
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27.

28.

EEZEREZRERATFEEE
BoEMEE®

RZE——-FR_F——F+=A8
=t+—H WoEAEEABIBEER
ARFEEREZECREEZEBETR
ZRAFEBENBEEZHERIEHAREA
A(—HBEAEBTVEREBIRE
BEREEMEM) RZBELFHEZE
EHE HELAHZE T ——F+=
A=+t—HBrEE-ZT——F+=A
—t+—HLEFERETEBEREEATF
BEEREZEMEEZATFEAEKZEA
R#&7,254,0007T (48 E 728,956,000/ 7T )
K AR ¥4,445,0007T (8 & 725,355,000
BIL) c MEZBENKEEREBETR
B4 TE G TR R 4 1 DA B2 DA 2 [ B R 7
FRITBERRIEAMBERZERE
mEDMHE -

Htt &R

Hit & BHER
R AN BT 3K

REBE-_T——HF+_-_A=+—HItF
B AEEBERITIIZAARESE
K& 4858 A AR %170,000,0007T (F &
7209,877,000/& 7t ) EIHAEAREN TR
2+ @A » FENTFR4.90%=E5.95%
IR LEREMTFER o

REBEE_ZT——F+-_A=+—HIEF
[ ANEBERITIIZLAARESE
K& 4858 5 A R 150,000,000 (H &
7180,723,000/& 7t )  EIHAEAREN T =
Z2NMEA - FEENTRE.25%25.80% 2
RAB LB METR -

RBE_FE——F+-_A=+—HItF
f§ - A& #EE A AR 150,000,000 7T
(H8 % 7 185,185,000/ T ) ( =& — —
F B 7EBUEEREIHEEED -
RZE——-—F+-_A=+—BE=_F
——F+ - A=t+—BZEHEMEELE
RZEREBPED N T T —=ZFNY
A2 =%t AT ——F=H
E-T-"FhA-

27. FINANCIAL ASSETS DESIGNATED AS AT

FAIR VALUE THROUGH PROFIT OR LOSS
(CONTINUED)

The fair values of structured deposits classified as financial
assets designated as at fair value through profit or loss as at
31st December, 2012 and 2011 have been arrived at the basis
on the valuation carried out at that date by Norton Appraisals
Limited, a firm of independent and qualified professional valuers
not connected with the Group, and resulted in fair value gains on
financial assets designated as at fair value through profit or loss of
RMB7,254,000 (equivalent to HK$8,956,000) and RMB4,445,000
(equivalent to HK$5,355,000) for the years ended 31st December,
2012 and 31st December, 2011. The valuations are principally
based on discounted cash flow analysis by taking into account the
specific terms and structure of the structured deposits as well as
the risk-free rate and specific risk of the counterparty banks as the
discount rate.

28. OTHER STRUCTURED DEPOSITS

Other structured deposits
Interest rate linked structured deposits

2012 2011
TR TAT
HK$’000 HK$’'000
216,613 189,225

During the year ended 31st December, 2012, the Group entered
into principal protected structured deposits that were denominated
in RMB with the aggregate principal amount of RMB170,000,000
(equivalent to HK$209,877,000) with banks with maturity periods
ranging from five months to twelve months and carried interest
ranged from 4.90% to 5.95% per annum.

During the year ended 31st December, 2011, the Group entered
into principal protected structured deposits that were denominated
in RMB with the aggregate principal amount of RMB150,000,000
(equivalent to HK$180,723,000) with banks with maturity periods
ranging from three months to nine months and carried interest
ranged from 5.25% to 5.80% per annum.

During the year ended 31st December, 2012, structured deposits
with aggregate principal amount of RMB150,000,000 (equivalent
to HK$185,185,000) (2011: Nil) had matured and been redeemed.
The balance of other structured deposits as at 31st December,
2012 and 31st December, 2011 represented structured deposits
with maturity dates ranging from April 2013 to July 2013 and from
March 2012 to September 2012 respectively.

°
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29,

30.

31.
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—E-CF A=t RALFE)

Htt B rRe)

ZEHEBEERZNE AR LFRTHE
RIRIFAN R BB ML - ZFEBIE
T 5K 0 28 75 B 5K N 8 Wk TR e 2 8
ARSI B

g =& 8R 77 6] [R) 2 47 AR 3 £ EL 4] 25 7
R HEIREL s N R5008 F - AEE
EREBIBIRN F4.20% % 5.40% 2 G F| &
REEMNF BRI B 2H s E

R

NZZE——F+-_A=+—H  K&£EH
BEZTEHERBEAEEFE 2IEE
FEEMERIIB%(ZE——F : 2.79% %
3.33% )T B 2 R1THERR ©

BNEZREARENRE
RBEIK - AEBRNE S RERE

NEBRBEZEHII| 2RE DTN
T

28.

29,

30.

0ZE90H 0-90 days
91£180H 91-180 days
181£365H 181-365 days
Bid1F Over 1 year

HttENRERE WRE

31.

OTHER STRUCTURED DEPOSITS (conTiINUED)

Interest rates of these structured deposits vary depending on the
movement of the SHIBOR. Such structured deposits are classified
as loans and receivables and stated at amortised cost.

The Group has an option for early redemption of some of these
structured deposits at par plus the interest at interest rate ranged
from 4.20% to 5.40% per annum when SHIBOR increases or
decreases by 500 basis points comparing with SHIBOR at initial
recognition date.

TIME DEPOSITS

Time deposits held by the Group comprised bank balances held
by the Group and carried fixed interest rate which was 3.33% per
annum at 31st December, 2012 (2011: 2.79% to 3.33%).

TRADE AND BILLS PAYABLES

An aged analysis of the Group’s trade and bills payables,
presented based on the invoice date, at the end of the reporting
period is as follows:

2012 2011
FTET TATT
HK$°000 HK$'000
62,076 61,886
68,941 12,636
3,330 1,157
4,123 3,696
138,470 79,275

OTHER PAYABLES AND DEPOSITS
RECEIVED

2012 2011
FEx FHT
HK$’000 HK$’'000

BEYWE  MENRERER  Payables for acquisition of property, plant
A and equipment 12,789 24,514
BN % B 350 Receipt in advance from customers 9,939 8,286
Hfth e i I8 Other tax payable 3,933 4,008
EAth e FRIE Other payables 230 673
B AR RS 2 FEET Ak AN Accrued cost in relation to land resumption - 2,534
Efh e E B Other accrued operating expenses 4,378 20,515
Bliize Deposits received 110 73
31,379 60,693

AR IR A T
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R.I-—BERRKMBAT KFHK
ET}:I: /_\—JZF)\IE

K*Fﬁﬁ%ﬁﬁ? B MR B #5472
REAERE  RENBAREKEE
5& RZBE—F+_A=+—H 'K
—MREWE QR RRERIZR QAR
T8 2 RMEESED R A134,322,00074 7T
1,807,000/ 7T - EJ\E’\K’&ETHQ@E(\\ ki

><m
D)
El‘

32. AMOUNTS DUE TO A FELLOW SUBSIDIARY/
ULTIMATE HOLDING COMPANY

Amounts due to a fellow subsidiary and ultimate holding company
were unsecured, non-interest bearing and repayable on demand.
Amount due to a fellow subsidiary and amount due to ultimate
holding company with outstanding amount of HK$134,322,000
and HK$1,807,000 respectively as at 31st December, 2011
were fully repaid in January 2012 after the listing of shares of the

THER TR E_ZE——F— ABHK Company on the Main Board of the Stock Exchange.
B3 -
33. R1TIEE 33. BANK BORROWINGS
2012 2011
FExT FHT
HK$’000 HK$’000
RITERK Bank loans 101,996 122,619
B Secured 77,305 35,500
Eii i Unsecured 24,691 87,119
101,996 122,619
FERITER BB RERAT ¢ The maturity profile of the above bank loans is as follows:
2012 2011
FET BT
HK$’000 HK$’000
A—4F A Within one year 59,878 93,119
—F A BTHER More than one year but not exceeding
RS two years 42,118 29,500
101,996 122,619
S B —FERERZE KT AR Less: Amount repayable within one year and
FBEZHKIE shown under current liabilities (59,878) (93,119)
—F1R B2 FRIE Amount due after one year 42,118 29,500

RZEBE——F+-A=+—H ' R1TE
FERFECEHBR A E2EEREMNER
Z=iE 7 T8 F0E3,951,000/8 T (=
F )

RZE——E+-_A=+—8 " R1T
B 73,354,000 T (=& — — F :
85,582,000/ 7T ) Jh LA et E (W IEH
BEBERZNEEE) -

Included in bank loans were proceeds from discounted bills
receivables with full recourse of HK$3,951,000 (2011: Nil) at 31st
December, 2012.

