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Report on Review of Condensed Consolidated Interim Financial Information

BRGRE PR BERN 2 EHRES

JLHOPKINS

To the board of directors of

Tack Fiori International Group Limited

(Formerly known as Tack Fat Group International Limited)
(Incorporated in the Cayman Islands with limited liability)

INTRODUCTION

We have reviewed the condensed consolidated interim financial information of Tack Fiori
International Group Limited (formerly known as Tack Fat Group International Limited,
the “"Company") set out on pages 6 to 36 which comprises the condensed consolidated
statement of financial position as at 30 September 201 | and the related condensed
consolidated statement of comprehensive income, condensed consolidated statement
of changes in equity and condensed consolidated statement of cash flows for the six-
month period then ended, and explanatory information. The Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited require the preparation of a
report on interim financial information to be in compliance with the relevant provisions
thereof and Hong Kong Accounting Standard 34 “Interim Financial Reporting” (“HKAS
34") issued by the Hong Kong Institute of Certified Public Accountants (the “"HKICPA™).

The directors of the Company are responsible for the preparation and presentation of
this condensed consolidated interim financial information in accordance with HKAS 34.
Our responsibility is to express a conclusion on this condensed consolidated interim
financial information based on our review. Our report is made 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.

SCOPE OF REVIEW

We conducted our review in accordance with Hong Kong Standard on Review
Engagements 2410 “Review of Interim Financial Information performed by the
Independent Auditor of the Entity” issued by the Hong Kong Institute of Certified Public
Accountants. A review of interim financial information consists of making inquiries,
primarily of persons responsible for financial and accounting matters, and applying
analytical and other review procedures. A review is substantially less in scope than an audit
conducted in accordance with Hong Kong Standards on Auditing. Consequently, it does
not enable us to obtain assurance that we would become aware of all significant matters
that might be identified in an audit. Accordingly, we do not express an audit opinion.

HOPKINS CPA LIMITED
3/F, Sun Hung Kai Centre
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Report on Review of Condensed Consolidated Interim Financial Information

SR

CONCLUSION

Based on our review, nothing has come to our attention that causes us to believe that
the condensed consolidated interim financial information is not prepared, in all material
respects, in accordance with HKAS 34.

OTHER MATTER

Without qualifying our review conclusion, we draw attention to the fact that the
comparative condensed consolidated statement of comprehensive income, condensed
consolidated statement of changes in equity and condensed consolidated statement
of cash flow for the six-month period ended 30 September 2010 and the relevant
explanatory notes disclosed in the interim financial information have not been reviewed in
accordance with Hong Kong Standard on Review Engagements 2410 “Review of Interim
Financial Information Performed by the Independent Auditor of the Entity” issued by the
HKICPA.

Hopkins CPA Limited

Lo Shung Chi

Practising certificate number: PO4668
Hong Kong

30 November 201 |
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TACK FIORI INTERNATIONAL GROUP LIMITED
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Condensed Consolidated Statement of Comprehensive Income

BHRFEEEERER

For the six months ended 30 September 2011 HEZ=Z——FNLA=+H A

(Amounts expressed in Hong Kong dollars) (A7 7T & B fi7)

Unaudited
ABEG
Six months ended
30 September
BEARA=+THLEKEA
2011 2010
—E-—-F —ZT-TF
Notes $000 $000
i & T T
Turnover EE X 4 29,580 22,788
Cost of sales SHERN A (12,522) (12,782)
Gross profit EF 17,058 10,006
Other revenue H kA 5 63 1,386
Gain on debt restructuring BB EE 6 1,321,849 —
Gain on bargain purchase %1 ﬁﬁ,\zlﬁza 7 21,563 —
Gain on deconsolidation of subsidiaries EX oLl PGP € 8 56,376 —
Distribution costs 28 AR (18,330) (18,793)
Administrative and other operating expenses TR B Ath 48 5 B =2 (24,002) (73974)
Profit (loss) from operations RS R (B 1R) 1,374,577 (81,375)
Finance costs EHE- Y 9 (12,711) (17,759)
Profit (loss) before tax B Al A (B 18) 10 1,361,866 (99,134)
Income tax i [ — —
Profit (loss) for the period B s M (&5 18) 1,361,866 (99,134)
Other comprehensive (expense) income: Hi2E (R Y)W
Exchange differences on translating MEBNEBCERES
foreign operations (137) 266
Total comprehensive income (expense) HA2EKE(FX)a%H
for the period 1,361,729 (98868)
Profit (loss) for the period attributable to: KT ALTEEHAREM(ER)
Owners of the Company LNCIE TN 1,362,032 (98,652)
Non-controlling interests MR (166) (482)
1,361,866 (99,134)
Total comprehensive income (expense) A T ATEEBAZEKE(RX)
for the period attributable to: B
Owners of the Company N/NEIE PN 1,361,895 (98,386)
Non-controlling interests iR (166) (482)
1,361,729 (98,868)
(Restated
(R 535
Eamnings (loss) per share BREM(ER)
— Basic H 13 158.30 centsflll  (44.59 centsflll)
— Diluted — 88 13 125.02centsfll  N/ATIER
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Condensed Consolidated Statement of Financial Position
& B9 47 & B 7 AR &

As at 30 September 2011 RZE——F fLA=1H
(Amounts expressed in Hong Kong dollars) (LA 7% 7t A& B fi7)

Unaudited Audited
REER BEYZ

30 September 31 March
2011 2011

~¥--F —F——F
hA=+B =ZA=t+—H

Notes $°000 $'000
Bt 5 Tr T
Non-current assets *¥RBEE
Property, plant and equipment ME  BERRE 5,958 2,111
Trademark Bz 2,500 —
8,458 2,111
Current assets REEE
Inventories FE8 44,007 18,762
Trade and other receivables fEWE 5 & Bt 28 |4 15,548 31,448
Escrow money TES 325 2,504
Loan receivable EWE 3,000 —
Amounts due from deconsolidated subsidiaries J& Ut B SH 42 & Kt B A &) 1B = 642
Cash and cash equivalents Be kR EEY 140,582 3,378
203,462 56,734
Current liabilities wREEE
Trade and other payables ERE 5 Rk E 58 15 8,793 78,129
Provision for bank loan guarantees for BHEGAKBRARIRITER
deconsolidated subsidiaries EREE — 928,627
Other borrowings HibEE — 52,390
Convertible bonds AR ES [6 4,530 121,557
Loans from the Investor KEREHEZEX — 31,200
Amounts due to deconsolidated subsidiaries & < BUE %2 & Bt B 2 81308 18,050 234567
31,373 1,446,470
Net current assets (liabilities) RBEE(BE)FE 172,089 (1,389,736)
Total assets less current liabilities EEAERRBAR 180,547 (1,387,625)
Non-current liabilities *¥rBaE
Convertible bonds R ES 16 27,768 =
NET ASSETS (LIABILITIES) EE(BR)FE 152,779 (1,387,625)
EQUITY i
Share capital g A 17 229,869 2213
Deficiency B (77,090)  (1,436953)
Total equity attributable to owners AREBEEANEGES
of the Company B 152,779 (1,434,740)
Non-controlling interests JEIE IR & — 47115
152,779 (1,387,625)




TACK FIORI INTERNATIONAL GROUP LIMITED
Interim Report 2011

Condensed Consolidated Statement of Changes in Equity
BRGE RSB X

For the six months ended 30 September 2011 HEZ=Z——FNLA=+H A
(Amounts expressed in Hong Kong dollars) (JA 7% 7T & B {iz)

Unaudited

REER

Six months ended 30 September

BEAR=TRHIL~EAR

2011 2010
—2--F —2-%F
$000 $000 $000 $'000
Tr Tr T T
Total deficiency at | April REA—BZEAEE (1,387,625) (1,296,646)
Net profit (loss) for the period By R0l (&5 18) % 28 1,361,866 (99,134)
Exchange differences arising on translation ~ BEFTES 2 [E X =5 (137) —
Exchange reserve released upon RHEGANBATIREL Y (12,963) —
deconsolidation of subsidiaries P& 3 (1
Capital reserve EARGEE — (30,720)
Total recognised income and BRERIAZWA
expenses for the period RRXBE 1,348,766 (129,854)
Issue of shares RIORHB 155,014 —
Recognition of equity component of BRTLERESF RSN
convertible bonds 28,714 —
Conversion of convertible bonds BRTBRRES 54,859 —
Release of non-controlling interests upon EBUHGAKBARKEH 2
deconsolidation of subsidiaries FEREE (46,949) —
191,638 —
Total equity (deficiency) attributable to APAEEARGES (B4
owners of the Company k] 152,779 (1,426,500)
Non-controlling interests eI AR RE 2 — 43,696
At 30 September B“NA=+AH 152,779 (1,382,804)
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Condensed Consolidated Statement of Cash Flows
RS ERERER

