TMEE(ER)ABR 2 A
ASIAN CAPITAL RESOURCES (HOLDINGS) LIMITED

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 8025)

ANNUAL RESULTS FOR THE YEAR ENDED 31 DECEMBER 2012

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

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

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

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

This announcement, for which the directors of Asian Capital Resources (Holdings) Limited
collectively and individually accept full responsibility, includes particulars given in
compliance with the Rules Governing the Listing of Securities on the Growth Enterprise
Market of The Stock Exchange of Hong Kong Limited for the purpose of giving information
with regard to Asian Capital Resources (Holdings) Limited. The directors, having made all
reasonable enquiries, confirm that, to the best of their knowledge and belief: (1) the
information contained in this announcement is accurate and complete in all material respects
and not misleading; (2) there are no other matters the omission of which would make any
statement in this announcement misleading; and (3) all opinions expressed in this
announcement have been arrived at after due and careful consideration and are founded on
bases and assumptions that are fair and reasonable.



CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
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For the year ended 31 December 2012
HE—T——F+-_HA=+—HIFZ

CONTINUING OPERATIONS FEEEER
Note 2012 2011
Ff & %% —EF—F
HK$’000 HK$’000
THERT FHIT
Turnover ] 3(a) 6,574 6,964
Cost of services RS A AN — (1,377)
Gross profit EF 6,574 5,587
Other revenue and net income HAb e R AFEE 3(b) 2,063 3,249
Administrative and operating expenses 1TH & &:ER % (25,372) (54,621)
Loss from operations reEE (16,735) (45,785)
Finance costs A B AN 5 (5,662) (6,735)
Loss before taxation B RTEE 6 (22,397) (62,520)
Income tax expense FTig B 3,734 10,991
Loss for the year from continuing NEEREEEREER
operations B8 (18,663) (41,529)
DISCONTINUED OPERATIONS RIEEEER
Gain on deregistration of subsidiaries &M E A 7 2 &mF - 24,110
LOSS FOR THE YEAR FEEBE (18,663) (17,419)
Other comprehensive income: Hib2ERE
Exchange difference arising on BREBINEBRESY Y
translation of foreign operation PEH =58 (253) 2,274
Other comprehensive income REFEME2EE R
for the year, net of tax (BRFEIE) (253) 2,274
TOTAL COMPREHENSIVE AEFEEEIRLEE
INCOME FOR THE YEAR (18,916) (15,145)
(LOSS)/PROFIT ATTRIBUTABLE TO: T\ +FE(s (E5i8) 2 :
— owners of the Company YNNG 2PN (13,687) 846
— non-controlling interest — JEIE s (4,976) (18,265)
(18,663) (17,419)




CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
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For the year ended 31 December 2012
HE—FT——F+-_A=+—HIFE

Note 2012 2011
i —g-C-F —ET——%F
HK$’000 HK$’000
TFHERT FET
TOTAL COMPREHENSIVE THANLEEREKE
INCOME ATTRIBUTABLE TO: 4BEE -
— owners of the Company — ARREEBA (13,826) 3,059
— non-controlling interests — JEIE RS (5,090) (18,204)
(18,916) (15,145)
HK Cents HK Cents
Al Il
Earning/(loss) per share: FRERN,(EE) 9
From continuing and discontinued REBELEEBL
operation RIS E TS
— Basic —ERXK (1.19) 0.08
_ Diluted — 5 (1.19) 0.47
From continuing operation RERFBEREER
— Basic — AR (1.19) (2.17)
— Diluted — 8 (1.19) (1.27)
From discontinued operations REK FEEER
— Basic — HEAR - 2.25
— Diluted — 8 - 1.74

The accompanying notes form an integral part of these

consolidated financial statements.
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
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As at 31 December 2012
RZ-F—ZF+_A=+—H

Note 2012 2011
BiaE —F—-=%F —ZT——%F
HK$’000 HK$’000
THET FAET
NON-CURRENT ASSETS ERBEE
Property, plant and equipment WE - BE MRS 360 1,130
Development costs B A AR - -
Intangible assets B EE 24,860 40,653
25,220 41,783
CURRENT ASSETS RBEE
Trade and other receivables 5 N E M AR SR 10 15,833 8,121
Cash and cash equivalent RENBESEEY 11 46 655
15,879 8,776
CURRENT LIABILITIES REBAE
Trade and other payables 5 M E M ERBRSK 12 40,049 36,172
Convertible notes AR AR =B - 61,715
Tax payable FERLIE 1,249 1,238
41,298 99,125
NET CURRENT LIABILITIES REE KT (25,419) (90,349)
TOTAL ASSETS LESS CURRENT #&EERGEER
LIABILITIES (199) (48,566)
NON-CURRENT LIABILITIES EREBERTE
Amount due to a director N —ZEEHE (5,813) (5,276)
Amount due to immediate holding BT E R A FIZKIE
company (25,859) (21,411)
Deferred tax liabilities RERIAE & (6,215) (11,973)
(37,887) (38,660)
NET LIABILITIES 8 1EFE (38,086) (84,226)
CAPITAL AND RESERVES BAREE
Share capital A% A 13 138,552 108,269
Reserves & (183,496) (207,443)
Deficit attributable to owners RARIHEE AEERT
of the Company (44,944) (99,174)
Non-controlling interests e 6,858 11,948
NET DEFICIT RFFEE (38,086) (87,226)

The accompanying notes form an integral part of these

consolidated financial statements.
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
GAMREDRE

For the year ended 31 December 2012
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Attributable to owners of the Company
KATHH AR
Issued Convertible Non-
share Share Capital Translation notes Accumulated controlling
capital  premium reserve reserve reserve losses  Sub-total interests Total
TRRER
E¥ThE ROGNEE EXHE ERRE s RER Nt FRiRiED ast
HKF000  HK$000  HKS'000  HK$000  HK$'000  HK$000  HKS000  HK$O000  HK$'000
TEr  TEn TAL AL TEL TEL TEL TEL TEL
Asat 1 January 2011 R-Z——%-f-A 98,842 124,060 26,020 (3,456) 1979 (378,075  (120,630) 30213 (90417)
Profit/loss) for the year TERRH/(B8) - - - - - 846 846 (18265 (17419
Exchange difference of arisng  E SN EBFESE
on translation foreign LEREE
operations - - - 2,274 - - 2,214 - 2,274
Total comprehensive income  AEE 2 AL
for the year - - - 2,274 - 846 3,120 (18,265) (15,145)
Issue of shares by exercise ~ R7TERREMET
of share options R fn 100 175 - - - - 275 - 275
Costs on issue of shares BRh R - (34) - - - - (34) - (34)
Conversion of convertible notes AT ARE R 9,327 11,589 - - (3379) - 17,537 - 17,537
Deferred tax liabilties on MEREE ZET
convertiole notes HEEE - - - - 558 - 558 - 558
9,427 11,730 - - (2,821) - 18,336 - 18,336
Asat31 December 2011 ~ W=F—-%F
+=RA=+-H 108,269 135,790 26,020 (1,182 9158  (377,229)  (99,174) 11,948 (87,226)




CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

Attributable to owners of the Company

ey

For the year ended 31 December 2012
HE—T——F+-_HA=+—HIFZ

KATHER AR
Issued Convertible Non-
share Share Capital Translation notes Accumulated controlling
capital  premium reserve reserve reserve Losses  Sub-total interests Total
TRRER
E¥ThEd ROEE EXRE ERRE i RER NGt FEERIER @5t
HKF000  HK$000  HK$'000  HK$000  HKS000  HKSO00  HK$'000  HK$000  HK§000
TEL TET TEL TEL AT TEL TAL AL TEL
Asat 1 January 2012 W-E-—%-F—-H 108269 135790 26,020 (1,182) 9158 (377,229  (99,174) 11,048 (87,226)
Loss for the year TEERE - - - - - (13,687)  (13,687) (4976)  (18,663)
Bchange dference arising  REBINERFES
on tranglation of foreign LEREE
operations - - - (139) - - (139) (114) (253)
Total comprehensive income  AEE 2 EMAEE
for the year - - - (139) - (13,687)  (13,826) (5,090 (18916)
Conversion of convertible notes 3 AR E R 30,283 46,931 - - (10967) - 66,247 - 66,247
Deferred tax liabilties on TERER ZET
convertiole notes HEEE - - - - 1,809 - 1,809 - 1,809
Asat31December2012  WZF-—%
+ZRA=+-H 138,552 182,721 26,020 (1,321) - (390,916)  (44,944) 6,858 (38,086)




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
KR BT R M Rt

For the year ended 31 December 2012
BE-_T——F+_A=+—HIFZE

1.