Bank loans of HK$73,354,000 (2011: HK$85,582,000) were
denominated in HK$ at 31st December, 2012, the currency other
than the functional currency of the relevant group entities.

°
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33.RITIBEE®)

RN-ZTE——F+=-A=1+—8 ' K178
5X85,582,000/8 T A R AR A Rl K&
BR - ERR-_TE——-F—AfK I
RARBRMDREEZATER ETE - H
ARA R 2 BEFTEZ BFEER -

AEBABEBSROTERMERZBEF
ICEN S

AEEREESFMZERITEERNRER D
T @

g
AN—FRNEEZRITER

FEMEE
AN—FREEZRITER
AR —F L ETEERE

B8 2 RITER

iy R A B R A E AR 2 R RARTT
T

33. BANK BORROWINGS (conTINUED)

At 31st December, 2011, bank loans of HK$85,582,000
were guaranteed by the ultimate holding company, TACI. The
guarantees were released in January 2012 and replaced by
guarantees in name of the Company after the listing of its shares
on the Main Board of the Stock Exchange.

Details of the assets of the Group pledged to secure bank loans

are set out in note 43.

The exposures of the Group’s fixed-rate and variable-rate bank
borrowings are as follows:

= Fixed-rate borrowings:

2012 2011

THET FET

HK$’000 HK$’000

Bank loans repayable within one year 3,951 -

Variable-rate borrowings:

Bank loans repayable within one year 55,927 93,119
Bank loans repayable in more than

one year but not more than two years 42,118 29,500

98,045 122,619

101,996 122,619

The variable-rate bank borrowings carry interest rate, which are
repriced periodically, as follows:

2012 2011
FET FHET
HK$’000 HK$’000
BBRITRIERE Hong Kong Interbank Offered Rate
N2.3% plus 2.3% 29,500 85,582
BEBRITRIZEFE Hong Kong Interbank Offered Rate
112.85% plus 2.85% 43,854 -
R A RIRIT— AR 1-year People’s Bank of China benchmark
FIZIEIA105% interest rate multiplied by 105% 24,691 37,037
98,045 122,619

106  BakEEBRARAR
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33.RITBEE®)

RBE-_ZT——HF+-_A=+—HItF
E - AEBIRTEENERIER(JFED
FTHF AR SBELNT

33. BANK BORROWINGS (conTINUED)

The ranges of effective interest rates (which are also equal to
contracted interest rates) of the Group’s bank borrowings during
the year ended 31st December, 2012 are as follows:

2012 2011
FHET FET
HK$’000 HK$’000
BERFE Effective interest rate:
ESIRTEE Fixed-rate bank borrowings 5.04% - 7.20% 7.80%
FEIRTTEE Variable-rate bank borrowings 2.54% -7.87% 2.44% -7.87%
34, A 34. SHARE CAPITAL
BAEE
Number of BE
shares Value
MIE FHET
Notes HK$’'000
EREE0.01E Tz i@k Ordinary shares of HK$0.01
each
JEIE Authorised:
R-_ZE——F=A=-+—H At 21st March, 2011
(FEfRACSZ A EY) (date of incorporation) (@) 38,000,000 380
JETE AR Increase in authorised share
N capital (b) 19,962,000,000 199,620
W-—ZE——%F+_H At 31st December, 2011
=+—RAR-E——-F and 31st December, 2012
+=—A=+—H 20,000,000,000 200,000
BOIRBHR Issued and fully paid:
R-ZE——F=A=-+—H Allotted and issued on
Br g% K 3T 21st March, 2011 (@) 1 -
S EHERET Issue of shares upon the
%) Corporate Reorganisation (©) 352,707,832 3,527
BB R ERET Issue of shares to settle
i sv) shareholders’ loans (d) 142,292,167 1,423
N-FEE——%F+_H At 31st December,
=+—H 2011 495,000,000 4,950
RIEAFEERKERETTZ Issue of shares pursuant to
A& 1n public offering and placing (e) 165,000,000 1,650
W-ZE——F+_H At 31st December,
=+—H 2012 660,000,000 6,600
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34, A ()

FRE -

=

Z——F=A-+—HGEMKRIZAME—

T——F+-A=+—HHM  ARBZBRARE
BT :

@)

108

ARARIR—_E—F=ZA -+ —HxEf
B S B 2 0K TE R K A380,0008 7T © A
38,000,000% & % EI{H0.01 8 TR IS + [
B - NABIAEE R 2 M — RS R BT
1R (E 20.0178 T 2 Ei@hk -

REE—BRER_FT——F+_A=1+HB
B EERESR  WRERAEE.OIETY
19,962,000,0008&#T A% 1+ AR R ZIETE
fi% 7 F 380,000 7% 7T 4 Hi Z= 200,000,000 7%
=5

BEARAE-ZT——F+=-A=1+AZEA
24 AN R]AESunwealth (Splendid LinkE
B 2 e A &) Y Splendid Link A% s A1 — p&
E{E A1.003% 7T .2 &1 (F8E M Splendid Link
2 REPEEITIRAN) + 8K (8 /352,708,000
BT o (EAZIBWE 2 RE - ARRIRE
Sunwealth 2 5 I8 R IR 1T E T AR1.007
JClAAutobest (AN A &) 2 B A 7)) Bl 3 & 217
352,707,832 SR EI{E0.01 BT 2 #T A% ©
Sunwealthi 7482 714 #Splendid Link 2 — A%
f& 5 B AR B TR - Bt - Splendid LinkB
AAARNEEZEANBAR -

BEAPA-T——F+_A=Z+HZE
FEEE Y 0 Splendid Link 45 X Sunwealth
H)— 2 4 %8 /550,039,000 7T HI B% B & X
% B KO & K Sunwealth ) —E £ 58 5
177,266,000 7% 7T # A% R & 3 B Sunwealth
HETAQR c RERHAZZT——F+=
A-t+HZEHEZE  ZMEEREET
AT - R1E142,292,0008 TR -8 ——
£+~ =+ BRI Sunwealth @ 4 2 7] 2%
2 15 3 #8 7R 18] Autobest it 5 & 35174 £
142,292 167D T Z FIRIEBER °

RZF—=—F—F+NH KARMUE
TESHREE1I00BTAREERRES
165,000,000 % & & E1E £0.01 8 T2 L il
BER% o ARIA » AR IR B BTy =
RETT o REAR R EEZ 25 FTE R
1,650,000 T2 B AR R R Z AR  FT
FT153163,350,00078 70 (R B E M 31T
) B R ARMDEER °

AR IR A T

34. SHARE CAPITAL conTiINUED)

Notes:

The following changes in the share capital of the Company took place during
the period from 21st March, 2011 (date of incorporation) to 31st December,
2012:

@

The Company was incorporated on 21st March, 2011 with an authorised
share capital of HK$380,000 divided into 38,000,000 shares of HK$0.01
each, of which 1 ordinary share with par value of HK$0.01 was allotted
and issued by the Company to its then sole shareholder on the same date.