For the six months ended 30 September 2011 HEZE =T ——FNLA=+HIEREA
(Amounts expressed in Hong Kong dollars) (LA 7% 7t A& B fi7)

Unaudited
REER
Six months ended
30 September
BEAA=tRLEREA
2011 2010
—E-—-% —ZT-FTF
$000 $'000
Fr T
Net cash used in operating activities REEBRARE FH (13,076) 9,197)
Net cash used in investing activities REEYHMAR S FHE (18,377) (1,094)
Net cash generated from financing activities REEHMERSFE 168,872 4,800
Net increase (decrease) in cash and ReRBEEEMEMORD)
cash equivalents HE 137,419 (6A491)
Cash and cash equivalents at | April REOA—BzHeRkREEEY 3,378 12,687
Effect of foreign exchange rate changes EXEEowE (215) —
Cash and cash equivalents at 30 September RAWA=TBEz2RERREZEEYD 140,582 7,196
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Notes to Condensed Consolidated Financial Statements
GRS

B 5 3R AR I

For the six months ended 30 September 2011 HEZ=Z——FNLA=+H A

10

GENERAL

Tack Fiori International Group Limited (the “Company”, previously known as Tack
Fat Group International Limited, together with its subsidiaries, the “Group”) was
incorporated in the Cayman Islands on 12 March 2001. The address of its registered
office is Century Yard, Cricket Square, Hutchins Drive, George Town, Grand
Cayman, Cayman Islands, British West Indies. The principal place of business is 8th
Floor, China United Centre, No. 28 Marble Road, North Point, Hong Kong. The
shares of the Company were listed on The Stock Exchange of Hong Kong Limited
(the “Stock Exchange") on 29 April 2002 and have been suspended from trading
since 30 July 2008 and was resumed trading on 9 August 201 .

The Company is principally engaged in investment holding. The Group is principally
engaged in apparel retailing business in the People’s Republic of China (the “PRC")
and luxury goods and accessories retailing business (watches, audio equipments and
products and other accessories) and sale of crystal gemming service and products in
Hong Kong and PRC.

Pursuant to a special resolution passed during the annual general meeting of the
Company on 30 September 201 |, the English name of the Company was changed
from Tack Fat Group International Limited to Tack Fiori International Group Limited
and the Chinese name of the Company was changed from 72 % & RERA
Al to F H BB & E B[R 2 Al The new company name “Tack Fiori Intemational
Group Limited B 55 B[R & B A BR 2 ] has been registered in Cayman Islands
and the Certificate of Incorporation on Change of Name has been issued by the
Registrar of Companies in Cayman Islands on 14 October 201 . The Company has
registered its new name in Hong Kong under Part X| of Companies Ordinance and
the Certificate of Registration of Change of Corporate Name of Non-Hong Kong
Company has been issued by the Registrar of Companies in Hong Kong on 23
November 201 1.
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Notes to Condensed Consolidated Financial Statements

B ES SR S

For the six months ended 30 September 2011 HEZE =T ——FNLA=+HIEREA

GENERAL (Continued)

The unaudited condensed consolidated financial statements for the six months
ended 30 September 201 | are presented in Hong Kong dollars as the Hong Kong
dollars is considered as the most appropriate presentation currency in view of the
Company's past practice. All values are rounded to the nearest thousand ($'000)

except otherwise indicated.

A.  Resumption of trading and completion of group restructuring
Capitalised term used herein shall have the same meaning as those defined in
the Company's circular dated 28 June 2011 (the “Circular”), announcements
dated |3 July 2011, 26 July 2011, 2 August 2011 and 3 August 201 |. Details
of the development of the group reorganization and debt restructuring during

the period are set out below:

On 8 August 201 |, the Company announced that all the Resumption
Conditions as set out in the Stock Exchange's letter dated 26 May 201 | have
been satisfied and fulfilled on 5 August 201 1. The Resumption Conditions set
out in the letter from the Stock Exchange dated 26 May 201 | are as follows:

(1) completion of the open offer, subscription of convertible bonds and all

other transactions in the resumption proposal;
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HE-Z——FNA=THILRNEAZ
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Notes to Condensed Consolidated Financial Statements

TACK FIORI INTERNATIONAL GROUP LIMITED
Interim Report 2011

R B4R & B 75 AR Y &

For the six months ended 30 September 2011 HEZ=Z——FNLA=+H A

GENERAL (Continued)

A.  Resumption of trading and completion of group restructuring (Continued)

2

12

publication of a circular containing the following:

(@) detailed disclosure of the resumption proposal of the Company

comparable to prospectus standard;

(b) profit forecast for each of the two years ending 31 March 2013
which should be prepared by the directors (including the proposed

directors) after due and careful enquiry; and

() pro forma balance sheet upon completion of the resumption

proposal;

provision of a comfort letter from the auditors or the financial advisor
relating to working capital sufficiency for the next 12 months from the

latest practicable date before the expected resumption date; and

provision of an undertaking to (a) appoint an independent professional
advisor to conduct follow-up reviews on the internal control procedures
within 6 months from the resumption date; and (b) disclose the review

results in subsequent financial reports.
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Notes to Condensed Consolidated Financial Statements

SL;

R SRR M A

For the six months ended 30 September 2011 HEZE =T ——FNLA=+HIEREA

I GENERAL (Continued)

A.  Resumption of trading and completion of group restructuring (Continued)

Details in relation to the completion of each of the above Resumption

Conditions are set out below:

()

(i)

Completion of the Open Offer

As stated in the announcement of the Company dated 3 August 201 I,
the Open Offer became unconditional at 4:30 p.m. on Tuesday, 2
August 201 | and has been completed.

Completion of the subscription of the Convertible Bonds

As stated in the Circular, completion of the Supplemental Investor
Subscription Agreement and the Supplemental Creditors Subscription
Agreement is conditional upon certain conditions precedent being
fulfilled. The conditions including (i) the relevant ordinary resolutions
in relation to the transactions contemplated under the Restructuring
Agreement, the Supplemental Investor Subscription Agreement and
the Supplemental Creditors Subscription Agreement (including but
not limited to the issue of the Convertible Bonds and the Conversion
Shares) were approved by the Independent Shareholders at the New
EGM held on 13 July 201 1; (i) the Listing Approval in relation to the
listing of and permission to deal in the Conversion Shares was granted
by the Stock Exchange to the Company on | August 2011; and (iii)
other conditions precedent of the Restructuring Agreement were all
fulfilled on 5 August 201 I, the subscription of the Investor Convertible
Bonds and the Creditors Convertible Bonds has been duly completed in

accordance with the terms thereof on 5 August 201 1.

As the Share Consolidation has become effective after 5:00 p.m. on 4
August 2011, the Conversion Price of the Investor Convertible Bonds
and the Creditors Convertible Bonds has automatically been adjusted to
HK$0.10 per New Share.
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Notes to Condensed Consolidated Financial Statements

TACK FIORI INTERNATIONAL GROUP LIMITED
Interim Report 2011

R B4R & B 75 AR Y &

For the six months ended 30 September 2011 HEZ=Z——FNLA=+H A

14

GENERAL (Continued)

A

Resumption of trading and completion of group restructuring (Continued)

(i)

(iv)

(v)

Completion of all other transactions in the resumption proposal

On 4 August 2011, Hansom and Forefront entered into deeds with
the Company separately to release their share charges over the Ever
Century Shares.

On 5 August 2011, the Company, the Provisional Liquidators and Key
Winner entered into a deed of assignment in respect of transfer of
claims and any non-XXEZZ Assets to Key Winner for the benefit of the
Scheme Creditors.

Further, on 5 August 2011, all the trademarks in relation to XXEZZ
brand were assigned to the Company by companies controlled by the
Provisional Liquidators.

The business transfer from New Profit Luo Ding to Newco was
completed on 4 August 201 |. Thus, the Group now holds 100% interest
in the XXEZZ business and New Profit Luo Ding was deconsolidated
from the Group on 5 August 201 1.