CORPORATION INFORMATION

Asian Capital Resources (Holdings) Limited (the
“Company”) was incorporated in the Cayman Islands as
an exempted company with limited liability and its shares
are listed on the Growth Enterprise Market of The Stock
Exchange of Hong Kong Limited (“GEM”). The addresses
of the registered office and principal place of business of
the Company are disclosed in the corporate information
section of this annual report.

The consolidated financial statements are presented in
Hong Kong dollars, the functional currency of the
Company. All values are rounded to nearest thousand
unless otherwise stated.

The principal activities of the Company and its
subsidiaries (together the “Group”) are investment
holdings, provision of online content information and
related technical services, business consultation services
and internet protocol television services.

In the opinion of the directors of the Company, the
ultimate holding company is Glamour House Limited, a
company incorporated in the British Virgin Islands. The
immediate holding company is Asian Dynamics
International Limited, a company incorporated in the
British Virgin Islands.

APPLICATION OF NEW AND REVISED HONG
KONG FINANCIAL REPORTING STANDARDS
(“HKFRSs”)

In the current year, the Group has applied the following
new and revised Standards, Amendments and
Interpretations (“new and revised HKFRSs”) issued by
the Hong Kong Institute of Certified Public Accountants
(“HKICPA”) that are effective for accounting periods
beginning on or after 1 January 2012.

HKFRS 1 Amendments Severe Hyperinflation and Removal of
Fixed Dates for First-time Adopter.
HKFRS 7 Amendments  Transfers of Financial Assets
HKAS12 Amendments  Deferred Tax: Recovery of
Underlying Assets.

The adoption of the new and revised HKFRSs has no
material effect on the financial statements of the Group
for the current and prior accounting periods.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
KR B R M et

For the year ended 31 December 2012
HE—T——F+-_HA=+—HIFZ

APPLICATION OF NEW AND REVISED HONG
KONG FINANCIAL REPORTING STANDARDS
(“HKFRSs”) (Cont’d)

The Group has not early applied the following new and
revised Standards, Amendments and Interpretations that
have been issued but are not yet effective, in these

financial statements:

HKFRSs Amendments

HKFRS 1 Amendments

HKFRS 7 Amendments

HKFRS 9

HKFR 9 and HKFRS 7
Amendments

HKFRS 10

HKFRS 11

HKFRS 12

HKFRS 10, HKFRS 11

and HKFRS 12
Amendments

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

HKFRS 13

HKAS 1 Amendments
HKAS 19 (2011)

HKAS 27 (2011)

HKAS 28 (2011)

HKAS 32 Amendments
HK(IFRIC)-Int 20

Annual Improvements to HKFRSs
2009-2011 Cycle?

Government Loans?

Disclosures — Offsetting Financial
Assets and Financial Liabilities?
Financial Instruments*

Mandatory Effective Date of HKFRS 9
and Transition Disclosures*

Consolidated Financial Statements?
Joint Arrangements?

Disclosure of Interest
in Other Entities?

Consolidated Financial Statements,
Joint Arrangement and Disclosures
of Interest in Other Entities:
Transition Guidance?

Investment Entities®

Fair Value Measurement?

Presentation of Items of Other
Comprehensive Income'
Employee Benefits?

Separate Financial Statements?

Investments in Associates and
Joint Ventures?

Offsetting Financial Assets and
Financial Liabilities®

Stripping Costs in the Production
Phase of a Surface Mine?

! Effective for annual periods beginning on or after

1 July 2012

2 Effective for annual periods beginning on or after

1 January 2013

8 Effective for annual periods beginning on or after

1 January 2014

4 Effective for annual periods beginning on or after

1 January 2015
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
KR BT R M Rt

For the year ended 31 December 2012
BE-_T——F+_A=+—HIFZE

2,

APPLICATION OF NEW AND REVISED HONG
KONG FINANCIAL REPORTING STANDARDS
(“HKFRSs”) (Cont’d)

HKFRS 9, “Financial Instruments” addresses the
classification, measurement and recognition of financial
assets and financial liabilities. HKFRS 9 was issued in
November 2009 and October 2010. It replaces the parts
of HKAS 39 that relate to the classification and
measurement of financial instruments. HKFRS 9 requires
financial assets to be classified into two measurement
categories: those measured as at fair value and those
measured at amortised cost. The determination is made
at initial recognition.

The classification depends on the entity’s business
model for managing its financial instruments and the
contractual cash flow characteristics of the instrument.
For financial liabilities, the standard retains most of the
HKAS 39 requirements. The main change is that, in
cases where the fair value option taken for financial
liabilities, the part of fair value change due to an entity’s
own credit risk is recognised in other comprehensive
income rather than profit or loss, unless this creates an
accounting mismatch. The Group is yet to assess
HKFRS 9’s full impact and intends to adopt HKFRS 9
upon its effective date, which is for the accounting period
beginning on or after 1 January 2015.

HKFRS 10 “Consolidated Financial Statements” builds
on existing principles by identifying the concept of control
as the determining factor in whether an entity should be
included within the consolidated financial statements of
the parent company. The standard provides additional
guidance to assist in the determination of control where
this is difficult to assess. The Group is yet to assess
HKFRS 10’s full impact and intends to adopt HKFRS 10
no later than the accounting period beginning on or after
1 January 2013.

HKFRS 13 “Fair Value Measurement” aims to improve
consistency and reduce complexity by providing a
precise definition of fair value and a single source of fair
value measurement and disclosure requirements for use
across HKFRSs. The requirements do not extend the
use of fair value accounting but provide guidance on
how it should be applied where its use is already required
or permitted by other standards within HKFRSs. The
Group is yet to assess HKFRS 13’s full impact and
intends to adopt HKFRS 13 no later than the accounting
period beginning on or after 1 January 2013.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

APPLICATION OF NEW AND REVISED HONG
KONG FINANCIAL REPORTING STANDARDS
(“HKFRSs”) (Cont’d)

The Group has already commenced an assessment of
the impact of other new and revised Standards,
Amendments and Interpretation, certain of which may be
relevant to the Group’s operations and may give rise to
changes in accounting policies, changes in disclosures
and remeasurement of certain items in the financial
statements. The Group is not yet to assess their impact
on its results of operations and financial position.

iR e SRR I a
For the year ended 31 December 2012
HE_F——F+_A=1—HAUFE

FER#ET R EE] B EUBRE
EA([FEMBREEN]D (E)

AEBERBFEEMIR] REET £
- BRI ARREHAREZEE  H
R ER - BRI AR RERGEAE
BXRBLERR HSEREFTEHEK
R EERBELRBFABMBRRT 2
BRER - ARERAF[HRELES

BEENPBERRNERZEZE -

REVENUE W2z
(@  An analysis of the Group’s turnover for the year is (a) AEBFRNEHETEISFWOT :
as follows:
2012 2011
8- -z =
HK$’000 HK$’000
THERT FAT
Internet protocol television HHRER
service income AR 75 U A 1,030 1,204
Advertising service income & & AR FS U = 5,515
Consultancy service income BRARRFS WA 5,544 245
6,574 6,964

(b)  An analysis of the Group’s other revenue and net

(o) AEEFAREMKERBAFED

income for the year is as follows: W
2012 2011
—F—-fF —_E——%
HK$’000 HK$’000
T T
Other income H ezt 1 41
Other payables written back H A e BR B () 2,060 3,205
Interest income F BUA 2 3
2,063 3,249
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
KR BT R M Rt

For the year ended 31 December 2012
BE-_T——F+_A=+—HIFZE

4.

