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FINANCIAL INFORMATION OF THE GROUP

Namefiype of legal cutity

BB LGE
W

Wanyou Fire Engineering
Group Company Limited/
limited liabitity enterprise

R el DR R R
figl & AR A
Sichan Wan Shan Fu
Special Fire Equipment

Place of
incerporation

PR

PRC

Issued and
paid up capital

Regisizred capital of
R3MBS0.00,000

Regiskered capital of
RMBE.IHINU00

Percentage of
ownership interest
afiributable

to the Company

1605

100

Prinelpnd
activities

Provision of fire
preventivn and
lighting system
instalation services
and maintensnce
sefvices

Praduction amd
sule of fire
preverition and
lighting equipmem

Manufacmeing Co.. Lids
limited liability caterprise
Nore: (1) Shares held direeuly by the Company.
The ithove table lisks the sabsidiaries of the Compawy which, in the opinion of the ditectors, prircipally affected the results
or asseis or Hubilities of the Group, To give details of other subsidingies woold, in the opinin of the dircctors, result in

particulars of excessive lenglh.

The following table shows information of 2 subsidiary that bus nen-comralling interests ("NCI'§ matertad to the Group. The
sutnmarised finaneisl information fepresents amounts before imer-company efiminations,

Name Sichoan Morita
2014 2043

Principal place of hasiness/Coumtry of incorporation PRC PRC
% of ownership imerest held hy NCI 3% 5%

RALE 06 KMBO0G
Al 3 Decemler:
Nor-current assets 13,452 14,536
Current hssets 421,978 306 0035
Current liabilities (285,572 (195,505)
MNet assels 219,808 213,230
Accumulated NCI 54,723 33,079
Year ended 31 December;
Revenae 314).035 273.876
Prafil 6,573 23,319
Tuotal comprehieusive itcome 6,573 22,319
Prafit wllocaed 10 N ad4 5,580
Net cash used in operating wctivities t7,502) {6,976)
Net cish genersted Fromf{used in) tovesting avtivities 10,566 (12,335)
Net cash penerared fromftased in) financiag activities 15,000 {5.000)
Net inerease/(decrease) in cash and cash equivalents 18,064 (2:1,303)
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L8

At 31 December 214, the Bank snd cash bafances of the Group's subsidiaries in the PRC deaomimuted in Reaminbi
FRMBY amoutied o RMB 70688000 (2013 RMB128.375.000). Conversion of RMB into foreipn correncies is subject to
the PRC's Foreign Exchange Control Resutarions and Administation of Settlemant, Sate and Payment of Foreigns Exchange

Regulations.

INVESTMENTS 1N ASSOCIATES

Group

2014 2013
RALR 00 RMB OO0

Unlisted investments:
Share of pet ussets #2,732 56,350
Goodwill 23 6,340
43,963 62,890
Tmpaicrent losses {nete) (43,864) (59.681)
9% 3209

Nater  The change in the balance of the impairment losses represented the disposal of centain associates during the year, No
impairment foss was made for the year.

Detoils of the Group's associates at 31 Decenber 2014 are as follows:

Paid up Percentage of
Place of registered ownership
Nameftype of legal endily incerpnraiion capital interest Peineipal netivitles
i Fal R (R PRC RMBS,O00.00 454 Production and-sale
AR af fire suppression fuam
Beljing TWT International Techniead
Car,, Lidflimited fabitity enterprize
B R b A PRC RMBS.0O0D 0% Production and sate
Sichuan Shenjise Fire Techuology of fire prevention and
Co. Eud., ("Sichuan Blieajian”)/ lighting equipment

limired liability eiterpeise

The following table shows informsion of the associate that was material w the Group for 2003, The ssociile was weconnied
for in the consolidated finuncisl statements wsing the equity method. The summurised Dnaictal information presented was
based on the HKFRS financial statements of the assogiate. The associale was disposcd of in 2014, The directors do not
consider the rematning assoviates are materizl to the Group for 2014 and 2013,

Nime of the assaciate : MM EREE TR L A

: Furhau Huaan Fire Fagineering Co.. Lid ¢"Fuzhow Huaan™)
Principstl place of business/Place of incorporation : PRC
Principal activities : Provision ef the fire prevention and fighting system

installation seevices and mintenance service

Percentage of savnership interasts : 05
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Al 31 December:
Nonm-cuirent assets
Currem asseis

Curremt liabilities

Net ljabilities

Group's shure of net assets
Goodwill
Impairment loss

Gronp's share of carrying amount of inferests

Year ended 31 December:

Revenue

Loss from continuisg operations and 1otal compreheasive income
Loss not recognised by the Greup

Fuzhou Huaan
2013
RMEB OO

288
11,339
(15,084)

(3.457)

2,997
(2,997)

(2941%)
32,592
1,382

‘The following rable shows, in aggregate the Group's share of the amounts of all individually immaterial associates that are

accounted For using the equity method.