Pursuant to the written resolutions of the sole shareholder passed on
20th December, 2011, the authorised share capital of the Company was
increased from HK$380,000 to HK$200,000,000 by the creation of the
additional 19,962,000,000 new shares of HK$0.01 each.

Pursuant to a deed of reorganisation dated 20th December, 2011, the
Company acquired one share with par value of US$1.00 in the capital of
Splendid Link, representing the entire issued share capital of Splendid Link,
from Sunwealth, the then holding company of Splendid Link, at a total
consideration of HK$352,708,000. In consideration of such acquisition,
the Company allotted and issued additional 352,707,832 new shares of
HK$0.01 each to Autobest, the parent company of the Company, under
the payment instructions of Sunwealth at the issue price of HK$1.00 per
share. The transfer of one share in Splendid Link from Sunwealth to the
Company was completed on the same date and Splendid Link became
the direct wholly-owned subsidiary of the Company accordingly.

Pursuant to a deed of loan assignment dated 20th December, 2011,
a shareholder’s loan in the amount of HK$50,039,000 owed by
Splendid Link to Sunwealth and a shareholder’s loan in the amount of
HK$177,266,000 owned by SACHL to Sunwealth were assigned from
Sunwealth to the Company. Pursuant to the deed of reorganisation dated
20th December, 2011, these two loans were assigned to the Company at
consideration of HK$142,292,000 by allotment and issue of an aggregate
of 142,292,167 new shares of the Company to Autobest on 20th
December, 2011 in accordance with the payment instructions given by
Sunwealth to the Company.

On 18th January, 2012, 165,000,000 ordinary shares with a par value of
HK$0.01 each of the Company were issued at a price of HK$1.00 by way
of public offering and placing. On the same date, the Company’s shares
were listed on the Main Board of the Stock Exchange. Part of the proceeds
of HK$1,650,000 representing the par value of the shares of the Company
were credited to the Company’s share capital. The remaining proceeds of
HK$163,350,000, before deducting any issuing expenses, were credited
to share premium account.
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35. g B =t &l 35. SHARE OPTION SCHEME

ARE 2 BRETE([AFE DR =-F
——FEMAZ+N\BEM  KtE5E
HE2EEAAEEELER  RER
ESESURERRBEESHA B YR
B UNEHNEBEBHAEE NS AE
BEZANER -BEESRREZSEHE
BERAEERERR - REFH - H5
AREBZEBELESSTEREET
E/EE (TEMH R EMHBEZRR
BREAEBEZEEANERZEMAEHR
AL BIAREBEIFKEAFZEE -
SHKE - RIE - ERSRR(BEASE
B I E AR ZEAMITHIENITE
F) BTFURBARRKG 2 BRE -
At BT ——F— A+ N\B#sr+
ERER WK —_BE-_—F—AH++
Bigm °

RT AT B K A 2 B fa] 2 At s A
AEIE RN M AREITE LA MARITE
BhE(TEFRERU LR EFHZBER
) MAl BT ZARA RN AHRER
NEBBARRRTREHEITROBE
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REZZZXLE BB+ =8 8HE
N BAITEER T2 EE 2 BREE
RIREA DB 2 T H bR & m
ERTREETZ2EE ZAABRE
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B1%REZBIAE - BEARAZBER
BESFFE  Mi2EEREBEA
TERERE -

The share option scheme of the Company (“Scheme”) was
adopted on 28th April, 2011 for the purpose of providing incentives
to participants to contribute to the Group and to enable the Group
to recruit and retain high-calibre employees and attract and retain
human resources that are valuable to the Group. The Board
may grant an option to subscribe for the shares in the Company
to any individual being an employee, officer, agent, consultant
or representative of any members of the Group (including any
executive or non-executive director of any member of the Group)
who, as the Board may determine in its absolute discretion, has
made valuable contribution to the business of the Group based
on his/her performance, years of service, or is regarded to be a
valuable human resource of the Group based on his/her working
experience, knowledge in the industry and other relevant factors.
The Scheme shall be valid and effective for a period of ten years
commencing on 18th January, 2012 and will expire on 17th
January, 2022.

The limit on the total number of the Company’s shares which
may be issued upon exercise of all outstanding options granted
and yet to be exercised under the Scheme and any other
share option scheme(s) of the Company (excluding lapsed and
cancelled options) must not exceed 30% of the total number of
the Company’s shares in issue from time to time. In addition, the
total number of the Company’s shares which may be issued upon
exercise of all options to be granted under the Scheme, together
with all options to be granted under any other share option
scheme(s) of the Company (excluding lapsed options), must not
represent more than 10% of the total number of the Company’s
shares in issue as at the date of commencement of the listing of
shares of the Company on the Main Board of the Stock Exchange
(“Scheme Mandate Limit”) or as at the date of approval of the
refreshed Scheme Mandate Limit.

The total number of shares issued and to be issued upon exercise
of the options granted to each participant, together with all options
granted and to be granted to him/her under any other share option
scheme(s) of the Company within the 12-month period immediately
preceding the proposed date of grant (including exercised,
cancelled and outstanding options) shall not exceed 1% of the
total number of the Company’s shares in issue as at the proposed
date of grant. Any further grant of options to a participant in excess
of the 1% limit shall be subject to the shareholders’ approval of the
Company with such participant and his/her associates abstaining
from voting.
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35.

36.
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35. SHARE OPTION SCHEME conTiNUED)

Any option to be granted under the Scheme to a Director, chief
executive or substantial Shareholder of the Company or any of
their respective associates must be approved by Independent
Non-Executive Directors (excluding Independent Non-Executive
Director who is the grantee). In addition, any option to be granted
to a substantial Shareholder or an Independent Non-Executive
Director or any of their respective associates which will result in the
shares issued and to be issued in excess of 0.1% of the issued
shares or with an aggregate value (based on the closing price of
the shares at the date of the grant) in excess of HK$5,000,000
within any 12-month period is subject to approval by the
Shareholders in general meeting.

An offer for grant of options must be accepted within 28 days from
the date of grant. The amount payable by each grantee of options
to the Company on acceptance of the offer for the grant of options
is HK$1.00. The exercisable period will be determined by the
Board and in any event must not be more than 10 years from the
date of the grant of the option.

The subscription price for the Company’s shares on the exercise
of options under the Scheme shall be at least the highest of: (a) the
closing price of the shares as stated in the Stock Exchange’s daily
quotations sheet on the date of grant, which must be a business
day; (b) the average closing price of the shares as stated in the
Stock Exchange’s daily quotations sheet for the 5 business days
immediately preceding the date of grant; and (c) the nominal value
of the share.

No options have been granted under the Scheme since its
adoption and accordingly there were no options outstanding at
31st December, 2012 and 2011.

36. SHARE PREMIUM AND RESERVES

The amounts of the Group’s share premium and reserves and the
movement therein for the current and prior years are presented in
the consolidated statement of changes in equity.

Other reserves as at 31st December, 2012 and 2011 comprise
reserve fund of HK$10,423,000 and enterprise expansion fund of
HK$4,702,000 of Shanghai SAC and Shandong SAC. The reserve
fund is to be used to expand the enterprise’s working capital.
When the enterprise suffers losses, the reserve fund may be used
to make up unrecovered losses under special circumstances. The
enterprise expansion fund is to be used for business expansion
and, if approved, can also be used to increase capital.