SEGMENTAL INFORMATION

Segment information reported to the chief operating
decision maker, directors of the Company, is the type of
services rendered by the Group’s operating division for
the purposes of resources allocation and performance
assessment. The Group’s operating and reportable
segments under HKFRS 8 are as follows:

The Group is currently organised into two major business
divisions:

()  content solution and business consultation
services; and

(i) internet protocol television services.

For the purposes of assessing segment performance
and resources between segments, the Group’s senior
executive management monitors the results, assets and
liabilities attributable to each reportable segment on the
following bases:

Segment revenue represents revenue generated from
external customers. There were no inter-segment sales
in the year (2011: Nil).

Segment result represents the profit/loss incurred by
each segment without allocation of corporate income
and expense, central administration cost, directors’
salaries, interest income, gain on disposal of investment
in subsidiaries, gain/loss on disposal of property, plant
and equipment, amortisation of intangible assets,
impairment of (i) trade and other receivables, and (ii)
intangible assets, finance costs, impairment of trade and
other receivables written back and income tax expense.

Segment assets include all tangible, intangible assets
and current assets.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

VAN
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For the year ended 31 December 2012
HE_F——F+_A=1—HAUFE

SEGMENTAL INFORMATION (Cont’d) 4. HEEE(E)
Segment revenues and results (@) DEPUERELS
2012
—F--F
Discontinued
Continuing operations operations
BECEER RITEER
Content
solution and
business
consultation Internet
services protocol
MEEE  television
BRFE  services Logistics
REH EH4 Total  services Group
#HakE  SHERB &gt HRRE @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TET TET TET TET TER
Segments revenue 7 HE 5,544 1,030 6,574 - 6,574
Segments reslts PHEE (939) (15,089) (16,028) = (16,028)
Interest income MEBA 2
Unallocated corporate income NG ON 1
Unallocated corparate expenses FARRART (2,770)
Other payable writien back At EHEREE 2,060
Finance costs BENA (5,662)
Income tax expense FIERRY 3,734
Loss for the year AEEEE (18,663)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2012
BE-_T——F+_A=+—HIFZE

4.

SEGMENTAL INFORMATION (Cont’d)
Segment revenues and results (Cont’d)

(@)

4. HEBEHE)
(a) SYEBUTES R 448 (4

2011
—2——F
Discontinued
Continuing operations operations
BEEEZE w37
Content
solution and
husiness
consultation Internet
services protocol
RAEE  television
BARR sevices Logistics
&3 BHE Total services Group
FARE  SRRE & DnRE &t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
i T Tir T T
Segments revenue 7 HlE 245 6,719 6,964 - 6,964
Segments results PHEE (513) (45,010) (45,523) 24110 (21,413)
Interest income FEMA 3
Unallocated corparate income RARAFRA 41
Unallocated corporate expenses FAWARER (3,319)
Other payable written back EERENER 3,205
Loss on deregistration of subsidiaries RRERNELRZER (181)
Loss on disposal of property, HENE  BERGE
plant and equipment bl - ()
Impairment of other receivables At RS2 RE (10
Finance costs BERE (6,735)
Income tax expense FEHR 10,991
Loss for the year AEEER (17419)



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2012
HE—T——F+-_HA=+—HIFZ

4. SEGMENTAL INFORMATION (Cont’d) 4. HEEE(E)
(b) Segment assets and liabilities (b) HPEERERE
2012
%
Discontinued
Continuing operations operations
RREEEH RIETEEH
Content
solution and
business
consultation Internet

services protocol
MERE  television
BAFE  services Logistics
RER b1 Total  services Group
BARE  ERE & BRRE gt
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
i T Fix FiET FiERn

Segments assets PHEE 5,577 35,399 40,976 - 40,976
Unallocated assets AOEEE 123
Consolidated assets GREE 41,099
Segment liabilties HHEE (6,298) (32,900) (39,193) - (39,193)
Unallocated liabiltes FARAE (39,992)

Consolidated liabilties LARRE (79,185)



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
KR BT R M Rt

For the year ended 31 December 2012
BE-_T——F+_A=+—HIFZE

4. SEGMENTAL INFORMATION (Cont’d) 4. HEEE(E)
(b) Segment assets and liabilities (Cont’d) (b) PBEEREEE)
201
-
Discontinued
Continuing operations operations
FELEER w37
Content
solution and
husiness
consultation Internet
services protocol
RAEE  television
BARR sevices Logistics
&3 BBE Total services Group

wakE  ERRB & R @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR TR THT TR TR

Segments assets PHEE 3,383 46,971 50,354 - 50,354
Unallocated assets AOEEE 206
Consolidated assets FadE 50,559
Segment liabilties PHEE (10,988) (37,655) (48,643) - (48,643)
Unallocated liabilties APEAE (89,142)

Consolicated liabilties FeRfE (137,785)



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

4. SEGMENTAL INFORMATION (Cont’d)

(c) Other segment information

iR e SRR I a
For the year ended 31 December 2012
HE_F——F+_A=1—HAUFE

4. SEEH(E)
(© RisEpEs

2012
—E--F
Discontinued
Continuing operations operations
FHEEEER RS
Content
solution
and business
consultation Internet
service protocol
P& e television
BRHR services Logistics
REB HEHA services
A BARTS EiRIRT Wik
HK$’000 HK$°000 HK$’000
FTERT TFERT TFHET
Capital expenditure BEARFET 3 - -
Depreciate of property, plant ME - BB RRE
and equipment ZIE 35 705 -
Amortisation of intangible assets B E > 10,841 -
Impairment of intangible assets BREAEZRE = 4,952 -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e SRR I a
For the year ended 31 December 2012
HE_F—_F+-A=1T—HIULFE

4. SEGMENTAL INFORMATION (Cont’d)
(c) Other segment information (Cont’d)

TEREH ()
(c) HEfbsEmEs(a)

2011
—E——fF
Discontinued
Continuing operations operations
HRSEEE RIS EE%
Content
solution
and business
consultation Internet
service protocol
WAL television
AR services Logistics
eI B services
A RS BERYS W AR TS
HK$’000 HK$’000 HK$'000
FTAT THET THET
Capital expenditure BEARFET - 591 -
Depreciate of property, plant ME - BB RRE
and equipment ZIE 10 600 -
Amortisation of intangible assets EREE Y - 18,836 -
Impairment of intangible assets BYEAEZRE - 29,981 -
Impairment of other receivables Hib MR 2R fE 10 - -
Other payables written back H i U BR X
2R ERE (498) (2,447) -
Income tax expenses FrisRif S - 1,213 -




4.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

SEGMENTAL INFORMATION (Cont’d)

(d) Geographical information
The Group’s operations are mainly located in the
PRC.