Publication of the Circular

The Circular containing (a) detailed disclosure of the resumption
proposal of the Company comparable to prospectus standard; (b) profit
forecast for each of the two years ending 3| March 2013 prepared
by the Directors (including the proposed Directors) after due and
careful enquiry; and (c) pro forma balance sheet upon completion of
the resumption proposal, was despatched by the Company on 28 June
2011.

Provision of a working capital sufficiency comfort letter by the
auditors

The comfort letter dated 28 June 201 | issued by Hopkins CPA Limited,
being the auditors of the Company, in relation to the working capital
sufficiency of the Company for the 12 months to 31 August 2012 has
been submitted to the Stock Exchange.
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(v)
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I GENERAL (Continued) | —RERE)
A.  Resumption of trading and completion of group restructuring (Continued) A MEBERTHEEEAL(E)
(vi)  Undertaking to engage an independent professional advisor to v RAZRBVEXE/MENT
conduct follow-up internal control reviews AP E 2 IR E R

The Company provided an undertaking to the Stock Exchange on 5
August 201 | that it will (i) appoint an independent professional advisor
to conduct follow-up reviews on the internal control procedures of
the Group within 6 months from 9 August 201 I, which is the date of
resumption of the trading of the Shares; and (i) disclose the review

results in the subsequent financial reports of the Group.

The schemes becoming effective, discharge of the provisional liquidators
and completion of the restructuring agreement

Capitalised term used herein shall have the same meaning as these defined in
the Company’s announcements dated 8 September 2010, 26 July 2011 and 8
August 201 I. Details of the development of the Scheme and the Restructuring

Agreement are as follows:

The Hong Kong Scheme and the Cayman Scheme have been sanctioned by
the Hong Kong Court and the Cayman Islands Court respectively, and have
become effective on 5 August 201 |. All the resolutions in respect of the
transactions contemplated under the Restructuring Agreement were approved
by the Independent Shareholders at the New EGM held on 13 July 201 1.

In the expectation that all the Resumption Conditions would have been
fulfilled, the Stock Exchange granted the Listing Approval in respect of the
New Shares and the Conversion Shares to be issued upon conversion of the
Convertible Bonds on | August 201 .
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GENERAL (Continued)

B.  The schemes becoming effective, discharge of the provisional liquidators
and completion of the restructuring agreement (Continued)
On 5 August 201 |, as the Open Offer, the transfer agreement in respect of
transfer of claims and any non-XXEZZ Assets to Key Winner for the benefit
of the Scheme Creditors, the release of share charges over the Ever Century
Shares, and the subscription of the Convertible Bonds were completed, the
conditional court order for the withdrawal of the winding-up petition against
the Company presented by the Company itself with Bank of America N.A
being the supporting creditor of the Company, and for the discharge of the
Provisional Liquidators became unconditional. Accordingly, the Provisional

Liquidators were discharged on 5 August 201 |.

On 5 August 2011, all the conditions precedent to the Restructuring
Agreement were satisfied and all the transactions contemplated thereunder

were completed.

BASIS OF PREPARATION

The unaudited condensed consolidated financial statements for the six months
ended 30 September 201 | has been prepared in accordance with Hong Kong
Accounting Standard (“"HKAS") 34 ‘Interim Financial Reporting’, issued by the
Hong Kong Institute of Certified Public Accountants (the "HKICPA") and the
applicable disclosure requirements of Appendix 16 of the Rules Governing the
Listing of Securities (the “Listing Rules”) on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”). The unaudited condensed consolidated financial
statements does not include all the information and disclosures required in the
annual financial statements and should be read in conjunction with the Group's
annual financial statements for the year ended 31 March 201 I, which have been
prepared in accordance with Hong Kong Financial Reporting Standards (“HKFRSs")
(which include all Hong Kong Financial Reporting Standards, Hong Kong Accounting
Standards ("HKASs") and Interpretations).
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B ES SR S

For the six months ended 30 September 2011 HEZE =T ——FNLA=+HIEREA

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

Except as described below, the accounting policies applied are consistent with those
of the annual financial statements for the year ended 3| March 201 1, as described in
those annual financial statements.

(@) Amendments to existing standards adopted by the Group
The following amendments to existing standards are mandatory for the first
time for the financial year beginning | April 201 I.

+  HKAS 24 (Revised), “Related Party Disclosures” is effective for annual
period beginning on or after | January 201 1. It introduces an exemption
from all of the disclosure requirements of HKAS 24 for transactions
among government related entities and the government. Those
disclosures are replaced with a requirement to disclose:

—  The name of the government and the nature of their relationship;

—  The nature and amount of any individually significant transactions;
and

—  The extent of any collectively-significant transactions qualitatively
or quantitatively.

It also clarifies and simplifies the definition of a related party.

*  HKAS 34 (Amendment), “Interim Financial Reporting” is effective for
annual periods beginning on or after | January 201 |. It emphasises the
existing disclosure principles in HKAS 34 and adds further guidance
to illustrate how to apply these principles. Greater emphasis has been
placed on the disclosure principles for significant events and transactions.
Additional requirements cover disclosure of changes to fair value
measurement (if significant), and the need to update relevant information
from the most recent annual report. The change in accounting policy
only results in additional disclosures.
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—E——FARA=THIAER

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

(b) Amendments and interpretations to existing standards effective for the

financial year beginning | April 201 | but not relevant to the Group

HKAS 32 (Amendment), “Classification of Rights Issues” is effective for

annual periods beginning on or after | February 2010.

HK (IFRIC)-Int 14 (Amendment),

Requirement” is effective for annual periods beginning on or after |

Prepayments of a Minimum Funding

January 201 1.

HK (IFRIC)-Int 19, “Extinguishing Financial Liabilities with Equity
Instruments” is effective for annual periods beginning on or after | July

2010.

Third improvements to Hong Kong Financial Reporting Standards (2010)
were issued in May 2010 by the HKICPA, except for amendment to
HKAS 34 “Interim Financial Reporting” as disclosed in note 3(a) and the
clarification to allow the presentation of an analysis of the components
of other comprehensive income by item within the notes, all are not
currently relevant to the Group. All improvements are effective in the
year ending 31 March 2012.
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3 APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) (Continued)
()  The following new standards and amendments to standards have been
issued but are not effective for the financial year beginning | April 2011 and

have not been early adopted:

*  HKFRS I (Amendment), “Disclosures — Severe Hyperinflation and
Removal of Fixed Dates for First-Time Adopters” (effective for annual

periods beginning on or after | July 201 1).

*  HKFRS 7 (Amendment), “Disclosures — Transfers of Financial Assets”

(effective for annual periods beginning on or after | July 2011).

*  HKFRS 9, "Financial Instruments” (effective for annual periods beginning

on or after | January 2013).

*  HKFRS 10, “Consolidated Financial Statements” (effective for annual

periods beginning on or after | January 201 3).

e HKFRS I, "Joint Arrangements” (effective for annual periods beginning

on or after | January 2013).

*  HKFRS 12, “Disclosure of Interests in Other Entities” (effective for

annual periods beginning on or after | January 2013).
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APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL

REPORTING STANDARDS (“HKFRSs”) (Continued)

(c)  The following new standards and amendments to standards have been
issued but are not effective for the financial year beginning | April 2011 and

have not been early adopted: (Continued)

*  HKFRS 13, “Fair Value Measurements” (effective for annual periods

beginning on or after | January 2013).

+  HKAS | (Amendment), “Presentation of Financial Statements” (effective

for annual periods beginning on or after | July 2012).

*  HKAS 12 (Amendment), “Deferred Tax: Recovery of Underlying Assets”

(effective for annual periods beginning on or after | January 2012).

*  HKFRS 19 (Amendment), “Employee Benefits” (effective for annual
periods beginning on or after | January 2013).

*  HKAS 27 (Amendment), “Separate Financial Statements” (effective for

annual periods beginning on or after | January 2013).

+  HKAS 28 (Amendment), “Investments in Associates and Joint Ventures”

(effective for annual periods beginning on or after | January 2013).
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TURNOVER AND SEGMENT INFORMATION

Business Segments

The Group operates and manages the business segments as strategic organisational
units for internal financial reporting purposes and determined that business segments
by products are its primary reporting segments. During the period, the Group
acquired 100% interest in Z & Z International Limited, a group of companies offering
a variety of products and services including high-end audio systems, luxury watches,
fashion accessories, children's wear, custom designed antique-style furniture, as
well as professional nail polishing services (“Luxury goods and accessories retailing
business”), which resulted in a new business segment to the Group. As a result,
the Group'’s operations was organised into two reporting segments comprising (i)
apparel retailing business and (ii) luxury goods and accessories retailing business.