The remittance of retained profits of the subsidiaries established
in the PRC outside the PRC is subject to approval of the local
authorities and the availability of foreign currencies generated and
retained by these subsidiaries.
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37. IEFIEDLTE

RBERRERAFEIBEFER -
R ERER CEEHBERGE(EE)
BT RIBAR

37. DEFERRED TAXATION

At the end of the reporting period and during the current and prior
years, deferred tax liabilities (assets) were recognised in respect of
the temporary differences attributable to the following:

RZE——%—H—H  At1stJanuary, 2011
ERESE Exchange differences
AEE Charge (credit) to

NGy consolidated
FEbER statement of
kR comprehensive
(5T A) income for the year
N-E—F At 31st December,
+-A=+—-H 2011
AEE (Credit) charge to
Rizh consolidated
2AKER statement of
H(ETA) comprehensive
Mk income for the year
WZZ——F At 31st December,
+-A=+—H 2012

RN-ZZTE——F+-_A=+—H  K&£H

A A#21,780,0008 T(—T——4F :

21,333,000/ 70) 2 At A B AR IEE 1B
a] AR S A 2R A o
i%ﬁl’/(1$ﬂ-‘— .&t:ﬂ:ﬁﬁﬁuu

B 1A 5 SR A B R
LERIRE

E - RBATIAE R ERREE

RZE——-FF+_A=+—HK=
——tEo= B Sqe—3| - ﬁmﬁMZL
ERIBEEIIEIETEBER

EEERSHAERRY K2

BEdNE
AR ESR -

&E@%ﬁ%’l&ﬁmﬁ:ﬁwgﬂk

APk
BRZENH
MERBHE REBE  Withholding
Accelerated Allowance taxon
tax  fordoubtful undistributed Hity @t
depreciation debts earnings Others Total
TEx TEx TET TET TET
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
29,094 (4,950) 4,279 46 28,469
1,241 (267) 299 57 1,330
519 (961) 3,556 2,251 5,365
30,854 6,178) 8,134 2,354 35,164
- (5,991) (743) 1,439 (5,295)
30,854 (12,169) 7,391 3,793 29,869

=

=

ELAY

The Group had estimated unused tax losses of HK$21,780,000
(2011: HK$21,333,000) at 31st December, 2012, which were
available for offset against future profits. No deferred tax asset has
been recognised due to the unpredictability of future profit streams.
The unused tax losses may be carried forward indefinitely.

The deferred tax liabilities included in others as at 31st December,
2012 and 31st December, 2011 represented the temporary
difference on the unrealised fair value gain recognised on financial
assets designated as at fair value through profit or loss and
accrued interest income on other structured deposits.
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38.

39.

112

FEFRERS

RZEBE——F+_A=+H EBt%
B — 01 0 AR Al [ Sunwealth
f% Splendid Link 3% 28 7 — f% E {& 4 1.00
X 70 2 %15 (18 & 7 Splendid Link 2 &
BB BT A) - K& A352,708,000
BIL - EAZTBREBZRE AR
R ¥& Sunwealth 2 S Z 8 7R+ 1R B 1T(E
F%1.008 7T  [A Autobest Fig 2 K 217
352,707,832 J& #1 I ° Sunwealth [@ & 2
7] # % Splendid Link 2 — 5D E R
H5ERK © #Ult + Splendid Link X & & 2
RIMEEE2ENBAR - RZZ——F
+=-—HA=+H ' Sunwealth[@ A X 7 &
% Splendid Link &% /& Sunwealth 2 % &
B 850,039,000 7T A & _E B KR4 K
Sunwealth & & & 3k 177,266,000 /&
T B MBEREETARNR ZKE
A H#5142,292 0008 7T * ZREIHE B
R IESunwealth[A1 R A 7] 2 2 {4 5036 7R
HESTBEAL1.00/8 JT R Autobest Bit 3 &
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38.

39.

MAJOR NON-CASH TRANSACTION

On 20th December, 2011, as part of the Corporation
Reorganisation, the Company acquired one share with par value
of US$1.00 in the capital of Splendid Link, representing the
entire issued share capital of Splendid Link, from Sunwealth at a
total consideration of HK$352,708,000. In consideration of such
acquisition, the Company allotted and issued 352,707,832 new
shares to Autobest under the payment instructions of Sunwealth
at the issue price of HK$1.00 per share. The transfer of one share
in Splendid Link from Sunwealth to the Company was completed
on the same date and Splendid Link has become the direct
wholly-owned subsidiary of the Company. On 20th December,
2011, a shareholder’s loan in the amount of HK$50,039,000
owed by Splendid Link to Sunwealth and a shareholder’s loan in
the amount of HK$177,266,000 owed by SACHL to Sunwealth
were assigned from Sunwealth to the Company. These two loans
were assigned to the Company at an aggregate consideration of
HK$142,292,000 which was satisfied by the allotment and issue
of an aggregate of 142,292,167 new shares at the issue price of
HK$1.00 per share to Autobest in accordance with the payment
instructions given by Sunwealth to the Company.

During the year ended 31st December, 2012, bills receivables with
recourse offset against corresponding bank loans upon maturity
was HK$9,538,000 (201 1: Nil).

RETIREMENT BENEFITS SCHEMES

The PRC employees of the Group are members of state-managed
retirement benefits schemes operated by the local government.
The Group is required to contribute certain percentage of their
payroll costs to the retirement benefits schemes to fund the
benefits. The only obligation of the Group with respect to the
retirement benefits schemes is to make the specified contributions.

The Group also operates a Mandatory Provident Fund Scheme
(“MPF Scheme”). All qualifying employees in Hong Kong are
required to join the MPF Scheme. The assets of the scheme are
held separately from those of the Group, in funds under the control
of trustees. Both employees’ and the Group’s contributions are
calculated at 5% of the employee’s monthly relevant income
with the mandatory cap, and the Group will make 5% top-up
contribution if an employee’s monthly basic salary exceeds the
mandatory cap.

The retirement benefits scheme contributions of the Directors and
staff for the year end are stated in notes 13 and 15 respectively.
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40. K& THERIE 40. OPERATING LEASE COMMITMENTS
REBENPBE B =728 - H The Group entered into an arrangement with a third party in
Bt EBNKEEEERNE A=+ the PRC to lease rented premises as the production facilities
F o HMBE B E 2 &L H LM HEK for manufacture of cement with a term of twenty years. Other
ERETEAEMEETF - operating leases for rented premises were negotiated for terms

from two to ten years.