The Group’s revenue from external customers by
geographical location are detailed below:

iR e SRR I a
For the year ended 31 December 2012
HE_F——F+_A=1—HAUFE

SEER (2)

(d)

Hh 3% &
AEEZEXGEBMUNFTE -

AEE R B B EIS 2 N HEP
AR T -

2012 2011
—ET——%F —F——
HK$’000 HK$’000
TERT FHEIT
Continuing operations SECEET
PRC =] 6,574 6,964
Discontinued operations RS TS
PRC h _ _
(e) Information about major customers () BRAEXEEFRZER
Included in revenues from external customers of HNERR P U35 6,574,000 8 T (= F
HK$6,574,000 (2011: HK$6,964,000) are revenues — — :6,964,000/% T ) B ¥E
of HK$3,691,000 (2011: HK$5,515,000) which 3,691,000 jo( = & — — 4 :
arose from services rendered to the Group’s largest 5,515,000 7T) 2 Wam - B
customer under the internet protocol television REEEBHEBRRE D TR
services segment. SEGAEPIRHE RS
FINANCE COSTS RIE R A
2012 2011
—¥—C-F —E——fF
HK$’000 HK$'000
TER FET
Other interest HF S 1,130 1,024
Imputed interest expense of AR ER 2 HERNERY
convertible notes 4,532 5,711
5,662 6,735
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
KR BT R M Rt

For the year ended 31 December 2012
HE—FT——F+-_A=+—HIFE

6.

LOSS BEFORE TAXATION FROM CONTINUING 6. RE{SEES 2 2RBgEsE
OPERATIONS

The Group’s loss before taxation from continuing NEBRABERSSEB 2 BEAIER
operations is arrived at after charging: TG YR IEBEH
2012 2011
-5 —T——%
HK$’000 HK$’000
TER FHETT
Staff costs (excluding directors’ BIKRA(TNEIEESEHM)
remuneration)
— wages, salaries and other benefits ~ — T& - & K EMEF 1,743 1,683
— retirement benefits scheme — RREFIFEIHR
contributions 187 304
Auditor’s remuneration ZEA 2
— current year — KFE 500 500
— other service fee — BEMRSE = -
Depreciation of property, Y - MELKSEZITE
plant and equipment 743 613
Amortisation of intangible assets A Y 10,841 18,836
Impairment of other receivables H th FEURBR SR 2 BB - 10
Impairment of intangible assets BIVEEZRE 4,952 29,981
Loss on disposal of property, HEWE - BEMREZEE
plant and equipment - 1
Loss on deregistration of subsidiaries & T M B A E 2 Eia - 181
Operating lease rentals in respect of THREF2LEHEOES
land and buildings 272 219
Legal and professional fees FRREXER 473 545
Net foreign exchange loss b 5 B 1858 = 4
Provision for guarantee income ERW A B S 4,000 -




7.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e SRR I a
For the year ended 31 December 2012
HE_F——F+_A=1—HAUFE

DIRECTORS’ AND EMPLOYEES’ 7. EERIESHN
REMUNERATION
(@) Directors’ remuneration (a) EEHN
The details of emoluments of each Director are sEEHEeFHBSHOT -
shown below:
Year ended 31 December 2012 HE—F——F+—H=+—HI
B
Salaries, Retirement
allowances benefits
and other scheme
benefits contributions
Fees  ¥i& 285 BHKER Total
Name of director EElE e REMHH HEIHER st
HK$’000 HK$’000 HK$’000 HK$’000
FTERT FTERT FTERT FTHERT
Executive directors: HITES
Chu Yat Hong (Note 1) K—An (FzE1) = - - -
Xie Xuan g 540 - - 540
Qiu Yue i - - - -
Xiao Jing (Note 1) EEACIERD) = - - -
Non-executive director: EHITEE
Lo Mun Lam, Raymond B 24 - - 24
Independent non-executive BILFEHITES :
directors:
Wu Jixue A 30 - - 30
Zhang Daorong FRiEE 48 - - 48
Feng Ke ey 18 - - 18
660 - - 660

Note 1: Appointed on 22 November 2012
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

VAN
N

175 R R B ot

For the year ended 31 December 2012
HE—FT——F+-_A=+—HIFE

7.

DIRECTORS’ AND EMPLOYEES’ 7.
REMUNERATION (Cont’d)

(a)

Directors’ remuneration (Cont’d)

Year ended 31 December 2011

ESREEHM(E)
(a) EEHM(E)

BEF-_FT——F+—-HA=+—HI
FE

Salaries, Retirement

allowances benefits
and other scheme
benefits  contributions
Fees  %ig 38 BRER Total
Name of director EEfA e Ko B iz REEE st
HK$’'000 HK$'000 HK$'000 HK$'000
TAL FAT FAET FAT
Executive directors: HiTES:
Xie Xuan e 540 - - 540
Yang Qiulin (Note 1) BRI (BIEET) - - - -
Qiu Yue iy - - - -
Non-executive directors: EHTES :
Lo Mun Lam, Raymond EHR 24 - - 24
Chandler Andrew James Chandler Andrew
(Note 2) James (3£ 2) 543 - 11 554
Independent non-executive JBIIEHITEE :
directors:
Wu Jixue Wige 30 - - 30
Zhang Daorong LS 48 - - 48
Feng Ke R 18 - - 18
1,203 - 11 1,214

Note 1: Resigned on 18 March 2011
Note 2: Resigned on 23 November 2011

There was no arrangement under which a director
waived or agreed to waive any remuneration during
the year (2011: Nil).

MisgX2 - R—_TE——F+—H_-_+=H
BF(E

REAR > BEEENEXRBRELW
N2 2B (ZT——F : |) o



7.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
KR B R M et

For the year ended 31 December 2012
HE—T——F+-_HA=+—HIFZ

DIRECTORS’ AND EMPLOYEES’ 7. EEREEFHN(Z)
REMUNERATION (Cont’d)

(b)

Five highest paid employees b) AEBREFHES
The five highest paid employees during the year
included one (2011: two) director whose
remuneration is set out in directors’ remuneration in

FR AfUKSFHEEPEE
—T—F M EF EHM
BHIMNEX@QFBFFHFH 8- B

(a) above. Details of remuneration of the remaining B (ZE——F =) FES
three (2011: three) non-director employees are as BEZHMZEBWOT -
follows:
2012 2011
—E—=%F —FE——%F
HK$’000 HK$’000
THERT FHIT
Salaries, allowances and e R REMFE
other benefits 1,219 623
Retirement benefits scheme RINER B
contribution 18 59
1,237 682
Their emoluments fell within the following band: HEZME N TATEE :
2012 2011
—E——%f —E——4F
HK$°000 HK$'000
FHET FHIT
Nil to HK$ 1,000,000 Z 2 1,000,000 87T 4 3
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
KR BT R M Rt

For the year ended 31 December 2012
HE—FT——F+-_A=+—HIFE

8. DIVIDEND 8.
The directors do not recommend the payment of any
dividends for the year ended 31 December 2012 (2011:

B
EETRHERE
=+ -BUEFEREATRE (ZF——

E-FT--F+=A

+= — =

Nil). FfE) -
9. EARNINGS/(LOSS) PER SHARE 9. BIEEEF (Ei8)
(a) Basic earning/(loss) per share (a) SBREXRER (EHiE)
Continuing operations FFEEEER