Segment information about these businesses is presented below:

For the six months ended 30 September 201 | (Unaudited)

4 EXERIFVESR

ES Bk

HRABHBEHREMS AEEUARE
EBHPAEAREREREK D
VTRENRERE D2 X% 5 MIE
RIZHREHIB-HARN 2EEKE
Z & Z International Limited Z 100% #& % °
Z & Z International Limited & — FE 12 it & 48
Eﬁ&%ﬁzgl’@%ﬂ%ﬁi?m
LEER BEEHS TERE EH
EERAUREXERRE(LEER
LEMHTERK]) ERAKEELH
EBAM Bl AEBZXBD AW
E2HH % 2F()RETEXH i)
LEEMNEHTEEL -ZZTXBL
AEHERZFNWT -

BE-E——FAAZTHLAEA(X
TER)

Apparel Luxury goods
retailing  and accessories

business  retailing business Consolidated
ZEEmM
REZE R E
£ ZTEEK me
$°000 $000 $°000
Fr Fr Fr
Turnover -] 30,148 1,313 31,461
Inter-segment revenue o E A (1,881) = (1,881)
28,267 1,313 29,580
Segment result o ERELE (22,448) (2,826) (25,274)
Other revenue H g A 63
Gain on debt restructuring BERER 2 W= 1,321,849
Gain on bargain purchase HEBE 2 W&H 21,563
Gain on deconsolidation of subsidiaries BUHSZ A B AR 2 WS 56,376
Finance costs AR (12,711)
Profit before taxation B 75 Bl i A 1,361,866
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4 TURNOVER AND SEGMENT INFORMATION (Continued) 4 BEBELHIBERE)
Business Segments (Continued) ¥Ba8E)
For the six months ended 30 September 2010 (Unaudited) BE_Z-ZTFNA=THLEREACK
KEZ)

Apparel Luxury goods
retailing  and accessories

business  retailing business Consolidated
LEEM
REZE K B &
e TEXH ma
$000 $000 $000
T T T
Turnover E 26,691 — 26,691
Inter-segment revenue &6 WA (3903) — (3903)
22,788 — 22,788
Segment result D E A (82,761) — (82,761)
Other revenue H A 1,386
Finance costs BMEKAK (17.759)
Loss before taxation BREAIEE (99.134)
No geographical segments information was presented as over 90% of the Group's F A 7N % B 0 % 7 (B A R AR 3B 90% 2
tumover for both periods was derived in the PRC. BEREFE - RUEZIMERHEHER
5 OTHER REVENUE 5 Hilg A
Unaudited
REER
Six months ended
30 September
BEANA=THLAMEA
2011 2010
—¥--f C—F-%Ff
$000 $000
T T
Interest income 2 A 13 2
Exchange difference (&5 =% — 334
Others Hit 50 1,050
63 1,386
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GAIN ON DEBT RESTRUCTURING

B ES SR S

For the six months ended 30 September 2011 HEZE =T ——FNLA=+HIEREA

During the period ended 30 September 201 |, as explained in note | and pursuant

to the Schemes, all the liabilities of the companies under the Schemes were

discharged by the cash consideration of HK$50 million and the issuance of creditors

convertible bonds with a principal amount of HK$20 million with a tenure of | year

and an interest rate of 2% per annum. The gain on debt restructuring, representing

the excess of liabilities discharged over the cash consideration of HK$50 million and

the creditors convertible bonds of HK$20 million, was recognised in the unaudited

condensed consolidated statement of comprehensive income and as follows:

BEEHAZ N HE

BE_ZT——FAAZTHLHE &
mE I EERREZEHE ZF
FTEETRARZHBABENAGRE
50,000,000 7T & % 17 28 £ ¥820,000,000
BT AR FREBEXIEZERAT
MREFERE BEEE 2 REE
k2 8 & &R H £ K E50,000000%8
7T B 7K 4 %820,00000078 7T 2 B A A
BRERZBELD  ERREERE

ARAEENEaRTER  FBEOT:

$'000

T

Convertible bonds MR ES 122,172
Provision for bank loans guarantees for BUBGRA M B ARIRITERERREE

deconsolidated subsidiaries 935,991

Other borrowings HibiEE 52,687

Accruals and other payables FERTE R K H e 5018 46,332

Amounts due to deconsolidated subsidiaries ENEBCEGESMB AR FIA 234,667

Liabilities discharged under the Schemes BEZETEERGR 2 BE 1,391,849

Less: Cash consideration B EHERE 50,000

Issuance of creditors convertible bonds BITERATRRES 20,000

70,000

Gain on debt restructuring B EE 2 W 1,321,849
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7 GAIN ON BARGAIN PURCHASE 7
During the period ended 30 September 2011, the Group acquired 100% equity
interest of Z & Z International Limited at cash consideration of HK$16 million.

The amount of gain on bargain purchase was arised from such acquisition and was
calculated based on the difference between the consideration transferred and the

net assets value of the acquiree.

(@) Provisional fair value of recognised amounts of identifiable assets acquired

and liabilities recognised at the date of acquisition are as follows:

REBE WG
BE_Z——SAA=THILEHA K
S B UH &R {E 1600000078 TKEZ &
Z International Limited 2 100% % 7 # % ©
#EEE WS R DRET K
MES EMEERREEARKELAR L
BEFEMERZEZRTE -

@ FUBTRANEEZCRISE
EREUBASBRAZEEACER
D¥EMT:

Provisional

fair value

A F1E

(Unaudited)

(REER)

$'000

T

Property, plant and equipment I ER 3,009

Inventories FE 23,828

Loan receivables U &R 3058

Other receivables H 1t & 50 IR 4158

Cash and cash equivalents RBekReEEY 4178
Trade payables ENE 5 REB (410)
Other payables H At & 5 5RIR (258)

37,563

(b)  Gain on bargain purchase b)) HEBEzWEH

(Unaudited)

(REER)

$'000

T
Consideration transferred FrEzs KB (16,000)

Less: recognised amount of identifiable W TRERERFEE L
net assets acquired EEREHE 37,563
21,563
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GAIN ON BARGAIN PURCHASE (Continued)

(c) Net cash outflow on acquisition

B ES SR S

For the six months ended 30 September 2011 HEZE =T ——FNLA=+HIEREA

7

SEBEzRE@)
0 WBZRERLFR

(Unaudited)
(REER)
$000
T

Cash consideration paid
Less: cash and cash equivalents acquired

FIxftzREeERE

BBz RE KR EEY

(16000)
4,178

(11822)

The gain on bargain purchase is determined as a provisional basis as the

Group is in the process of identifying and obtaining independent valuation to

assess the fair value of identifiable assets acquired.

GAIN ON DECONSOLIDATION OF SUBSIDIARIES

As part of the Group's restructuring took place during the period ended 30

September 201, certain subsidiaries were deconsolidated and the assets and

liabilities of the subsidiaries deconsolidated were as follows:

ZEBECUSBETMHE R
ARAGRERERFEARER
BABEZAVYESKEBREE
VfhfE-

BHGREHEARZ W

ERRBEE-_T——FNA=1THLH
AT A ASEERL D ETHEA
AIRBURGS  MATRERAHE R

AZEERBEBEWNT

(Unaudited)

(REEEX)

$000

Fr

Cash and cash equivalents BeRBEEEEY 1,856
Trade receivables W E 5 5E 23,699
Other receivables and prepayments H fth & W 5k 18 K TR 3R 3585
Trade payables ERNESRE (13,695)
Accruals and other payables [EsH B K E fb 1 2B (11,909)
Amount due to a holding company e R A R RIB (29,826)
Net liabilities of the deconsolidated subsidiaries HBGEeMB AT ZBE R (26,290)
Non-controlling interests FERER (46,949)
Released from exchange reserve HIELFEHEED (12,963)
86,202

Impairment loss on amount due from FEARBURGR A M B R FHIEL

a deconsolidated subsidiary REESE (29,826)
Gain on deconsolidation of subsidiaries BUBGR & M B QR 2 W 56,376
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GAIN ON DECONSOLIDATION OF SUBSIDIARIES (Continued)