2012 2011
FEx FHT
HK$’000 HK$’000
RUTEE THRASZH 2  Minimum lease payments under operating
=IEBEERIE leases recognised as expense 381 157
REEER  NEBRE Fli T RE At the end of the reporting period, the Group had commitments for
AR 2 W EMBE MR B g &l future minimum lease payments under the above arrangement and
SEAE R REBEEDRIE 2R EE other non-cancellable operating leases for premises and plant and
AU N equipment which fall due as follows:
2012 2011
FER FHIT
HK$’°000 HK$’'000
BB —F Not later than one year 1,480 1,093
—F LA BT A Later than one year and not later than
= five years 4,033 3,951
BB AF Later than five years 3,374 4,362
8,887 9,406
41, BAEIE 41. CAPITAL COMMITMENTS
REEBATEAREE The Group had the following capital commitments:
2012 2011
FET FA&T
HK$’000 HK$’000
BETAMERRALEGRE Capital commitments contracted for but
iSRRG not provided in the consolidated financial .
BAAENE - statements:
—FEARAT—HHE — capital contribution to a jointly controlled
PEHIA T entity 493,827 -
—BEWE BB — acquisition of property,
B plant and equipment 1,129 29,081
494,956 29,081
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41. CAPITAL COMMITMENTS (conTINUED)

As announced by the Company on 15th February, 2012,
Shanghai SAC entered into the (B E:X [BEe/BIER | &1EH
%) (Bailonggang Project Construction Cooperation Agreement)
(“Cooperation Agreement”) and the (B BR I A& AT (RA) 1
= (Principle Agreement for the Establishment of the Joint Venture
Company) (“JV Principle Agreement”) with _F/EEsarEl (£E)
#/)A] (Shanghai Building Material (Group) General Company)
(“Shanghai Building Material”), a state-owned enterprise, for the
purpose of setting up a joint venture company (“JV Company”)
pursuant to the terms and conditions therein on 13th February,
2012. Pursuant to the Cooperation Agreement, Shanghai Building
Material and Shanghai SAC agreed to establish the JV Company
for the development of Bailonggang Project under the terms of
the JV Principle Agreement within three months after the relevant
government approvals for the Bailonggang Project being obtained.
The commitment on capital contribution to a jointly controlled
entity represents the 50% share of registered capital of the JV
Company by the Group amounting to RMB400,000,000 (equivalent
to approximately HK$493,827,000). Details of the transaction were
set out in the announcement and circular of the Company dated
15th February, 2012 and 16th March, 2012 respectively.

On 28th September, 2012, Shanghai SAC entered into three
purchase agreements for the purchases of certain equipment and
machineries at the aggregate consideration of RMB380,000,000
(equivalent to approximately HK$469,136,000). As at 31st
December, 2012, Shanghai SAC has settled the respective first
payments of the total consideration in an aggregate amount of
RMB68,270,000 (equivalent to approximately HK$84,284,000)
under the three purchase agreements. The equipment and
machineries under the three purchase agreements were purchased
for future use in the development of Bailonggang Project and the
Group and the Company does not intend to retain such equipment
and machineries for their own use. After the JV Company is
established, Shanghai SAC may transfer, by way of disposal or
otherwise, the equipment and machineries purchased at cost or
novate the rights and obligations of the purchase agreements at
cost to the JV Company in accordance with the relevant PRC
rules and regulations, or subject to the relevant PRC rules and
regulations, may transfer such equipment and machineries at
cost by way of contribution in kind to satisfy its proportion of the
registered capital of the JV Company. Details of the transaction
were set out in the announcement and circular of the Company
dated 3rd October, 2012 and 15th November, 2012 respectively.

Since the equipment and machineries under the three purchase
agreements were purchased for future use in the development of
Bailonggang Project, the total commitment of the Group to the
Bailonggang Project, including the commitment under the three
purchase agreements, would be limited to RMB400,000,000
(equivalent to approximately HK$493,827,000) being the
commitment on capital contribution to a jointly controlled entity.
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(BE=F—F+=A=+—ALEE)
(For the year ended 31st December, 2012)

42.

43.

44,

HAREE

REE-_ZTTNF+_A=+—8ItF
B AEE—ZEEm R HEER
B AN TR R R e & B E
MABEBEZEADFMERRIRL AR
AL c AR REE RYREERRE Y
£ HE#8,617,000/8 7T - EAREHBZA
H 494,454,000 TEDRIR T —=
FR_ZE——F+-_A=1+—HERE
BHREMBEAZRIE EHETHFRFAR
VEBTHR B E R R W R FE P BB AR o
REBERILRASRAREREL b
FoEEBOERETPHRARZER 2 H
R WA ERFEDEE N T ——
FE+-F=+—8  PEAERDESE
B ERGWNAERERTHRRARER
BHE—FER  ALEEEHHERE
ETHE  REEKEERERR  RAE
IWERENGREHNERBETeHAE
B SRR ERE AR E -

AEEERA

RBEHR AEBE®T
492,149,000 8 L ( = & — :
290,874,000/ ) 2 & TEF REEY
AN E K izs - BRE{E 56,645,000/
T(ZE——F  E) 2T HERECTE
~EEFIE - BRE{EA3,951,000/8 (=
T——F EIZETREKERE - REEAE
438,457,000 L ( ZF ——F : #)H
BT HAth 51 1417 ZA R M A B E 7
EANTF308%E3.33%(—E——F : F
F3.33% ) 152 BR #R 1715 3£ 79,398,000/%
TT(ZZF——4 : 43,210,000/ 7T) ' &
EARTARER v R1TE 77,305,000
BIL(—ZF——4 : 35,500,000/ 7T ) &
) 4L 7 e e EL FE 5P 2248 101,411,000 7T
(ZZ——14F : 33,097,000 7T ) tHEE &9
MHISRTTRYE 23R4 -

BAHE S X5 I A ER

o

op

B & #

RBE_T——FR_FT——F+_A
=t+—BIEFE  AEEEBHS 2R
SRAEHIT

@ RZZE—FF+—A=+—H &K
ERARIREZ AR EEERIRITER
85,582,000/ TLIR I HEIR o IERK =
T——F— AR - WRARRKGD
REERZFTEIR ETHE + RIAARREZ
BEMEZERER -

42

43.

44,

CONTINGENT LIABILITIES

A former constructor and material supplier of the Group has
initiated legal proceeding in the PRC against subsidiaries of the
Company during the year ended 31st December, 2009 in relation
to a dispute over the outstanding construction and material supply
costs plus compensation. The amount claimed by the former
constructor and material supplier approximates HK$8,617,000.
A total of approximately HK$4,454,000 was recognised as
trade and other payables as at 31st December, 2012 and 2011
respectively in relation to the claim. The judgment of Zaozhuang
City Intermediate People’s Court was held in favour of the former
constructor and material supplier. The Group had appealed in
the Shandong Province High People’s Court which turned down
the judgment of Zaozhuang City Intermediate People’s Court and
ordered retrial to the case. As at 31st December, 2012, the case
was still under trial by the court in the PRC and subject to further
directions to be given by Zaozhuang City Intermediate People’s
Court. The Group has assessed the claim and obtained legal
advice, and considers that the final outcome of the claim will not
have material effect on the financial position of the Group.

PLEDGE OF ASSETS

At the end of the reporting period, certain of the Group’s buildings
and structures and plant and machinery with aggregate carrying
amount of HK$92,149,000 (2011: HK$290,874,000), prepaid
lease payments on land use rights with carrying amount of
HK$6,645,000 (2011: Nil), certain bills receivables with carrying
amount of HK$3,951,000 (2011: Nil), certain other structured
deposits with carrying value of HK$38,457,000 (2011: Nil)
together with short-term bank deposits, carried fixed interest
rate ranging from 3.08% to 3.33% per annum (2011: 3.33%
per annum), of HK$79,398,000 (2011: HK$43,210,000) were
pledged to secure bank loans to the extent of HK$77,305,000
(2011: HK$35,500,000) granted to the Group and short-term bank
facilities in respect of the issuance of bills payable to suppliers
amounting to HK$101,411,000 (2011: HK$33,097,000).

RELATED PARTY TRANSACTIONS AND
BALANCES

During the year ended 31st December, 2012 and 2011, the Group
had transactions and balances with related parties as follows:

(@ The ultimate holding company, TACI, provided guarantees to
secure bank loans of HK$85,582,000 of the Group at 31st
December, 2011. The guarantees were released in January
2012 and replaced by guarantees in name of the Company
after the listing of its shares on the Main Board of the Stock
Exchange.