The calculations of the basic loss per share are
based on the following data:

FREAREETIDREATBIRET

|
=5 -
Al -

2012 2011
ot =E et 3 —T——%
HK$’000 HK$’000
T FHIT
Loss for the year attributable to ViN/NETE ¥ =N Y ]
the owners of the Company REEER (13,687) (23,264)
2012 2011
- —E—F
Weighted average number of B R ntETEHE R
ordinary shares
Issued ordinary shares at 1 January HW—HA—HBEZTE AL 1,082,687,986 988,417,986
Effect of exercise of share options (TEERE 2 - 523,288
Effect of conversion of Hin[ g Eie s 22
convertible notes 68,862,919 80,800,192

Weighted average number of R+ZA=+—Hz
ordinary shares at 31 December TR NE TR

1,151,550,905

1,069,741,466

Discontinued operations ARIFAFE TS
The calculations of the basic earnings per share are BRERBF TIRBATBIRETT
based on the following data: FTE
2012 2011
—T——f —E——%F
HK$’000 HK$'000
TER F&TT
Profit for the year attributable to N BEE AR
the owners of the Company FEEHM = 24,110




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e SRR I a
For the year ended 31 December 2012
HE_F——F+_A=1—HAUFE

9. EARNINGS/(LOSS) PER SHARE (Cont’d) 9. BEREW (&18)(E&)
(a) Basic earning/(loss) per share (Cont’d) (a) EBBREXAEN(EBE)(E)
Discontinued operations (Cont’d) ARIPATE 2R (1F)
2012 2011
—F——% —E——F

Weighted average number of B R nETEIE R
ordinary shares

Issued ordinary shares at 1 January #»— A — B2 &TLER

Effect of exercise of share options  {T{E R ARIE 2 5 &

Effect of conversion of R CIE Y E S g
convertible notes

1,082,687,986 988,417,986
523,288

68,862,919 80,800,192

Weighted average number of ®“+=-—HA=+—H
ordinary share at 31 December 2T nEF A 1,151,550,905 1,069,741,466
Continuing and discontinued operations FFIERARIL AT TS
The calculations of the basic earnings/(loss) per GREREN(EBE) JVREBELT
Share are based on the following data: BRI E
2012 2011
ot =Bt —T——%
HK$’000 HK$’000
TERT FHET
(Loss)/profit for the year attributable 72 B G A JE(LHNEE
to the owners of the Company (E18), & (13,687) 846
2012 2011
—B—-—%f —E——%F

Weighted average number of 8RR nEEIE R
ordinary shares

Issued ordinary shares at 1 January % — A — BB &7TL @R

Effect of exercise of share options  1T{EHEARE 2 &

Effect of conversion of

1,082,687,986 988,417,986
- 523,288

convertible notes RIRTIRREE 2 2 68,862,919 80,800,192
Weighted average number of R+t=-—A=+—

ordinary shares at 31 December 2R Hﬁj}ﬂﬁéiﬂ%{ B

1,151,550,905 1,069,741,466
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
&P INT

For the year ended 31 December 2012

'_\_|
ax

HE=F

9.

—CZFtZA=t—HIFE
EARNINGS/(LOSS) PER SHARE (Cont’d) 9. BIREF (E18)(&)
(b) Diluted earning/(loss) per share (b) SKREFER (EE)

Continuing operations
The calculations of the diluted earnings/(loss) per
share are based on the following data:

BEEEEs
SRAERA,(BR) BT
it -

2012 2011
—¥--F —E——fF
HK$’000 HK$ 000
TER FAT
Loss for the year attributable to KAREB NEIEREE
owners of the company B8 (13,687) (23,264)
After tax effect of effective interest
on the liability component of AR IR B E D B
convertible notes FMEZBREEEE = 5711
Loss for the year attributable to ARAEE ARERFE
owners of the company (diluted) B8 (HE) (13,687) (17,553)
Weighted average number of ordinary shares HiARMEFYHE
2012 2011
—T—-=F —T——%

Weighted average number of RTZA=+—RHEBER
ordinary shares at 31 December IEFHE B

Effect of exercise of share options {1 7{F B i v 8228

Effect of conversion of RBma R EgE o &
convertible notes

1,082,687,986 1,069,741,466
- 9,425,713

68,862,919 302,830,911

Weighted average number of R+ZA=+—RH2
ordinary share (diluted) at AR HE T EE
31 December (#58)

1,151,550,905 1,381,998,090

Discontinued operations
The calculations of the diluted earnings per share
are based on the following data:

AILEEE TS

5 RS R TYIR 5 00 T UM
e

2012 2011
—E—=%F %
HK$’000 HK$’000
FHET F&TT
Profit for the year attributable to KRR AERARFE
owners of the company Va5 ) = 24,110




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
KR B R M et

For the year ended 31 December 2012
HE—T——F+-_HA=+—HIFZ

EARNINGS/(LOSS) PER SHARE (Cont’d) 9. BIREF (E18)(&)
Diluted earning/(loss) per share (Cont’d) (b) SKREFER (EE)
Weighted average number of ordinary shares feiE INfEEY S H
2012 2011
—F——%F —T——%F
Weighted average number of RTZA=+—RHEBER
ordinary shares at 31 December INkEF 5 & E 1,082,687,986 1,069,741,466
Effect of exercise of share options TEBRE & - 9,425,713
Effect of conversion of
convertible notes Han R =g o & 68,862,919 302,830,911
Weighted average number of Bnt+-—A=+—H2
ordinary shares (diluted) at AR I EE
31 December (B58) 1,151,550,905 1,381,998,090
Continuing and discontinued operations FFERBILEEER
The calculations of the diluted earnings/(loss) per SREF, (BB BE R EAT
share are based on the following data: HIEETE
2012 2011
—T—-fF —E——F
HK$’000 HK$’000
THET FHET
(Loss)/profit for the yea attributable 7K A BB AE(EREE
to owners of the company (B8B),/ &7 (13,687) 846
After tax effect of effective interest AR RE 8 G B
on the liability component of B2k %FM% 2
convertible notes - 5,711

(Loss)/profit for the year attributable  ZNX F#EH A FE(EAREE

to owners of the company (diluted) — (E518), % F| (#52) (13,687) 6,557
2012 2011
—B——f —E——%F
Weighted average number of RTZA=+—BzEER
ordinary shares at 31 December nEFHE A 1,082,687,986 1,069,741,466
Effect of exercise of share options 17X #E 2 /& - 9,425,713
Effect of conversion of R CIE Y E S g
convertible notes 68,862,919 302,830,911
Weighted average number of Rt+=—A=+—H2
ordinary share (diluted) at TR NE TR
31 December (%) 1,151,550,905 1,381,998,090
The calculation of diluted loss per share is same as TEREEEEEESIRER
basic loss per share as the conversion of Jéiﬂa*ﬁﬂ Elﬁ?ﬁ—ﬁﬁﬂx;ﬁﬁ’ﬁﬂ
convertible notes has an anti-dilutive effect. AREETE
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e SRR I a
For the year ended 31 December 2012
HE-F——F+-A=+—AILFE

10. TRADE AND OTHER RECEIVABLES 10. B 5 & H it FEUTERFX
The Group The Company
% eI
2012 2011 2012 2011
—f--F " T—F ¥ —T——F
HK$’000 HK$’ 000 HK$’000 HK$’000
FET FET FET FET
Trade receivables B S EWBER 1,367 - - -
Prepayments, deposits and ~ F8{1218 - 4 &

other receivables Hith pE Ul BE 30 14,466 8,121 - 46
15,833 8,121 - 46

The credit terms granted by the Group to customers are
determined on a case-by-case basis with reference to
the size of service contracts, recurrent services provided
to sales with the customers and their credit history. The
Group makes provision for trade receivables based on
specific review. Provision is made against trade
receivables after considering the amount due,
creditability of customers and other qualitative factors.