Cash and cash equivalents deconsolidated

BEGEHBLRZKE @)
DEGEZRERALEEY

(Unaudited)
(REER)
$000
T
Cash and cash equivalents RekBReEFEY (1.856)
FINANCE COSTS BE KA
Unaudited
REER
Six months ended
30 September
BEAA=tHILA@EA
2011 2010
—B2--% —T-ZF
$000 $'000
Tr T
Interest on bank advances, other borrowings and ARIFATRHEEZ
convertible bonds wholly repayable within BTBR HMEER
five years RBESZHE 12,663 17,719
Bank charges RITER 48 40
12,711 17,759

PROFIT (LOSS) BEFORE TAX

Profit (loss) before tax is arrived at after charging the following:

BB A& A (5 18)
FREADE A (B R B R T 5B :

Unaudited
REER
Six months ended
30 September
BEAA=tHLEAEA
2011 2010
“BE--f —T-%
$°000 $000
Tr T
Restructuring costs and charges BHEKARER 6,542 4915
Provision for bank loan guarantees for subsidiaries BB A RRITE REREE — 59,691
Cost of inventories sold BEEFEEXRAR 12,522 12,782
Depreciation of property, plant and equipment ME BERRERTE 1,452 1,765
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For the six months ended 30 September 2011 HEZE =T ——FNLA=+HIEREA

Il INCOME TAX
The provision for Hong Kong Profits Tax for the six months ended 30 September
2011 is calculated at 16.5% (six months ended 30 September 2010: 16.5%) of the

estimated assessable profits for the period.

The Group's subsidiary in the PRC is subject to PRC Enterprise Income Tax at the
rate of 25% (six months ended 30 September 2010: 25%) of its taxable income.

No Hong Kong Profits Tax and PRC Enterprise Income Tax was provided as there

was no assessable profits and taxable income for both periods.

Frig
BE-_Z—FNA=THLE~EAZ
EENGHBEIREANZETER
BREMEHR R I65%(HE-_T—FFA
AZ+HIENMEA : 165%) 58 -

A 42 B3R B2 BB 2 A /B S R
BARBES%(BE-F—FFAA
STEIEAER 5% BAR AL EH
8-

B o4 7 18 H 20 R SR 15 R AR B A1) Je
FBRBEMA L EFRBENGH R

FECERGRHERE-
2 DIVIDEND 2 KA
Unaudited
REER
Six months ended
30 September
BENA=+HBLEAER
2011 2010
—g--f —T-ZTF
$'000 $000
Tr T
Interim dividend paid — HK$Nil per share ENPEHES —8KRTET Nil & Nil £
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13

28

EARNINGS (LOSS) PER SHARE

@

Basic earnings (loss) per share

The calculation of basic earnings (loss) per share is based on the profit
(loss) attributable to owners of the Company for the six months ended
30 September 201 | of approximately HK$1,362.03 million (six months
ended 30 September 2010: Loss of approximately HK$98.65 million) and
the weighted average number of 860,398,487 ordinary shares in issue
during the period (six months ended 30 September 2010: 221,261,680
ordinary shares after the adjustment of the effect of capital reorganisation

as set out in note |7.

(@)

13 BRAEMNER)

BREARA(EFR)

BREXRBMN(ER) NEEEZ
T——FAA=ZFTHILAEAZ
ARREEANEGRM(ER)Q
13620300008 T(HE T —F
FALA=ZTHLEAER: BEY
98650000/ 7C) R BAE BT E R
R% 2 o0 35 £1860,398,487 A% ( &
E_Z-ZFEAAZTAHIEANEA:
221,261,680/ @A - L FEHTEEI7
PSR A EE BN AR )E -

Unaudited
RBEH
Six months ended
30 September
BEAA=tHLEAREAR
2011 2010
—g——-F —T-TF
Profit (loss) attributable to owners of the Company ~ AN/A Bl % A A FE {5 )& 7 (F518)
(HK$'000) (FHT) 1,362,032 (98,652)
Weighted average number of ordinary shares ERETERRZ METHE
in issue (per thousand) (Fh&) 860,398 221,261
Basic earnings (loss) per share (HK cents per share) BEARF (BE)(BREBWL) 158.30 centsfll  (44.59 centsflll)

The calculation of basic loss per share for the six months ended 30
September 2010 was restated as a result of the adjusting of the effect of

capital reorganisation as set out in note |7.

RRBMHFI7THERAEA 2T
ZHEEAR - BE-_T-TFAH
A=Z+TBLHRNEAZERERE
BEMUET -
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I3 EARNINGS (LOSS) PER SHARE (Continued)

(b)

Diluted earnings (loss) per share

13 BREF(ER) &)

(b)

The calculation of diluted eamings per share for the six months ended 30

September 201 | is based on the adjusted profit attributable to owners

of the Company of approximately HK$1,362.95 million and the weighted

average number of ordinary shares of 1,089,349,296 shares after adjusting

for the effects of all dilutive potential ordinary shares.

No diluted loss per share has been presented for the six months ended

30 September 2010 as the Company had no potential dilutive ordinary

shares in issue during the period ended 30 September 2010.

SRBERA(FR)

BE-_ZT——H%NLA=+HL
NEARZEREERANDEAR
AABEEARGEAZEHND
1,362,950,00078 7T & & i@ R < In#E
15 8101089,349,296 A% (48 5t BT A V&
EEFTER BN RRE)HE

HRBE-_Z-ZFAA=1H
TR EETENEEREE
B JULEZNBEE-_ZT-F
FAA=TRERBAAZEKRE
EER-

Unaudited
RBEH
Six months ended
30 September
BEAA=tHLEAREAR
2011 2010
—g—-—F —T-FTF
Profit attributable to owners of the Company ZN/NETE 2N 3y
(HK$000) (FHT) 1,362,032 N/AT 38 FB

Interest on convertible bonds (HK$'000)

ARBESZME(TET)

918 N/AT i

Profit attributable to owners of the Company

AAREREEAN ZARRERA

for diluted earings per share (HK$'000) FEMR &R (FHB T 1,362,950 N/A i F
Weighted average number of ordinary shares BETERBRZMETHH

in issue (per thousand) (F&) 860,398 NIAT i FB
Effect of conversion of convertible bonds EHUBRREFCTE

(per thousand) (FR&) 228951 N/A &
Weighted average number of ordinary shares TESREFRN AR ME

for diluted earnings per share (per thousand) THE (TR 1,089,349 N/AA i A
Diluted eamings (Ioss) per share FREFEN(BE)

(HK cent per share) (R EA) 125.12 cents NIA &
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|4 TRADE AND OTHER RECEIVABLES 14 FEWEZRHAMKE

Unaudited Audited

REER BERZ

As at As at

30 September 31 March

2011 2011

R-B——% RZZT——F

hB=+H =ZR=+—H

$'000 $'000

Tr Tt

Trade receivables fEWE 5 F A 3,486 23734
Less: Allowance for doubtful debts W RREE — (1,881)
3,486 21,853

Other receivables and prepayments H b el I8 M e 5a 12,062 9,595
15,548 31,448

The credit terms granted to customers are normally 30 to 60 days.

Ageing analysis
The following is an ageing analysis of trade receivables net of allowance for doubtful

debts presented based on the invoice date at the end of the reporting period:

RYBEZEER RN F0E60H -

ik
i

ik}
H
[=]

R REZEHEII 2 EBLE

SREFRRERE) KROFTWT

Unaudited Audited

REER REZ

As at As at

30 September 31 March

2011 2011

R=®——F R-F——F

AA=+H ZA=+—H

$000 $'000

Fr T

0-90 days TER 2,880 10,058
91 — 180 days 91Z180H 606 1,062
181 — 365 days 181 2365 H — 2,249
Over 365 days 365H A — 8,484
3,486 21,853
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I5 TRADE AND OTHER PAYABLES 15 BNEZRHAMKE
Unaudited Audited
REER REZ
As at As at
30 September 31 March
2011 2011

R-B-——-% KRZT——F
AA=+B =ZA=+—H

$000 $000
T T
Trade payables BN E 50E 2,981 19,655
Accruals and other payables FEEH B A R H At B 5RIR 5812 58,474
8,793 78,129
The credit periods granted by suppliers ranged from 60 days to 90 days. The aged HERRTZEEBRN FOENAR -
analysis of the trade payables is as follows: NEZHEZREDTMAT :
Unaudited Audited
REER REY
As at As at
30 September 31 March
2011 2011

R-8——% R-_T——F
hBA=+HB =ZA=+-—H

$000 $000
T T
0-90 days ZZE90H 2,629 1,587
91 — 180 days 912 180H = 633
181 — 365 days 181 £365H = 2,595
Over 365 days 365 B LA 352 14,840
2,981 19,655
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16 CONVERTIBLE BONDS

The convertible bonds as at 31 March 2011 was discharged under the Schemes

32

which became effective on 5 August 201 .