°
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(BE-Z——F+-A=+—HILFE)
(For the year ended 31st December, 2012)

4. BB IR RERE)

b) RHHE#E

44, RELATED PARTY TRANSACTIONS AND

BALANCES (conTINUED)

(b) Summary of transactions

(BA) X
(Income)/Expense
2012 2011
P FTHERT FATT
Notes HK$’000 HK$’'000
BEE(EHE)AMRAT  Allied Properties (H.K.)
((HEHENR Limited (“APL”) and
HEHNWBARAR its subsidiaries and its
HEBAERATR ultimate holding company
(FBEERAT (other than Sun Hung Kai
(T#BED & Co. Limited (“SHK”) and
REKE A TR its subsidiaries) 0]
ENHEEEA Rent paid 370 _
MAEER Office expenses 120 -
EEREER Management service fee
(3D (note) 310 -
FRERAEMEAR SHK and its subsidiaries ()
Bigme & Underwriting commission and
B disbursements - 4,155
BAHRERE A Insurance paid 242 _
—EERMEAT A fellow subsidiary
UESYUN Interest income - (1,119)
AATFZ A partnership of which a
BEZERARZ non-executive director of
FETES the ultimate holding
BEBAN company of the Company
EELE is a partner
FERBEER Legal and professional fees 992 1,735
rEH A non-controlling
MEBAFZ shareholder of the Group’s
—BRFERBRER subsidiary
EEETH Management fee expense 55 81

MiaE - RIRBEADAIEB S ME 2 R RIZER AR

Note: Apart from the management service fee charged pursuant to the sharing

BTS2 TR B B 1R AR A 0 B 1 s PR
B2 EBERBEMS  LREKT X5
TERNBABMARSIMBERABZES L™
RAMRECATRBEBERS -

of administrative services and management services agreement entered
into by the Company with the ultimate holding company of APL, none of
the above related party transactions constitutes a discloseable connected
transaction as defined in the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited.
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44. BB T R 5 R A& BR (42 44, RELATED PARTY TRANSACTIONS AND

© TEEEEAEME

BALANCES conTINUED)

(c) Key management personnel compensation

2012 2011

FHET FHT

HK$’000 HK$’000

Fre REAnE BE R Salaries and other short-term benefits 6,342 3,168
RIKEFE R Post-employment costs 244 121
6,586 3,289

AEBETIEEREEABR—EHA
ARBBAEGED C RAHZRAZ
2EM B A RIS - Z AR RAE
BIRMHEERS  YAARERZETA
BRHMUFAEEZETETEEEAR
PRt IR WEER - ZBERCBREE
SR ()RR P EE 2 ER RIS B A -

T ERREERNIZERBEABNRSE
AEEEK2HKEGFE  UAoBREL
MFEEEEEAE - B8O A E£%189, OOO
BT(ZE——F : )EREE LM
TEBEAEMENA -

Certain key management personnel of the Group received
remuneration from a company, or a wholly-owned subsidiary of
such company, which has significant beneficial interests in the
Company. Such company provided management services to the
Group and charged the Group a fee, which has been included in
management service fee as disclosed in part (b) of this note, for
services provided by those personnel as well as others who were
not key management personnel of the Group.

The above-mentioned management service fee is calculated by
reference to the time devoted by the management personnel on
the affairs of the Group and can be apportioned to the above key
management personnel. The total of such apportioned amounts,
which has been included in the key management personnel
compensation above, is HK$189,000 (2011: Nil).
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(BE_Z——F+-_A=1+—HLHFE)

. (For the year ended 31st December, 2012)
°
e 4 BERERE RittkE) 44. RELATED PARTY TRANSACTIONS AND
BALANCES (conTINUED)
’ (o) #EepmaLE (d) Summary of balances
~ 2012 2011
Bo5E FExT FHT
Notes HK$’000 HK$’'000
nREAE Current liabilities
JERREBHEARZ Dividends payable to non-
IEERRAR R 2 controlling shareholders of
[idSA the Group’s subsidiaries (ii) 1,150 8,622
RAELEWB AR Z Amounts due to a non-
—ZIEERRE controlling shareholder of
KIE the Group’s subsidiary (ii) 720 665
RESE HOEE Amount due to APL’s ultimate
ok =r3S il /N holding company (i) = 1
R EL A RS Amounts due to other related
oI parties 1,870 9,288
REEEHE Amount due to APL’s ultimate
5SSl NI holding company (included in
(BEREAEN IR other payables and deposits
Meligs) received) ) 310 _
KETRER Amount due to SHK and its
HIE R RFIE subsidiaries (included in
(BEREMERFIE R other payables and deposit
EiieE) received) (i) = 4,155
RARFZ Amount due to a partnership
FEER AT of which a non-executive
FHITESR director of the ultimate holding
ABRAR company of the Company
ARIEFIE is a partner (included in
(BIERE A ERA R IE & other payables and deposit
BlkizE) received) (ii) 326 1,095

Bi%E Notes:

() BMEMWERRABNZKERARZHE ()  APL is a substantial shareholder with significant influence over the
BEAFXEZFERE -NZT—= ultimate holding company of the Company. SHK is a subsidiary of
F+-_A=+—HB8Kk-_ZT——F+=A APL as at 31st December, 2012 and 31st December, 2011.
=+—0B  MBERHAHEZMEA
7 o

iy HEHABEER REREREREE (i)  The balances are unsecured, non-interest bearing and are repayable
e on demand.
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45. " 8] 2 B & E ¥ 45.FINANCIAL INFORMATION OF THE
COMPANY
2012 2011
FET FHT
HK$’000 HK$'000
IRBEE Non-current assets
ME - BB NEE Property, plant and equipment 33 -
RBARIZZE Investments in subsidiaries 421,736 344,371
RIEINEIVSE N Amounts due from subsidiaries 328,379 249,993
750,148 594,364
REBEE Current assets
Hib WA MR e Other receivables and deposits 219 7,828
ONEENSIlSE ] Amounts due from subsidiaries 14,000 14,000
RITHEER Bank balances 1,387 2
15,606 21,830
nEAE Current liabilities
JEFTE A Accrued expenses 1,448 14,536
) /NGB eEE Amount due to a related company - 1
1,448 14,537
REBEETFHE Net current assets 14,158 7,293
BEERRBAER Total assets less current liabilities 764,306 601,657
BARF#HE Capital and reserves
A& A Share capital 6,600 4,950
RS D 18 K feh 8 (B aE) Share premium and reserves (note) 757,706 596,707
ERBRE Total equity 764,306 601,657
AARFIENB AR -E——F K= Particulars of all subsidiaries of the Company at 31st December,
T——F+_A=+—"BZHBHEHRE 2012 and 2011 are set out in note 46 to the consolidated financial
A TSR T 5E46 © statements.