An ageing analysis of the trade receivables of the Group
at the end of the reporting period is as follows:

AEBRTEPIRHZEERRTIZSER
BEHNELE MREEPRHERMZH
ERBRREZBEELZENBRE
E o ARBEIZER TR E 5 B RN
EHEE AREERERIPESH
EPEEREMEERRREEHEI
RRAREL A -

SERNBERRZE S EUEEFZER

2012 2011

kSt —F——%

HK$’000 HK$’000

FHET FHEIT

0 to 30 days 0E 30K 1,367 -
Total trade receivables B 5 W ER KB R 1,367 -




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

10. TRADE AND OTHER RECEIVABLES (Cont’d)

11.

The credit period of the Group’s trade receivables ranges
from 60 days to 90 days. For certain customers with
long-estimated relationship and good past histories, a
longer credit period may be granted.

No interest was charged on the trade receivables. The
Group did not hold any collateral over these balances.
The management of the Group monitors the recoverable
amount of each individual trade debt and considers
adequate impairment loss has been recognised for
irrecoverable amount, if necessary. None of the trade
receivable is either past due or impaired.

CASH AND CASH EQUIVALENTS

10.

11.

iR e SRR I a
For the year ended 31 December 2012
HE_F——F+_A=1—HAUFE

B 5 R HFEWARER (22
AEEZEZERBERZEEHN TR
60Z=90H - LB THEHMKBFEREABEREL
BARGTTEH2EFEME EREEH
AL -

ZEE SRR R - AEE#
B EESRFEEAERR - A&E
ZEREBERSAMBIESER K
CEFE URSDEREZRE 25
EREMREBER(WFR) - HEES
FE W BR KB B gRE ©

RERREFEY

The Group
FEE
2012
—F-—F
HK$’000
T

2011
—E——F
HK$’000
BT

Cash and bank balances

Re LIRITHER

46 655

Bank balances comprise deposits with bank held by the
Group with an original maturity of three months or less
which are interest-bearing at prevailing saving deposits
rates in the PRC is 0.35% (2011: 0.5%) per annum.

RITESBERALEEREMRIIA
REEAREREEZRITER - £
FEBRTREFRANEGFR - FHNERR
035% (ZF——F :05%) °

12. TRADE AND OTHER PAYABLES 12. B5RHMEARRR
The Group The Company
AEEH AAT
2012 2011 2012 2011
—T—-_f —E——F —B—=-—F —T=T—F
HK$’000 HK$’000 HK$’000 HK$’'000
FHET FET FHET FET
Trade payables B S EMNER = - - _
Accruals and other payable FEI2E A K&
E b e BR R 40,049 36,172 2,636 4,758
Advance payments BEE#
from customers - - - -
40,049 36,172 2,636 4,758
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e SRR I a
For the year ended 31 December 2012
HE_F—_F+-A=1T—HIULFE

12. TRADE AND OTHER PAYABLES (Cont'd) 12. B RHEMEMFERTR (&)
As ageing analysis of the trade payables of the Group at 1R 45 L e 7 1) AN 52 B AR S T2 Ak 2 B
the end of the reporting period, based on the date of HEREBRREHAZEGENER
completion of services provided by the suppliers to the ZEERBOMTIT
Group, is as follows:
2012 2011
—ET—-F T %
HK$’000 HK$ 000
T FHIT
Over 150 days HiE 150K = -
Total trade payable B S ENIRF AR = -
13. SHARE CAPITAL 13. X
Number of shares Amount
RHHE &8
HK$'000
FAT
Authorised (Ordinary shares of HK$0.10 each): EERA(BREECI0E L LER)
Balance at 1 January 2011, 31 December 2011, RZE——F—-fF—R ZF—F
1 January 2012 and 31 December 2012 +-A=t-H —E—-F-A—H
R-E-—F+-A=t—HZ&H 2,000,000,000 200,000
Issued and fully paid (Ordinary shares of BETRAREA(BRAEI0ET

HK$0.10 each) LEk)

Balance at 1 January 2011 R-E——EF—-F-Hz#% 988,417,986 08,842
Issue of shares by conversion of convertible notes RAMRRERMETRG (1)

(note 1) 93,270,000 9,327
Issue of shares by exercise of share options (note 2) ~ F/TEEERREM T (552) 1,000,000 100
Balance at 31 December 2011 and WZE——F+ZA=+—-HkK

at 1 January 2012 —“E-——F—-F—HzE 1,082,687,986 108,269
Issue of share by conversion of convertible notes SRTARZEMETRG 302,830,911 30,283
Balance at 31 December 2012 RZZ-—F+-A=+-RAz4&H 1,385,518,897 138,552




MANAGEMENT DISCUSSION AND ANALYSIS

OPERATIONAL REVIEW

The Board wishes to report that, despite a rather challenging
year for the Management in 2012, whereby the World faced
various financial and economic instabilities, coupled with the
austerity measures imposed by the Government of the
People’s Republic of China on housing, which had material
impact on the end users of our internet platform, the
Management nevertheless, is pleased to state that with all the
efforts given into repositioning of the market focus and the
regenerating of revenue drives of the Group, we have
completed in the early quarter of 2013 with a solid start by
raising new capital from the successful placement of HK$65
million by new shares issued, and the entering into the
management contract with a PRC operator, which provides a
scalable development platform for the IPTV operations in near
future.

During the period under review, because of the difficult general
market conditions, the Management had taken a more
conservative approach in terms of expansion and marketing of
the IPTV division compared to an aggressive one that was
originally planned. The conservative strategy led to a low risk
but high reward plan of promoting IPTV via the bundling of
value added services. Hence, the Board was actively seeking
a strategic partner that would enhance the growth of IPTV and
its value added services platform as well as the generating of a
new stream of revenue.

With the expertise of operating the IPTV division, the group is
providing a company, Guangdong Yingxin, with management
services. Guangdong Yingxin is an Internet service provider as
well as value added services provider. One of the services
Guangdong Yingxin provides is VOD (video on demand) and
the Company will leverage its expertise from its IPTV division
to assist Guangdong Yingxin operate their operations with
efficiency and realize their true value and creating more value
for the Group.

EREH RN

E S|

EXediWmE AT _FRHEEE
ERERMMEENTRE - MLFEARLM
BHAE RN EBEREEARMABEFaR
RmAPELEARE RAMHNEEEME
BAKE - BEEEEMART  HRBIRE
#E A S B TISAIER R AIERARR -
PR -_F-=FEFTRRRFHOFR - BT
R T AR TR E M ELE6S A &EE
TTET  AR-RPBEEZHILEERL
RBEIANEBREERREEFRERT —E
AHRRNERTE -

CIEEEAA - ARBEMRME - B ERIRER
ARRTOTAERLEREREEERBE D
2B mRE BRI S REE o BB B R THR
B - MBI BERG R R BRSO 3R
RESHEBEERRS - At - EFTQHEES
KA iR = B MR IRG SR ERG T A8 &
AR B 5 A SRR ) B & VR RS -

BRELLHEMBERRE D HOEENE - K
SENERRERHEERERY - ERBERE
S AS AR TS (e P DA ROREARISIR ML E - BRA
EREMNE R —IERH A VOD (R IARHE) - K
NERH A EBEERIRGE D B E XN
BHERBEABLLEER BEREALE
B IRAKEREEZEE-
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MANAGEMENT DISCUSSION AND ANALYSIS
BEE N EOT

Via the revenue generated by the IPTV division, the new
business management services, and other assets from the
group it has sufficient cashflow generated to operate its
business as a going concern. The Company does not have
any financial difficulties to an extent that may seriously impair
the Company’s ability to continue its business.