AL 31 Devember:
Camrying amhounts of interesis

Yeur cipled 31 December:
Lozs from cantinuing operalions

Tonl comprehensive income

2014 2013
RE 000 RMG'HO
94 3,209

208 861

208 s6l

The Group has not recognised loss for the year amounting w RMBE4L000 ¢2013: Nil) for Sichuan Shenjian. The sccumulated

lsssey nol recognised were RMBSLOM (201 3: Nil).

AL 31 December 2084, the bank and cash balsices of the Group’s associntes in the PRC denominated in Reniabi amounted
to RMBLIFTS,000 (2013: RMB7.540000), Conversion of BMB jnto foreign currencies is subjeet to the PRC™s Foreign
Exchange Control Regulations and Adminisiration of Settfemen, Sule and Payment of Foreign Exchange Regulations.
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During the year. the Group disposed of all the equity interests hedd in the Yollowing associates:

Percentage of

Mame : swnership interest Principal wetivilies

EH R TR SR 405 Provision of fire prevention and fighiing system
Fuzhou Huaan Fire Engineering Co., L. instullation services smd mainlenance services
AR EIRA A 495 Investment holding and development of netwark
Profit Top Global Limited based monitoring system for [ire prevention and

fighting syslem and operation of remote
Automatic imonitoring ceaire

- L A AT 4 R ] 0 Production and sale of fire prevention and
Shunghal Kidde Fire Fighting Co.. Lid. fighting equipment

The transsetions have restlted in the recognition of a gain in profit or loss, calculated as follows:

w4
RMEODD
Proceed of disposal 3483
Less: carrying smoum of the invesiments in associates al dite of disposal {2,402)
Gain on disposal of associates 552
———————
INVEINTOREIES
Inventories represent fire engines and fire prevention and fighing eyuipment,
Group
2014 2013
RMB'GOG RAME'O00
Raw materials 31635 33,763
Wuork i progress 38,700 44,271
Finished gaods 97.367 36,166
lak,702 154,200

The above inventories are stated at bower of cost und net realispble valoe,
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26,

TRADE AND BILLS RECEIVABLES

Group
2014 2013
RAIB (00 RATB O
Trade aad bills receivables 227,694 706,967
Less: Allowsince for bad and duubtful debis {17,385) (2890416)
210,106 417,921

The Group allows un averase credit period of 30 days o 186G duys 1o s trade eostomers. Before accepting any wew
customer, the Group wili internally assess the credit quality of the potential customer and define appropriste credit limits,

The aging anabysis of trade and bills recetvables, including those classified as part of the disposal group held Tor sale, based
on the iavoice date, ner of allowance for bad snd doubifuf debts, is as follows:

Group
2014 13
RAIB 000 RMEB'000
0 — 90 duys 92,479 160,797
Y1 — 180 days 103,551 55,133
181 — 360 days 87120 57,279
Qver 360 diys Jt.50Y {44,712
134,719 317921

Apart Trom trade and bills receivables amounted to RMBISO00 (20130 Nil) that was denvmingted in BUR. the carrying
arounit of the Group's trade and bills receivables a1 31 Pecember 2014 and 2013, including those classified as part of the
disposal group held for sale were all denominated in Remninbi.

As at 31 December 2014, wade and bills receivables. including those classified as part of the disposal group held for sale,
of RMBITLO63.000 (2013 RMBIYE333.000) were past due bur not impaised. These relate w a number of independent
customers for whom there is nn recent history of defanit, The aging snalysis of these trade and bills receivables is as

follows:
Group

2014 2013
RIS 000 RMB OO
91 — 180 duys 35,974 17.176
181 — 364) days 87.120 §7.279
Over 36t days 51.569 116,878
174,603 191,333
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Reconciliation of allowince for bad sod doubtful debts:

Group
2014 2013
RMB'GOU KA 000
At | January 289.046 171,116
Aflowance for the yesr 1634440 117,615
Amonnts wrilken off (270 -
Disposal of schsidisties {nnte 37) (30,9433 -
-Classilied as disposal group held Tor sale (nore 30; (404, 155} -
Exchange differences 470 (345)
Al 31 December 17.588 289.(H6

The management closely monitors the credit quality of the wrade and bills receivables and considers the trade and bills
receivilbles that were neither past dug nor impaited to be recoverable. Based on she paymeni pattern of the customers of
the Group. trade and bills receivables that were past due but not impaired wefe generally eoltectable as there bas not heen
a significant change in credil guality and loss event of these custopers, Allowance for bad and doubtfu]l dehis recognised
for 2014 and 2013 were on wade and Wik receivables which were either aged vver two years or costomers which had eithgr
heen placed woder liguidation or it severe financial difficuities, The Group docs not hold any colluteral aver these bulances.