°
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. (For the year ended 31st December, 2012)
°
e 45. KNl 2Bt iEER &) 45.FINANCIAL INFORMATION OF THE
COMPANY (CONTINUED)
‘ BisE - Note:
BRRERFHE Share premium and reserves
°
BDRE RE =T
Share Retained HE
premium profits Total
FAT FAT FAT
HK$’000 HK$’000 HK$'000
R-_E—F+-_HA=-+H Issue of shares upon completion of the
ESATKE Corporate Reorganisation on
BT 20th December, 2011 349,181 - 349,181
EERREREEY Reserve arising upon settlement of
e shareholders’ loans 225,882 - 225,882
VNN NS =gz Profit for the year of the Company - 21,644 21,644
R_E——F+-A=+—H At 31st December, 2011 575,063 21,644 596,707
RIBEARBE RS Issue of shares pursuant to
ESapdl <) public offering and placing 163,350 - 163,350
NHBEERRE Expenses incurred in connection with
Dz issue of new shares pursuant to
HEEE R public offering and placing (7,361) - (7,361)
RRRARNFEHF Profit for the year of the Company - 18,210 18,210
RE DB Dividend recognised as distribution - (13,200) (13,200)
RZZE——F+=A=+—H At 31st December, 2012 731,052 26,654 757,706
NR-E——F+=-A=+—08 ' A2 R HSIE The Company’s reserves available for distribution to Shareholders as at 31st
F AR 2 AR % (B 731,052,000 7T K (R December, 2012 represented the share premium of HK$731,052,000 and
% 726,654,000 T (ZE——F : KH%EE retained profits of HK$26,654,000 (2011: share premium of HK$575,063,000
575,063,00058 7T & AR B8 i A1)21,644,00078 7T ) © and retained profits of HK$21,644,000).

120 BAKEERARAT ALLIED CEMENT HOLDINGS LIMITED



RE W RRKNE

Notes to the Consolidated Financial Statements
(BE=T—F+=A=+—ALEE)
(For the year ended 31st December, 2012)

46. i B A R & ¥ 46. PARTICULARS OF SUBSIDIARIES
RKAREMBARIN - E——F K= Particulars of all subsidiaries of the Company as at 31st December,
TE——F+-_A=+—HzZERWOT : 2012 and 2011 are as follows:

BRTR
BREBR
BRE/BHE
TERMER
Paid up rEBEELZ
ML issued ordinary  AMRAER
B share capital/ Effective equity
Place of R B Paid up interest attributable
INGES incorporation/ Place of registered to the Group TEER
Name of company registration operations capital 2012 2011 Principal activities
% %
All-cement Limited RBRUES BE 1ZET 100 100 #REHEK
British Virgin Islands  Hong Kong US$1 Investment holding
All-Shanghai Inc. RBERHE B 15,376,50057T ~ 83.33 8333 ®EABREKRES
British Virgin Islands  Hong Kong US$15,376,500 Investment holding and
cement business
eyl YN RBRUES BE Ev 100 - RAER
Fortunate Gold Limited British Virgin Islands  Hong Kong US$1 Investment holding
SAC Intellectual Properties ~ RBRLEHS BB ESn 100 100 BEZK
Limited British Virgin Islands  Hong Kong USS$1 Investment holding
WREASEIRKRAERAR  HEARANE mEARAME  14,360,000% T 100 100 AERHEERERAR
Shandong Allied Wangchao ~ People’s Republic of  People’s Republic  US$14,360,000 Manufacture and sales of
Cement Limited China of China cement and clinker

LR EFBNKEERAER AR HEARLNE mEARSAME  1,000,000%7T 100 100 4ERBERH

Shandong Shanghai Allied ~ People’s Republic of - People’s Republic - US$1,000,000 Manufacture and sales of
Cement Co., Ltd. China of China slag
HEREKEBRAR HE ARHARE mEARSME  24,000,000%7T 50* 50" BEKERFH
Shanghai Allied Cement Co., People’s Republic of People’s Republic  US$24,000,000 Trading of cement and
Ltd. China of China clinker
THKEEBERAR BE Bk 10,000,00077C 100 100 REEK
Shanghai Allied Cement Hong Kong Hong Kong HK$10,000,000 Investment holding .
Holdings Limited
ERARRA ABENES BE E 100 100 ®EZK
Splendid Link Limited British Virgin Islands  Hong Kong US$1 Investment holding
RAFER - [WBR RS ERITEMERS None of the subsidiaries had issued any debt securities at the end
B o of the year.
Ff3E Remark:
* EZRARRARRAREREES KIEH83.33% * This company is held and controlled by a 83.33%-owned subsidiary of the
OB AT - Company.

°
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Financial Summary

[ )
BEt-A=t-RLEUBEE
Financial year ended 31st December,
. 2008 2009 2010 2011 2012
TEL FET TEL AL TER
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
E¥ | Results
A Revenue 555,915 490,116 451 444 725,298 704,698
BRA A0 A A Profit before taxation 57,585 9,487 515,491 117,810 46,516
i Taxation (4,503) 535 (140,976) (29,321) (9,384)
KEERF Profit for the year 53,082 10,022 374,515 88,489 37,132
KERRMESS : Profit for the year attrioutable to:
KAEIRE Owners of the Company 45,206 6,709 168,332 76,158 26,834
Peaieiin Non-controling interests 7,876 3,313 206,183 12,331 10,298
53,082 10,022 374,515 88,489 37,132
FRER Basic earnings per 12.82 1.90 4773 21.31 441
B share Bl HK cents B/l HK cents  #fl HK cents &l HK cents 4L HK cents
Rt=ZA=1+-H
At 31st December,
2008 2009 2010 2011 2012
TAR TET TET TAT TER
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BEREE Assets and liabilities
BEGE Total assets 960,409 1,348,592 1,426,535 1,587,749 1,611,846
BEES Total liabilities 650,829 1,037,806 779,684 593,730 450,782
R Non-controling interests 192,732 187,229 396,808 423,262 419,431
NI &S Equity attributable to owners
e R of the Company 116,848 123,557 250,043 570,757 741,633
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HEBEEXRER
Milestones of the Bailonggang Project

1. 2008511 H

FETHARRNTBEESHE
SRR —ENEBRETIZE
RF R LBAORB KB A KRR E
BEREHF(2008-113)

Minutes of the Special Session — Project Research on Relocation of
Shanghai Cement Factory and Allied Cement Factory for Engineering
Design of Ancillary Facilities of Shanghai Expo (2008-113) of Shanghai
Urban Construction and Communications Commission

bEamEEmEscZae(ERn
RAELSEMEETEREER
ERBAIBIENRCERER
(2008) 995%)

“Letter on Approving Shanghai Building Material Group as to Start
Preparatory Work for Relocation of Cement Project for Shanghai Expo”
from Shanghai Municipal Commission of Economy and Informatization (Hu
Jing Xin Tou (2008) N0.99)

LETEEARARGARERE
SEANAE(AR LEENERE
AFMAREELBEEEEZER)
(BEFH(2009) 65%)

“Industrial Review Comments on the Project of Demonstrative Base
for Comprehensive Utilisation of Resources in Shanghai” issued by the
Shanghai Municipal Joint Meeting Office for Coordination and Promotion
of Industrial Structure Adjustment (Hu Chan Tiao Ban (2009) No.6)

EETARBENABRERR
EEHERERBEUNBREYESE
A B BB R (R 1T B (2009)
01012158 2)

Secretariat of the General Office of the Shanghai Municipal People’s
Government approving the construction to be located in Bailonggang,
Heqging Town, Pudong District (Hu Fu Ban Mi (2009) No. 010121
Document)

FETARBRBABHEERERE
R 15 H 4, 000ME 7K e 2k £
B KEARESEHIE2108 1
AT+ B AR KRR 5l 7E270 & ME LA
R OBAT##4(2010) 00395955 3 )

Secretariat of the General Office of the Shanghai Municipal People’s
Government approving the construction of two clinker production lines
with a capacity of 4,000 ton per day and controlling the cement clinker
production to below 2.1 million ton and finished cement products to below
2.7 million ton (Hu Fu Ban Mi (2010) No. 003959 Document)

FEARERMBIRERESCAR
BEMNERGEFARGEIRE
FEREEMMRE)REQ012) 17
%)

“Approval and Reply for Environmental Impact Statement on the
Demonstrative Base for Comprehensive Utilisation of Resources in
Shanghai” issued by Ministry of Environmental Protection of the People’s
Republic of China (Huan Shen (2012) No.17)