Investor Convertible Bonds and Creditor Convertible Bonds were issued on 5

August 201 | and details are as follows:

@

Investor convertible bonds

On 5 August 201 |, the Company issued the investor convertible bonds in the
aggregate principal amount of HK$100 million, with zero coupon and 3-year
tenure, convertible into shares at the conversion price of HK$0.10 per share

(subject to anti-dilutive adjustment).

The investor convertible bonds may be converted into shares of the Company
by the holder after the date of the issuance of the investor convertible bonds
and before seven days before the maturity date at the conversion price of
HK$0.10 per share (subject to anti-dilutive adjustment).

The investor convertible bonds may be redeemed by the Company after the
date of the issuance of the investor convertible bonds (in whole or in part) at

the principal amount.

Interest expense on the investor convertible bonds is calculated using the
effective interest method by applying the effective interest rate of 11.12%
to the adjusted liability component. As at 30 September 2011, the carrying
amount of investor convertible bonds is approximately HK$27,768,000 which

is classified as non-current liability.

l6 TRKRES

RER-Z——FN\ARBAERZZF
e —T——F=A=1t—HzZuk
B AR -

REZETHRRESREREATRRES
DR -_E——FN\ARBET F#B0
T

@ REETHRRES
RZFE——FNARAB KAH
BITALE A £100,000,00078 7T«
RE=FEZRREETER
&% AIIRBREGRO.10%E (A
EREFAR)BRRRNG -

REEMB/RELFTAFAAR
BREEMRBRESR 2 ETHHR
ERHBEAERERRETR
QIOB T (AERBERE)EIRA
VNG S

REERBBE
REEANARE

EHABEAR
& 7
BAeBRED(2

Z%?H%é
e E )

p

REEANRRESZNERXT
KREBRMEZZRLABREED
DRININ%ZEBRFEGE - R =
T——FNA=1+H KREETY
MRk ESH 2 REEL A27768000
/;57_5 ! Aﬁ?’%ﬁmuiﬁ%fﬁ °

A
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16 CONVERTIBLE BONDS (Continued)

(b)

Creditor convertible bonds

On 5 August 2011, the Company issued the creditor convertible bonds in
the aggregate principal amount of HK$20 million, with 2% coupon and |-year
tenure, convertible into shares at the conversion price of HK$0.10 per share

(subject to anti-dilutive adjustment).

The creditor convertible bonds may be converted into shares of the Company
by the holder after the date of the issuance of the creditor convertible bonds
and before seven days before the maturity date at the conversion price of
HK$0.10 per share (subject to anti-dilutive adjustment).

The creditor convertible bonds may be redeemed by the Company after the
date of the issuance of the creditor convertible bonds (in whole or in part) at

the principal amount.

Interest expense on the creditor convertible bonds is calculated using the
effective interest method by applying the effective interest rate of 10.69%
to the adjusted liability component. As at 30 September 2011, the carrying
amount of the creditor convertible bonds is approximately HK$4,530,000

which is classified as current liability.

—E——FAR=TRHILAER

l6 ABBRESSE)

(b)

BREATERRES

RZFE——FNARAB KAH
B (TR £ %A ££200000007% 7T *
AR FERBRBIEZERAT
BIRES  JERBRESRCI0E
T(AMERBERE)ERARG

BERATRBEFITHFEAR
ERAMEARGBES 2ETEHR
EREBMEMLRRARESR
0loBTL(AIEREEHE)BIAR
AREAD ©

BERATHRBESFATHARAR
ERATARES 2HTEHEK
BAeREBER (2D

oK
\_/

EREATRRES ZHNERZT
RFREBRMEZRLCAZRAED
D1R1069% L ERFIEGHE - R
T——FAA=TH BEAT
AR (B 7 2 BR T B 493 4,530,000 7%
T ﬁxgﬁjulbibgfﬁ"
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SHARE CAPITAL 17 R
Number of Share
shares capital
RHEHE LTS
Notes ’000 HK$'000
Pt &% TR T
Authorised: AT
Ordinary shares of HK$0.01 each at 31 March 201 | RZE——F=ZA=1+—H
BREE0IETZERKR 50,000,000 500,000
Capital reorganisation: fEAREA :
Share consolidation W& B (b) (45,000,000 —
Ordinary shares of HK$0.10 each at RZZE——FALA=1H
30 September 201 | BREMBOIETZLER 5,000,000 500,000
Issued and fully paid: BETRER
Ordinary shares of HK$0.01 each at 3| March 201 | RZE——F=ZA=+—H
(audited) BREBIB T EEK
(BE%) 221,261 2213
Shares issued upon Open Offer ARBEERITZRG @) 15,001,474 150,014
Capital reorganisation — share consolidation WAEBH—RHEH (b) (13,700,446 1) —
Conversion of convertible bonds B T AR B 5 © 776,421 77,642
Ordinary shares of HK$0.10 each at 30 September 2011 RZ-E——F A A=+H
(unaudited) BREMBOIETZLER
(RERR) 2,298,695 229,869
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17 SHARE CAPITAL (Continued)

During the six months ended 30 September 201 |, the movements in share capital

were as follows:

(@) The Company issued 15,001,474,104 new shares on the basis of 339 offer
shares for every 5 shares of HK$0.01 each (the “Open Offer”).

(b) After completion of the Open Offer, the Company implemented the share
consolidation on the basis that every 10 issued and unissued shares of
HK$0.01 each was consolidated into one share of HK$0.10 each.

() 776,421,160 ordinary shares of HK$0.10 each were issued pursuant to the
exercise of the conversion rights attaching to the Company’s convertible

bonds at a conversion price of HK$0.10 per share.

COMMITMENTS
Operating lease commitment
At 30 September 2011, the total future minimum lease payments under non-

cancellable operating leases are repayable as follows:

17

& NE-)
BE-_T——FNA=+tHILA~EA:
WAZEHMT :

@ ARAZRERASKREREECO
BT D BRI BEE RN
AT 15001 474, | 04BCEF AR (T2
REE]) -

b) REXLFEER AATHELT
BREs BETREREE
BLZBEBETRAETROEH
AB—REREEIOBT RN -

(€) 7D B E AT AR (& 5 BT AT %
BESRI0ETZEREETE
2 17776421,160 1% & A% H {50.10
BT LA -

AIE

BERERR
RZFE——FAA=+H BTAHH
MERNARREBB ZEREREL
BT

Unaudited Audited

AEER KEZ

As at As at

30 September 31 March

2011 2011

R-ZB-——-F R-T——F

AA=tHR =ZA=+-—-H

$°000 $'000

7 7

Within | year —FR 15,013 7397
After | year but within 5 years —FRELFA 9,701 4279
Total commitment RIE A 24714 [1,676
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20
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COMMITMENTS (Continued)

Capital expenditure commitment

The Group has no significant capital expenditure commitment as at 30 September
2011 (31 March 201 I: Nil).

CONTINGENT LIABILITIES
The Group has no significant contingent liabilities at the as at 30 September 2011 (31
March 201 1: Nil).

SIGNIFICANT SUBSEQUENT EVENTS

The Company entered into an option deed on 6 October 201 | with each of
grantees in respect of the grant of share options by the Company. Under the
option deed, the Company unconditionally agreed to grant share options for up
to 300,000,000 shares in aggregate. The Company will convene an extraordinary
general meeting for the shareholders to consider and, if thought fit, approve the

grant of the share option.