The Board, looking forward, views that by leveraging on the
strategic alliance with Guangdong Yingxing and with the
bundling of other value added services to the existing IPTV
model, it will be able to enhance the company’s incremental
business and future value.

Information Technology Division

As with broadcasting any medium within the PRC, it requires
diligent effort to satisfy the ever so changing complex rules
and regulations it adheres to. The company has invested in
the effort of keeping up to date to any changes and remains
as an approved IPTV provider. During the course of the year
the company was searching for strategic alliance with a
partner that would help the Company be better positioned to
have a more dynamic IPTV platform that enables for
deployment of value added services which will in turn lead to a
greater customer base.

During the 4Q the Company, the Subsidiary and Guangdong
Yingxin entered into the Management Agreement pursuant to
which the Subsidiary agreed to provide management service
(through Guangzhou Wavecom) to Guangdong Yingxin. The
Subsidiary will receive all the net profits after taxation of the
Guangdong Yingxin as the management fee. Guangdong
Yingxin is a company principally engaged in building the last-
mile digital cable networks for residential real estate projects
and the subsequent management of such network including,
among others, provision of value-added services and content
to end users of such networks, which also includes Video on
Demand (VOD). Yingxin provides coverage of three major
cities in China: Guangzhou, Shenzhen and Beijing. This
management service provided by the Company is viewed as a
synergy that compliments both the Company and Guangdong
Yingxing. This arrangement is viewed as utilizing the strong
background of both companies; where the group will provide
the expert operating and market knowledge from operating
IPTV division and Guangdong Yingxing can concentrate on
deployment and maintaining their solid digital network
backbone. In addition, Yingxing can further assist the
company in research and development, and deployment of
other value added services on the Company’s existing IPTV
platform. This synergy is maximizing the efficient deployment
of both companies’ existing resources as well as creating new
ones.
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MANAGEMENT DISCUSSION AND ANALYSIS

In managing Guangdong Yingxing, the Company believes it
can assist by helping Yingxing to reach a higher level of
profitability and to create more value in the company. This is
because the Company views the PRC Internet market is a
market that has yet to reach its maturity. According to the
statistics provided by the Ministry of Industry and Information
Technology of the People’s Republic of China (MIIT) the
number of Internet users in PRC will reach over 20 million with
an Internet penetration rate of only 11.5%. When comparing
to the penetration rate of the OECD member countries’ 16%,
it can be viewed as a market yet to reach its maturity. In
addition, Yingxing currently only has coverage over 3 major
cities. It would be able to increase a substantial amount of
business by expanding their network coverage across the
nation since the MIIT is now accepting new applications for
the Nationwide ISP provider license. Furthermore, Focused
Marketing can be viewed as another value added services to
be considered. Customer data of the websites they visited and
programs they watched can be collected and retrieved from
the technical platforms and can be used as a tool for analyzing
the market interests and concerns. Specific groups with points
of interest can be identified which in turn would serve as a
valuable asset for providing specific focused marketing that
can be deployed as a new service.

The Management believes it is in a better position to achieve a
higher level of performance together with the deployment of
other value added services.

Financial Consultancy

The Group’s Financial Consultancy division is now
concentrating its efforts on the aforementioned business
management services that it is providing to Guangdong
Yingxing.

In addition, apart from the aforementioned operations, the
Group continues to research, develop and explore investment
opportunities which are strategic to its business operations
and which will contribute significantly to the return of the
Company’s shareholders.

MATERIAL LITIGATION AND CONTINGENT
LIABILITIES
Nil
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MANAGEMENT DISCUSSION AND ANALYSIS
BEE N EOT

EVENTS AFTER THE REPORTING PERIOD

0

(L)

Placement of 100,000,000 Shares

On 28 January 2013, the Company published an
announcement on “COMPLETION OF PLACING OF
NEW SHARES UNDER GENERAL MANDATE” whereby
The Board announced that the conditions of the Placing
have been fulfilled and the completion of the Placing took
place on 28 January 2013, where a total of 100,000,000
Placing Shares have been successfully placed by the
Placing Agent to not less than six Placees pursuant to
the terms and conditions of the Placing Agreement.

Management Agreement to Guangdong Yinxin

On 31 December 2012, the Company, the Subsidiary
and Guangdong Zhicheng entered into the Management
Agreement pursuant to which the Subsidiary agreed to
provide management service (through Guangzhou
Wavecom) to Guangdong Yingxin for a term from the
date of approval of the Management Agreement at the
EGM to 31 December 2014 and the Subsidiary will
receive all the net profits after taxation of the Guangdong
Yingxin as management fee. The Company will procure
the transfer of 9% equity interests in the Subsidiary to
Guangdong Zhicheng (or its nominees) as consideration.

As both Guangdong Zhicheng and Guangdong Yingxin
are connected persons, the transactions contemplated
under the Management Agreement will constitute
continuing connected transactions, and a discloseable
and connected transaction under the GEM Listing Rules
and will be subject to the approval of the Independent
Shareholders.

The Circular for the “CONTINUING CONNECTED
TRANSACTIONS AND DISCLOSEABLE AND
CONNECTED TRANSACTION IN RELATION TO THE
MANAGEMENT AGREEMENT” was issued and
published on 22 January 2013.

On 18 February, 2013, the Company announced “POLL
RESULT OF EXTRAORDINARY GENERAL MEETING HELD
ON 18 FEBRUARY 2013” whereby the meeting:

(@)

(b)

(©

approved, confirmed and ratified the Management
Agreement and transactions;

approved and confirmed the Annual Caps; and
authorised the Directors to do all necessary acts to give

effect to the Management Agreement, the Annual Caps
and transactions contemplated thereunder.
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DISCLOSURE OF INTERESTS

(A)

Interests and short positions of the Directors in the
shares, underlying shares and debentures of the
Company and its associated corporations

As at 31 December 2012, the interests and short
positions of the Directors and chief executive of the
Company in the Shares, underlying Shares, or
debentures of the Company and its associated
corporations (within the meaning of Part XV of the
Securities and Futures Ordinance, Cap. 571, (“SFO”)
which (a) were required to be notified to the Company
and the Stock Exchange pursuant to Divisions 7 and 8 of
Part XV of the SFO (including interests and short
positions which they were taken or deemed to have
under such provisions of the SFO); or (b) were required,
pursuant to Section 352 of the SFO, to be entered in the
register referred to therein; or (c) were required, pursuant
to the Model Code for Securities Transactions by
Directors of Listed Issuers (“Model Code”) contained in
the GEM Listing Rules, to be notified to the Company
and the Stock Exchange, were as follows:

(i) Long Positions in the Ordinary Shares of
HK$0.10 each (the “Shares”) of the Company
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Number of issued Shares held, capacity and nature of interest

FECRTRNEE S0 REsHE

Percentage
of the
Company’s
issued
Shares as at
31 December
Through 2012
spouse or EEATR
Directly minor Through —E-CF
beneficially children  controlled  Beneficiary +ZA=+-H
owned  EBEE corgzoratlon of a trust Total ZE¥fRH
EEEGHE AREYX it B &5 Rt
Directors EF
Mr.ChuYatHong  &—#i%4 - - 516964782 - 546964782 39.48%
INoie 1
(Bt 1)
Mr. Xie Xuan MELE - - 546,964,782 - 546,964,782 39.48%
INote 1
(1)
Mr. Qiu Yue L E 15,430,000 - 18,620,436 - 34,050,436 2.46%
Noie2
(Frsz2)
15,430,000 - 565,585,218 - 581,015,218 41.94%
Note 1: The controlled corporation is Glamour House MizE1 : 5% 34%/AE A Glamour House

Limited, which is accustomed to acting in
accordance with Mr. Xie Xuan’s instructions
who is its sole director. Mr. Chu Yat Hong holds
90% of the company shares and the company
is the beneficial owner as to 67.18% of Asian
Dynamics International Limited.