27. AMOUNLS DUE FROM/TO CONTRACT CUSTOMERS
Group

2613
Rivf'000

Coiuract costs ingurred plus profits recognised less recogrised losses 1,640,327
Fess: Progress Billings (1,105,375

334,751

T———————
Comprising:

Amounts due from contract cusioners 347,310
Amounts dae to contracl customers (12550

334,751

o ————
The currying value af the wnounts due from/iok contract customers at 31 December 2014 have been clussilied 1o ussets of
disposal group held for salé and liabilities directty ussociated with assets of disposal group held for sale respestively (note
.
28. AMOUNTS DUE FROM ASSOCIATES

The amomnis due from assaciales are unsecured, ilergst-iree and ure due for settlement within [2 months,

-9
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29,

an.

PLEDGED BANK DEPOSITS AND BANK AND CASH BALANCES
Baak balances carry interest ranging from Nl to L33% (2013: K 10 1,335 por anaum,

The pledged bank deposits are muinly to secure banking facilities grunted w the Group and carry taterest at 0.35% (201%:
1.35%) per unnim.

Conversion of RMB tivo forsien camencies in the PRC is subject to the PRC's Foreign Exchange Control Regubuions and
Adnrinistration of Settlement, Sale oud Pavment of Foreign Exchange Regulations.

DISPOSAL GROUP HELD FOR SALE

Ay disciosed in note 14, the Group eatered into the Disposal agrecment on 27 February 2043 o dispose of & group of
subsidiaries: Eoyal Asset. Fushou Waayouw, Wanyow Enginecring and Choanviae Engineering. Loyal Asset is the holding
compuny of the other three subsidiaries 10 be dispused of. Fuzhou Wanyou is enguged in the production and sale of fire
prevention and fighting cqkipment. The production line of which, howaver, has ceased to aperate at the end ol 2012 and
since then, it generated minimal amoumt of revenue onfy from clearance sale. Both Wanyou Engincering and Chuanxizo
Enginecring are enguged in the provision of installstion and maintenance of fire prevention and fighting sysiems services.
‘The Group will cesse to provide such services upon completion of the Disposal. Subject to the satisfaction of certain
conditions precedent. the Disposal is expected to be completed in the first alf of 20145,

The consideration for the Disposal is expected 10 be RMB30,000.000, The nat assets value of the Tour subsidiaries 1o be
disposed of have been impaired with referenes w ihe consideration and accordingly, impairment losses of RMESR)746,000
hisve been recognised for the year. The assets and Habilities of the subsidiagies w be disposed of hove been classitied as
disposul group held for sule and are presented separately in the consolidited staement of financial position,

The major clusses of assets and liabilities comprising the disposal group frefd Tor sale at 31 December 2014 are as follows:

2014

RARO00

Retention receivithlas 329
Teade und bills receivables 528,768
Allowance tor bad and doubtful debis (404,133)
Anipunts die from coniract cuslomers 247,926
PMledged bank deposits H90)
Bunk und cush halances 38045
Assers ol disposal group held for sale 411,573
Trude and other puyubles (333,993
Asmosnts dae fo cordract cusloners {21,2442)
Current tax Jiabitivies (2,103)
Deferred tax fiabilities (nore 33} (4.233)
Liabifities direelly associated with ussets of disposal proug held for sale (361.373)
Net ussets of disposal group held for sale SLO0G
ottt A
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The disposdl group held for sale a1 31 Devember 2013 was in respeet of the disposabs of certain subsidiaries and assoctates
pursua 10 the resolution of the Bourd of Directors of the Company on 30 December 2013, The disposals of all the
subsidiaries and associates concerned have been completed during 2H-E, The caleulation of the gain on dispesal have heen

disclosed in uote 37,

The major classes of assets and liabilitics comprising the disposal groap held for sale at 3 December 2013 are as follows:

Properiy, plant and eyoipmem
inveshment properties

Prepuid fand tease payments
Baok and cash balanees
investments in nssociates

Assets of disposal group Beld Tov sale

Trade and other payables
Adnounts due to non-coatrobbing interests

Liabilities dircetly nssociated with assets of disposal group

held for sale

Net assets of disposal group held for sale

TRADE AND OTHER PAYABLES

Tricie payubles

Aceruéd charges

Receipts in advance

Value wdded tax, sales tis apd viher levies

2013

RMBO00

13,752

38,700

;3

24,855

77,820

(28,020)
(6.1184)