20

RiEE)

-ENGES
R-ZE——FNA=+H A£EY
mEABABYRE(-E——F=R
=t+—H:8)-

ZAEE
RZE——FAA=TH AEET
BEMEALIABB(ZE——F=A
=t—H8:8)-

EXAEEHAREHE

ARARZE——F+ANHEEEAR
ARRA R KL ERET LB RERE -
BEBRELE ARAERGFRER
& % 7] R B & 2£300,000,000 8% B 13 2
BRE - ARABBRBRRENAE -
DAk B 3R 2 5 3 B 1 LR 5 L B AR o



For the six months ended 30 September 201 |, the Group’s turnover was approximately
HK$29.58 million (six months ended 30 September 2010: HK$22.79 million), representing

an increase of approximately 30% from the corresponding period of last year.

The consolidated profit attributable to owners of the Company for the six months ended
30 September 201 | amounted to approximately HK$1,362.03 million (loss attributable to
owners of the Company for six months ended 30 September 2010: HK$98.65 million).
Eamings per share was approximately HK158.30 cents as compared with loss per share of

approximately HK44.59 cents for the corresponding period of last year.

During the period, the Group acquired 100% in Z & Z International Limited, a group
of companies offering a variety of products and services including high-end audio
systems, luxury watches, fashion accessories, children’s wear, custom designed antique-
style furniture, as well as professional nail polishing services, which resulted in a new
business segment to the Group. The business activities of the Group are (i) apparel
retailing business in the People’s Republic of China (the “"PRC") and (ii) luxury goods and
accessories retailing business in Hong Kong and PRC.

For the six months ended 30 September 201 |, the Group recorded a turnover of
approximately HK$29.58 million (six months ended 30 September 2010: HK$22.79
million), representing an increase of approximately 30% as compared to the corresponding
period of last year. Included in the amount of turover was HK$1.31 million (six months
ended 30 September 2010: Nil) generated by the luxury goods and accessories retailing
business, the new business acquired during the period. Turnover of the apparel retailing
business amounted to HK$28.27 million (six months ended 30 September 2010:
HK$22.79 million), representing an increase of 24% as compared with the same period in
the previous year. The Group's overall gross profit margin was 58% (six months ended 30
September 2010: 44%), such increase was mainly due to the effective cost control over

the operation after the group restructuring and a slight increase in products selling price.

Excluding the gain on debt restructuring of approximately HK$1,321.85 million, the gain
on bargain purchase arising from business combination of approximately HK$21.56
million and gain on deconsolidation of subsidiaries of approximately HK$56.38 million,
the operating loss of the Group was approximately HK$25.2 | million (six months ended
30 September 2010: approximately HK$81.38 million, representing a decrease of 69% as
compared with the same period in the previous year.

HEREKRKERRAS
2011 IR &

Other Information
Bt 0 &

BE-_Z——SAA=1THLAMAER K&
B2 EEELE2958008T(HE-_T—
TENA=THIENEAR 227900007 7T) -
B & F 7 HIE 10 4930% ©

BHE_Z——FAA=THLEABEAZAL
BB AEIGERE R MA A 1,362,030,000/8 7T (B
EE-ZFNAZFHIEABAZEART
WA ANFELETE 986500008 7T) - B A F
K BI8BI MEFRBAUSEERE
1B #4459 581

Hi A 7K % B W BEZ & Z International Limited 2
100%# % ° Z & Z International Limited & — & 32
HEBER KRG EE  DESRIERR
FEEK REES RERE THES
FANRBEERRE SRAEEELEN
EBA B - ARBZEBROEFEARK
ME(HRBEDEEREZERHERSRF
BNEREEMRENTEER -

BE-_Z——FAAZ+tHLEAEA K&
BB L ERA958000BT(HE-_T—
TFENA=FTHIEAMEA 22790000 L) -
BEERBEINA0% & EEEH 1310000
ATBE_Z-SFAA=THLEAEAR:
E)REBANKECHES NEREEMK
T EXB - RETEXEB 2 EXER
282700008 T(BE=ZT—ZEFENA=TH
LE7SME A £ 2279000078 7T) » 8% F [ Hi# m
2% MAEEBEEFN KA A% (BE
—E-TFENAZTHLENER 44%) - E
FlRgEme T ERAANSEEHEREER
EERIA B Z R AEGEERERE BN
FETE

FIBREBEA 2 a4 13218500008 7T « %
BeaMmEE 2 ERBERZ 215600008
TCREUB &R BT B 2 8] 2 Y % 49 56,380,000 7
TR RSB ZEREEEL /252100007 T
(B2-_Z-ZFAR=ZFTHLEAEA H
81,380,000/ 7T) B & F R EA 2 69% °

37



TACK FIORI INTERNATIONAL GROUP LIMITED
Interim Report 2011

Other Information
Bt 0 &

Capitalised term used herein shall have the same meaning as these defined in the circular
of the Company dated 28 June 2011, and the announcements of the Company dated 13
July 2011, 26 July 2011, 2 August 201 I, 3 August 201 | and 8 August 201 1.

All the Resumption Conditions as set out in letter from the Stock Exchange dated 26
May 2011 have been satisfied and fulfilled on 5 August 201 I. Furthermore, the Cayman
Scheme and the Hong Kong Scheme (the "“Schemes™) became effective on 5 August 201 |
and the Provisional Liquidators were discharged on the same date. All the transactions

contemplated in the Restructuring Agreement have been completed as at 5 August 201 I.

Trading in the shares of the Company has been suspended since 9:30 a.m. on 30 July
2008 (“Suspension”). As all the Resumption Conditions have been fulfilled, an application
has been made to the Stock Exchange for the resumption of trading in the New Shares
on the Stock Exchange with effect from 9:00 am. on 9 August 201 | (“Resumption”).

Apparel retailing business

Due to the insolvency and winding up of all the subsidiaries engaged in manufacturing,
ever since the Suspension, the Group has only been able to rescue and maintain its
apparel retailing business under a brand name “XXEZZ" in the People's Republic of China
("PRC).

XXEZZ has specialised in women's and men’s casual wear in the PRC since its
establishment in 2002. XXEZZ positions itself in the mid-range and mainstream market
targeting young adults aged from 18 to 35. The product line of XXEZZ includes T-shirt,

pullover, knit wear, sweater, skirt, jacket, cargo pants, jeans, skirt, etc.

As at 30 September 201 |, the Company's XXEZZ products are sold through its 59 self-
operating stores and 4 authorized retailers, amongst which 46 self-operating stores and
4 authorized retailers are established after Suspension and 2 self-operating stores are
established after Resumption. Those stores are located in 9 provinces in the PRC covering

12 cities such as Beijing, Shenzhen, Tianjin, Xian and Haerbin in PRC.
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Luxury goods and accessories retailing business
On 30 August 2011, the Company entered into an Agreement to acquire the entire
issued share capital in Z & Z International Limited (“Z & Z") (the “Acquisition”).

Z & Zis a retail group offering a variety of products and services including high-end audio
systems, luxury watches, fashion accessories, children’s wear, custom designed antique-
style furniture, as well as professional nail polishing services. Z & Z's retail outlets are
positioned in the prime locations in Hong Kong and the PRC with target customers being

middle to high income individuals.

The Board considers the Acquisition reflects a good opportunity for the Group to diversify
its retail business while certain products offer synergy to the Group’s existing business
which are in the interests of the Company and its shareholders as a whole.

Business strategies

Although XXEZZ was long-established in PRC market and the Group has placed
additional effort to restructure its merchandising and design team, upgrade of store layout
and providing appropriate training to the sales staff. However, the delay in Resumption
has caused negative impact on the image of the Group as well as the brand of XXEZZ. In
addition, the competition remains fierce given the significant number of existing and new

players in the market.

The management is continuing to work on rebuilding of brand image of XXEZZ, stabilizing
the supplier source, adoption of more effective cost control scheme to lower the product
cost, expanding the product lines and strengthening the intemal staff training program.
The management will focus on establishing and expansion of more sales network and
developing more franchisees through (i) locating of suitable location for setting up of
more self-operating stores; (i) seeking regional agents for assisting the development of
new authorised retailers; (iii) seeking for opportunities of co-operation and acquisition
of existing retail network and channel; and (iv) putting more effort on marketing and

promotion, which includes organizing of more trade fairs.

With the additional of sales network and channel through the acquisition of Z & Z, the
management consider there will be synergy effect on both operating and marketing
aspects in retailing business. And the growth of the retail business of the Group could
be further enhanced and boosted through further acquisition of existing sales network if

opportunities arisen.
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There was no contract of significance to which the Company, its holding company,
subsidiaries or fellow subsidiaries was a party and in which a director of the Company had
a matenial interest, whether directly or indirectly, subsisted at the end of the period or at

any time during the period.