Note 2. The controlled corporation is Lucky Peace

Limited, which is incorporated in Samoa, and

which is 100% wholly-owned by Mr. Qiu Yue.

Limited © 3% A &) 1B 1% 2 H i

—EEHELEERTS

KR—MEERFE 0% QAR

3 B ‘A 7 & Asian Dynamics

International Limited Z

67.18% 2 EmEB A °
fEE2 © 7% % 1% )& B Alucky Peace
Limited + 7 % EE — 25 5 it A
NoHEBBEEEERHSR
100% °
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Save as disclosed above, as at 31 December 2012, none of
the Directors or chief executive of the Company had any
interests or short positions in the shares, underlying shares or
debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the SFO) which
were required to be notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including any interests or short positions which they were
taken or deemed to have under such provisions of the SFO),
or which were required, pursuant to section 352 of the SFO,
to be entered in the register referred to therein, or which were
required, pursuant to the Model Code, to be notified to the
Company and the Stock Exchange.

(B) Interests and short positions of the Substantial
Shareholders in the Shares, underlying shares and
debentures of the Company
As at 31 December 2012, so far as was known to the
Directors or chief executive of the Company, the
following persons (other than the Directors or chief
executive of the Company) had, or were deemed or
taken to have, an interest or short position in the Shares
and underlying Shares which would fall to be disclosed
to the Company under the provisions of Divisions 2 and
3 of Part XV of the SFO, were as follows:

(i) Long Positions in the Shares
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Percentage of
the Company’s
issued Shares

as at
31 December
2012
1ERAT
R-F|—Z%f
Number of +=-A=+-—H
Name of Shareholder Capacity Shares Z BTG
RE&ME St B3 E B
Glamour House Limited Interest of a controlled 546,964,782 39.48%
corporation (Note 1)
R rERER (M)
Asian Dynamics International Limited ~ Beneficial owner (Note 2) 546,346,132 39.47%
i/ 2N EP))
Perfect Image Group Limited Beneficial Owner 91,430,911 6.60%
EnEEA
Logic Ease Group Limited Beneficial Owner 86,500,000 6.24%
EnEEA
Blue Balloon Limited Beneficial Owner 86,500,000 6.24%
EnEEA
Sweetly Limited Beneficial Owner 86,500,000 6.24%
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Note 1: The controlled corporation is Asian Dynamics
International Limited, which is beneficially owned
as to 67.18% by Glamour House Limited.

Note 2: The controlled corporation is Glamour House
Limited, which is beneficially owned as to 90%
by Mr. Chu Yat Hong, and which is the
beneficial owner as to 67.18% of Asian
Dynamics International Limited.

(i) Long Positions in the Underlying Shares
Nil

DIRECTORS’ RIGHT TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed above, at no time during the period were
rights to acquire benefits by means of the acquisition of shares
or debentures in the Company or any other body corporate
granted to any Directors or their respective spouse or minor
children, or were any such rights exercised by them; or was
the Company, its holding company, or any of its subsidiaries
or fellow subsidiaries a party to any arrangement to enable the
Directors or their respective spouse or minor children to
acquire such rights in any other body corporate.

COMPETING INTERESTS

None of the Directors or management shareholders of the
Company or their respective associates had an interest in a
business which competes or may compete, either directly or
indirectly, with the business of the Group nor any conflicts of
interest which has or may have with the Group.

MANAGEMENT SHAREHOLDER

As far as the Directors are aware of, other than Asian
Dynamics International Limited, Glamour House Limited, Mr.
Chu Yat Hong, Mr. Xie Xuan, Perfect Image Group Limited,
Logic Ease Group Limited, Blue Balloon Limited and Sweetly
Limited as disclosed above, there was no other person as at
31 December 2012 who was directly or indirectly interested in
5% or more of the shares then in issue of the Company and
who was able, as a practicable matter, to direct or influence
the management of the Company.
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AUDIT COMMITTEE

In compliance with Rule 5.28 of the GEM Listing Rules, the
Company has established an audit committee comprising
Independent Non-executive Directors, namely Mr. Zhang
Daorong(Chairman of the Committee), Mr. Wu Jixue and Dr.
Feng Ke, and has adopted terms of reference governing the
authorities and duties of the audit committee. The primary
duties of the audit committee are to review and supervise the
financial reporting process and internal controls of the Group.
The audit committee has reviewed the draft of this Annual
report and the audited financial statements and has provided
advice and comments thereon. During the year under review,
the audit committee had four meetings and has met with the
auditors twice without the presence of the executive directors.

COMPLIANCE WITH CORPORATE GOVERNANCE
CODE

To ensure compliance with the Code on Corporate
Governance Practices (effective until 31 March 2012) and the
Corporate Governance Code (effective from 1 April 2012) (the
“Code”) as set out in Appendix 15 to the GEM Listing Rules,
the Board will continue to monitor and revise the Company
code to bring our corporate governance practices in line with
the changes in the environment and requirements of the Code.
In the opinion of the Directors, the Company has complied
with all the provisions of the Code, for the year ended 31
December 2012, except:

() under code provision A.4.1 of the Code, non-executive
directors should be appointed for a specific term and subject
to re-election. None of the existing Non-executive Directors of
the Company are appointed for a specific term. This
constitutes a deviation from the code provision. However, all
the Non-executive Directors of the Company are subject to
retirement by rotation at annual general meetings pursuant to
the articles of association of the Company.
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By Order of the Board
Xie Xuan
Director

Hong Kong, 26 March 2013

As at the date of this announcement, the executive directors of the Company are Mr. Chu Yat
Hong (Chairman), Mr. Xiao Jing, Mr. Xie Xuan, and Mr. Qiu Yue; the non-executive director
is Mr. Lo Mun Lam Raymond (Vice Chairman); and the independent non-executive directors
are Mr. Wu Jixue, Dr. Feng Ke and Mr. Zhang Daorong.

This announcement, for which the directors of Asian Capital Resources (Holdings) Limited
collectively and individually accept full responsibility, includes particulars given in
compliance with the Rules Governing the Listing of Securities on the Growth Enterprise
Market of The Stock Exchange of Hong Kong Limited for the purpose of giving information
with regard to Asian Capital Resources (Holdings) Limited. The directors, having made all
reasonable enquiries, confirm that, to the best of their knowledge and belief: (1) the
information contained in this announcement is accurate and complete in all material respects
and not misleading; (2) there are no other matters the omission of which would make any
statement in this announcement misleading; and (3) all opinions expressed in this
announcement have been arrived at after due and careful consideration and are founded on
bases and assumptions that are fair and reasonable.

This announcement will remain on the “Latest Company Announcements” page of the GEM
website at www.hkgem.com for at least 7 days from the date of its posting and on the
Company’s website at http://www.airnet.com.hk.