(34.104)

43716

L

Group Company

2054 2013 2044 2013
RALB OG0 RALE 000 RMB tith) RAIR000G
84,442 12 {106 - -
43,603 292,644 3,336 3,272
123,916 46.539 - -
3002 25,133 - -
257,025 66,392 3,356 3,272

—_—
I
fre
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The aging analysis of trade pavables, nefuding those classiiied as part of the disposal group held for sule, basad on the date
of receipt of goads, s as follows:

Giroup
264 2013
RMIB'O00 RAIRDOG
0= 30 days J1.678 33,752
30 - od cdays 13,754 13,042
6 — 90 days 14,239 7473
Crver 90 days 35,8326 30,268
101,497 104,535

The carrving amoant of the Group's trade payables. including those chassitied as part of the disposal group held for safe, are
denominated in the following currencies:

Grougp
2014 2013
RMB'000 RAIE 000
Usn - 3]
EUR - 219
RB HH 497 104,350
L AGT 104,535

BANK BORROWINGS

Group
2014 2013
RATT GO RMB'O00
Bunk losins, unsecuret 100,000 50,000

At 31 December 2084 and 2013, the Group’s bank bemowings were all depominated in Renminbi and were due for
settiement within 12 months (shown under eurrent Habiities).

The baak Toans were gusranteed by certaks subsidiaries of the Company.

The avernge interest rales av 31 December arg as folows:

2014 213
Bunk loans 6.67% 6. 79%.

The interest rates for the hank loans outstanding m 31 December 2014 were armanged at FIOG w0 1168 (2013 110% 10

§16% of the benchmark interest rte as stipulated by the Peaple’s Bank of China and expose the Group 1o cash flow interest
rite sk,
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33.

34,

DEFERRED TAX LIABILITIES
The followiag is the deferred ax Rabiities recognised, and movements thereon:

ProfHl recognition
of installation

coniracts
Rtz 000
fnae)
AL | January 2013 2,351
Charge 10 the profit or loss {or the year 311
At 31 December 2043 and | January 2014 2692
Charge to the profit or oss for the year 1541
Classified as habitities directly asseciated with assels of
disposal group held for sale (pore 38 (+.233)

At 31 Decentber 2014 -~

Nore:  The amount represents the temporary differences arising on the profit recognition of installation contracis between
HEKFRSs. in which revenue and costs ol iastaflation contracts are reeognised in the consolidated statement ol prodit
oF fass and other comprehensive tuconie by reference (o the stage of completion of the contract activities, and the
taxable inconie of the PRC subsidisries which recognise revenue of installation costracts upon contpletion.

AU 31 December 2004, the Group has unused tax losses of RMBSE4,853.000 (2013: RMBIOL700L,000) avaitable for
offset apainét future profits, Mo deferred tax asser has been sevognised in respeer of the voused tox losses dug o the
unpredictability of future profit steeams. Ineluded in unrecopaised fax losses ave losses of RMB3,743,000 that will expire
from 20135 to 2019 {2013: RMB3 1699000 expire {rom 2011 v 2018). Other tax Josses may be earried forward indefinitely.

Al the end of the reporting perind, the aggregate amount of wmporary differences assoctared with undistributed earnings
of snbsidiaries for which deferred 0% linhilities have not been recogmised is RMBISOGIS.000 (2003 RMB232716,000),
Nov fisbility Bas been recognised in respect of these differenses beeuuse the Group i jn g position to vontrol the timing of
reversal of the tenpurary differences imd it is probable that such differénces will not be reversed in the foresessble futave.

SHARE CAPITAL

Number of shares Amount
HED o0
Autlrised:
Shates of HKDOOT (2013 LEKDD.OT) each
Al 1 Japuary 20013, 31 Decamber 201 3,
1 Janry 2004 and 31 December XH A 1O, 000,006,000 163,000
1ssued and fully paid:
Shares of HKDOO! (2013 HIRDOOD) cach
At 1 fanuary 2013, 3] December 213,
1 January 2014 and 31 BPecember 2014 2,855 000,000 IRAR
MV
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2084 2013
RAIE 000 RAB OO
Shown in the consolidutied financial siatements as 30,168 20,168

The Grioup's ohjectives when managing capital are to safepuard the Geoup's ability to continie as # goirg concern and 1o
nxindse the retura 1o the sharchatders throigh e optimisation of the debt and equity balance.