As at the date of this report, the Board comprises five executive directors, namely, Mr.
Chiu Siu Po, Mr. Liu On Bong, Peter, Mr. Chan Chak Kai, Kenneth, Mr. Wan Wai Hei,
Wesley and Mr. Au Wai June and five independent non-executive directors, namely, Dr.
Leung Shiu Ki, Albert, Mr. Robert James laia Il, Ms. Lam Yan Fong, Flora, Mr. Yau Yan Ming,
Raymond and Mr. Miu H., Frank.

The Board has approved the unaudited condensed consolidated financial statements
of the Group for the six months ended 30 September 201 1. The Board considers
that the said financial statements have been prepared in conformity with the generally
accepted accounting standards in Hong Kong and the amounts reflected are based on
the best estimates and reasonable, informed and prudent judgment of the Board with an

appropriate consideration of materiality.

The Company's share option scheme was adopted on || April 2002 (the “Share Option
Scheme™). During the period under review, no shares options were granted. And there
are no outstanding options as at 30 September 201 .

As the scheme mandate limit of the Share Option Scheme was last refreshed on 21
April 2005 and the existing share structure of the Company is different from that before
the Suspension, the Directors consider that it is in the interest of the Company and the
Shareholders as whole to refresh the scheme mandate limited to the 10% limit provided
under Chapter 17 of the Listing Rules so as to provide the Company with the flexibility
of granting share options under Share Option Scheme and to provide incentives to, and
recognize the contributions of, the Group's employees and other selected grantees (the
“Proposal”). For details of the Proposal, reference is made to the Circular of the Company
dated 7 September 201 I.

On 30 September 2011, the Proposal for refreshment of scheme mandate limit of the
Share Option Scheme was approved by shareholders at the annual general meeting.
The directors were authorized to grant options under Share Option Scheme up to the

refreshed limited.
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The condensed consolidated financial statements of the Company for the six months
ended 30 September 2011 have not been audited, but have been reviewed by the
Company's Audit Committee and the Company's auditor. The Audit Committee
comprises the three independent non-executive directors of the Company. The primary
duties of the Audit Committee are, amongst other matters, to communicate with the
management of the Company; and to review the accounting principles and practices,

internal control, interim and annual results of the Group.

The Company established the remuneration committee (“Remuneration Committee”)
in August 201 1. The primary duties of the Remuneration Committee are to review and
make recommendation for the remuneration package of directors and senior management
of the Company. The Remuneration Committee comprises one executive director,
namely, Mr. Au Wai June, and two independent non-executive directors, namely, Mr. Yau
Yan Ming, Raymond (Chairman of the Remuneration Committee) and Mr. Robert James

laia II.

For the six months ended 30 September 2011, neither the Company nor any of it
subsidiaries purchased, redeemed or sold any of the Company’s listed securities.

There will not be a payment of an interim dividend for the six months ended 30
September 201 | (six months ended 30 September 2010: Nil).

The Company's code on corporate governance practices was adopted by reference to the
provisions of the Code on Corporate Governance Practices contained in Appendix 14 to
the Listing Rules (the “CG Code”). However, due to the severe financial difficulties of the
Group before the Resumption and the appointment of the Provisional Liquidators who
was discharged during the period, the Directors are unable to comment as to whether
the Company has complied with the CG Code throughout the six months ended 30
September 201 1.
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But after adoption of reviewing and rectifying procedures on the compliance of CG Code
since Resumption, none of the directors of the Company is aware of information that
would reasonably indicate that the Company was not in compliance with the CG Code
as of the date of the reporting, except that the Independent Non-executive Directors
were not appointed for specific term. In accordance with the Provision 84 of the Articles
of Association of the Company, at each annual general meeting one-third of the Directors
for the time being (or, if their number is not a multiple of three, the number nearest to
but not less than one-third) shall be retired from office by rotation provided that every
Director shall be subject to retirement at an annual general meeting at least once every

three vyears.

The Company provided an undertaking to the Stock Exchange on 5 August 2011 that it
will (i) appoint an independent professional advisor to conduct follow-up reviews on the
internal control procedures of the Group within 6 months from 9 August 201 |, which
is the date of Resumption; and (ii) disclose the review results in the subsequent financial
reports of the Group.

The Company engaged Graham H.Y. Chan & Co (“Graham”), an independent
professional accountants firm to perform follow up review of the internal control systems
of the Company and its major subsidiaries (the “Systems”) on 4 October 201 |. “Internal
Control and Risk Management — a Basic Framework” issued by the Hong Kong Institute
of Certified Public Accountants (“HKICPA™) was applied as criteria for evaluation of the
effectiveness of the Systems. In accordance with the Report of Factual Findings issued
by Graham on 29 November 201 |, appropriate remedial actions had been taken by
the Group for all control deficiencies found in previous intermal review report issued by
Graham dated 16 June 2009, except that Independent Non-executive Directors were not
appointed for specific terms. No new control deficiency was found. Such non-compliance
with the Code of Corporate Governance Practices under the Listing Rules had been

disclosed in separate heading under “Code on Corporate Governance Practices”.
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The Company has adopted the Model Code for Securities Transactions by Directors of
Listed Issuers set out in Appendix 10 of the Listing Rules (the “Model Code”) as the code

of conduct regarding securities transactions by the Directors.

To the best knowledge of the Directors, after making reasonable enquiries, all the existing
Directors have complied with the required standard set out in the Model Code during the
six months ended 30 September 201 I

As at 30 September 201 |, apart from the details as follows, the Directors and chief
executive do not have any other interests and short positions in the shares, underlying
shares and debentures of the Company and its associated corporations (within the
meaning of Part XV of the Securities and Futures Ordinance (“SFO")), as recorded in the
register maintained by the Company under Section 352 of the SFO or as notified to the
Company and the Stock Exchange of Hong Kong Limited (the “Stock Exchange”) pursuant
to Model code.

Long position in ordinary shares of HK$0.10 each of the Company
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e R EADNAERTT
EEns g6 EBR#E BREBDL
Au Wai June Beneficial owner [,104,000 0.05%
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As at 30 September 201 I, the register of substantial shareholders maintained by the
Company pursuant to Section 336 of SFC shows that the following shareholders, other
than a Director or chief executive of the Company, had notified the Company of relevant
interest and short positions in the shares or underlying shares or debentures of the
Company which would have to be disclosed to the Company and the Stock Exchange to
Divisions 2 and 3 of Part XV of the SFO in the issued share capital of the Company:

Long position in ordinary shares of HK$0.10 each of the Company

R-Z-—%hA=+0 BAATRESE
S RHERIE DR FERRER
BER - THRREELARARETRA
BRMNEAREANEBRHERERAR
BHIBMRDLES T HEREFE RS
EOSXBERIPBARLA AR R
BB 2 ROAR ¢

ARNREREABETEBERZHR

Number of Issued Percentage of the
ordinary shares and Issued share capital
Name of shareholder Capacity underlying shares held of the Company
FECRTEER EADFE BT
RREE/E8 Ly REEROEE BREAFDL
Fidelitycorp Limited (Note I) Interest in a controlled corporation 875,000,000 38.07%
(HF&ET) (as trustee for Moon Light Trust)
REEE
(& B Moon Light Trust Z {5 5EA)
Moon Light Investments Group Limited Interest in a controlled corporation 875,000,000 38.07%
(Note 1) REBEEE R
(HFEED
Radford Developments Limited (Note 1) Beneficial owner 875,000,000 38.07%
(HEED) EalAA
Yu Man Fung Alice Beneficial owner 161,061,160 701%
TXR EalAA
Tower Victory International Limited (Note 2) Interest in controlled corporation 131,528,000 5.72%
(Ff&E2) RRAE 2
YL H (Note 2) Beneficial owner 131,528,000 5.72%
(FfEE2) EalAA
Notes: TER

[. The 875,000,000 Shares held by Radford Developments Limited comprises 675,000,000
ordinary shares of the Company and HK$20,000,000 convertible bonds issued by the
Company which can be converted into 200,000,000 ordinary shares of the Company. The
issued share capital of Radford Developments Limited is wholly owned by Moon Light
Investments Group Limited, which in turn wholly owned by Moon Light Trust. Fidelitycorp
Limited is the trustee for Moon Light Trust.

2. Theissued share capital of Tower Victory International Limited is wholly owned by L 5.
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