LEREMH(EE) QRN LE

HEIORAR QAR ZCHERNER
[AEEBEE |aFHR) R(ARR
VABRR(RRHH)

“Bailonggang Project Construction Cooperation Agreement” and “Principle
Agreement for the Establishment of the JV Company” entered between
Shanghai Building Material (Group) General Company and Shanghai Allied
Cement Co., Ltd.

tETARBACERNRAEER
G1501(A30)E i B E AR AR I &
AR EN 7Y R R
#E)(BTH(2012) 625%)

“Approval and Reply on Additional Plans of Detailed Regulatory Planning
for 17 Blocks East of Cao Road G1501(A30) Ring Expressway” issued by
Shanghai Municipal People’s Government (Hu Fu Gui (2012) No.62)

FETERNSEZ S HE(H
RE—FHE FEBAEEERMER
RENRARSEMIRERZERNST
FEEERLENRM) OBRUE
(2012) 0265%)

“Notice of Minutes of the Special Session on Further Facilitating the
Approval of Preparatory Work for Demonstrative Base for Comprehensive
Utilisation of Resources in Bailonggang Shanghai” issued by Shanghai
Municipal Development and Reform Commission (Hu Fa Gai Chan (2012)
No. 026)

November 2008

2. 2008F 12
December 2008

3. 20093 A4
March 2009

4, 200948 A
August 2009

5. 201054 A
April 2010

6. 201241 A
January 2012

7. 201242 A
February 2012

8. 201244
April 2012

9. 201246 A
June 2012

10. 201247 A
July 2012

(BN EBREBRV EREA
I PR 7R 80 E 3 3% -+ 3 B R B B 0B
BERBREIERERBAK
BREBEIERE)BHEBRL
#(2012) 865%)

“Notice of Opinion on Site Selection of the Construction Project of
Early Phase Development of the Land used for Demonstrative Base for
Comprehensive Utilisation of Resources in Bailongang Shanghai” (Opinion
on Site Selection of the Construction Project attached) (Hu Pu Gui Tu Xu
Xuan (2012) No.86)



HEBIEHEKRER

Milestones of the Bailonggang Project

1. 2012%8A (BEREE EBREBEMERES “Notice of Land Use Permit of Early Phase Development of the Land used
August 2012 FEAREGE IR LRI EAFEETE for Demonstrative Base for Comprehensive Utilisation of Resources in
SR AR BIFF Al EHYBA ) (M Bailonggang Shanghai” (Land Use Permit attached) (Hu Pu Gui Tu Xu Di
BRAMREIFAE) OBER LT (2012) No.58)
1#1(2012) 585%)
12, 2012%9A }imxujg Tﬂ;‘%lﬂ”ﬁ@%@%ﬁé “Approval and Reply on Utilisation of Port and Shoreline by the
September 2012 HEEMERGA R AREEMIE Demonstrative Base for Comprehensive Utilisation of Resources in
BEFERAORSNOME)ERM LK Shanghai” issued by Shanghai Municipal Transport and Port Authority (Hu
(2012) 1773%) Jiao Gui Han (2012) No.177)
13.  2012499A EEmRENELERE Eiﬁiﬁl “Request for Instructions on Preliminary Review of the Land used for
September 2012 + & BREH(HER LEEMERES Construction of the Demonstrative Base for Comprehensive Utilisation
%Ijﬁﬂméggiﬁzﬁ LR TEE M~ ) of Resources in Shanghai” submitted by Shanghai Municipal Bureau of
(B LELR(2012) 785%%) Planning and Land Resources to Ministry of Land and Resources of the
People’s Republic of China (Hu Gui Tu Zi Zong (2012) No.785)
14, 2012F11 A FRERNNEZE W AB(ER “Notice of Publishing the First List of the “Double-Hundred Project”
November 2012 EN3&RiFAFI Al H T2 /Ré Demonstrative Bases and Key Enterprises and Relevant Matters” issued
HMMEHOELE(E—4) %A by the General Office of National Development and Reform Commission (Fa
B EIEHE M) (B MPEE(2012) Gai Ban Huan Zi (2012) No. 3309)
33005%)
15. 20124127 /I7J<7’HJ§,\ (@R EEEMER “Approval and Reply on Proposal of Dock Construction on River for
December 2012 ,q AFARSGEWEETIZPWE the Demonstrative Base for Comprehensive Utilisation of Resources in
RITEMILTE (R FA(2012) 277 Shangha” issued by Changjiang Water Resources Commission (Chang
é‘ﬁ) Xu Ke (2012) No. 277)
16.  2013%F1A FaEmEENEEEEe(RRE “Approval and Reply on Construction of Low-temperature Waste Heat
January 2013 RN ERGS T A TREEM Power Generation System in the Demonstrative Base for Comprehensive
B A ERAKESEEZAMI Utilisation of Resources in Shanghai” issued by Shanghai Municipal
E)OBEEER(2013) 145%) Commission of Economy and Informatization (Hu Jing Xin Jie (2013)
No.14)
17.  2013%2A }i&ﬁnﬁu’@ TR R LE “Letter of Submitting the Social Stability Risk Assessment Report on
February 2013 ﬁéx ArARB RS EMmEEETFE Demonstrative Base for Comprehensive Utilisation of Resources in
BB TSR E R )RR A4 1B K Shanghal” issued by Shanghai Investment Consulting Corporation (Hu
(201 3) 1525%) Tou Zi Xun She Wen Han (2013) No.152)
18. 2013%2A FPETRENNELZESRERIE “Request for Instructions on Project Application Report of Demonstrative
February 2013 BN EZE (BN LBREEMN Base for Comprehensive Utilisation of Resources in Shanghai Established
BH(EE)@QRFHEBA 7}@)@% by Shanghai Building Material (Group) General Company and Shanghai
BRBEERREEMERZS Alied Cement Co., Ltd. with Joint Venture” submitted by Shanghai
MR RESEMMIER FERERZER) Municipal Development and Reform Commission to National Development
(VEENE(2013) 0135%) and Reform Commission (Hu Fa Gai Chan (2013) No.013)
19.  2013%3A FETHENMKEZESHER “Request for permission on Preparatory Work of the Project of
March 2013 BRNNELZES(HRRFBEL Demonstrative Base for Comprehensive Utilisation of Resources in
AERE L@}%Mé& R4 AR /R Shanghai” submitted by Shanghai Municipal Development and Reform
$Eﬁi1ﬂ ZHEMBIIEANER) Commission to National Development and Reform Commission (Hu Fa
(5)%%&?(2013) 017%%) Gai Chan (2013) No. 017)
20. 2013%3A FEBAICEERA T%Uj:fﬁﬁ, Shanghai Allied Cement Co., Ltd. and Shanghai Wanan Huaxin Cement
March 2013 i%ﬁ%ﬁ%ﬁzﬁl@ﬂ B REZZE 5 Co., Ltd. entered into the Promoters Agreement and the Articles of

R LBEEBAS
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Association in relation to the establishment of Shanghai Wanhua Allied
7] Ecological Materials Co., Ltd., signifying that the preparatory work for the
establishment of the new company has been completed successfully and
the cooperation between shareholders has opened a new chapter
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In March 2013, Shanghai Allied Cement Co., Ltd. and Shanghai Wanan Huaxin Cement Co., Ltd. entered into the Promoters
Agreement and the Articles of Association in relation to the establishment of Shanghai Wanhua Allied Ecological Materials
Co., Ltd., signifying that the preparatory work for the establishment of the new company has been completed successfully and
the cooperation between shareholders has opened a new chapter.
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