The capital structure of the Group consists of debt, which are mainfy the bank borrowings disvksed in note 32 to the
finaneial statements, and equity attributable o owners of the Company, comprising issued share capital und reserves
incleding retaired profits.

The dircetors review the capital sirecture on o regelar hasis, As pan of this review, the directars take into consideration the
cost of capital md the rsks associated with sach class of capitali Based on recomimendinions of the disectors, the Group
will balance its overall capital structure theaugh the payment of dividends wnd new share tssues as well as the raising of new
debts or the repayment ol existing debts,

The externally imposed capital requirement §s that for the Company to maimain its Hsting on the Sck Exchange @t has to
have a public float of af least 25% of iis issued shares throaghout the year. The Company was not informued of any change i
its shareholdings that would lead 1o its non-compliance with the 23% Hanit throughout the year,

SHARE OPTION SCHEME

The sharchotders of the Company adopicd a share option scheme on 29 May 2009 (the “Scheme™) in replocement of the
ald share aption scheme, whick bad been in effect bafore the Company transfecred the listing ol its shares from GEM to
Main Baard of the Stock Exchange on 6 October 2008, Options gramed but anexercised under the old shore option scheine
romaingd vikid and exercisabie with their terms of issue, The Scheme shall be vabid and effective until the close of basiness
of the Company on the date which falls ten yeass sfler the dute of mdoption, alter which period no Turther options wil} be

grunted.

Subject to the condition that the okl number of shares which may bie issued upon the exercise of all cutstanding options
prsmted and yet to be exercised under the Scheme and any other schemes of the Company nist oot exceed 30% aof the shares
of the Company in issue from time o time, the total nuber of shares in zespect of which options may be gramed under the
Scheme when aperegased with uny shares subjoct o any other schemes must not exeeed 10% of die shares of the Compiny
as al the date of adoption of the Scheme, i.e. 283,500,000 shares of the Company, witheut prior approval of the Compuny®s
sharcholders, The number of shures in respeet of which vptions may be graned to any individual in aggregate within any
12-menth period rwst not exceed 14 of the shares of the Company in issue. withowt prior approval of the Company’s
sharcholders. Options granted ta substantal sharcholders or independent non-executive directors in any one yenr exceeding
0.1% of the Company's shares in issue and having in aggregste vilue in excess of HKDSOM0.000 must be approved by the
Compiny™s shurehoiders.

Options granted must be taken up within 21 days of the Jag of gram, upen paymeat of HKDT per each grant sansaction,
Options may be exercised @l any time from the dute of asceeptance of the share options e such dute a5 determined by
the Board of Directors but in wny event not exceeding 10 years. The exercise price is determined by the direciors of the
Company and will not be Jess than tee highest of the closing price of the Company s shares o the date of graot, the average
closing peices of the Company s shares for the five business days imnuedintely preceding the date of grant and ihe nominal
vithie of the Comgpuany’s shares,

1-54




APPENDIX 1 FINANCIAL INFORMATION OF THE GROUP

36.

Details of the options pranted are as follows:

Number of shares issnable under the optlous

iraated and

uutstanding ai
1 Jarmary 2013,
3 Decenther 2613 Espired Granded and
Exeeehsible and during sutstanding at
Granter Capacity Date of grant period Evxervise price [ Jamuars 2014 the year 3 December 2034
fIsH
Me. fiang Qing Director 13 May M 23 May 2004 10 044 RN AEES] ROTLCITEL] -

24 May 2004
Al putstanding options granted by the Compzay have heen expired during 2014,

Save as disclosed ubove, there were no optiohs granted. exercised. cancelled ur lapsed during the year ended 3] December
2014 (26043 Nilj

RESERVES
{u) Group

The wmounls of the Group's freserves and movements therein are presemted in the consolidmed statement of prolit or

toss and other compreliensive income and consolidated studment of changes in equity.

137} Company

Share Capital Exchange Accumulated
premiym reserve reserve fusses Total
RAB OO0 RAME'OUO RME 00U RMB (100 RMB 00U

iNore (i) {Nerte (vF)}

At b Janunry 2003 616,363 120607 (31.342) (114,208; Y9420
Tolal comprehensive
income tor the year - - - (5,803 (5,80%)

At 3] December 2613

unl § Jonuary 2004 i, 361 110 607 (33440 H200HY 093,615
Total comprehensive

income for the year - - - (26,663) {26,663)
At 3 December 2004 646,363 170,607 (3.342) { 146,676} 666,952
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e Nature &nd purpose of reserves
(i) Spevial reserve
The special reserve represents the difference between the nominal value of e shures of the sequired
subsidiuries sud the neminal valie of the Company’s shares issued {or the acquisitivd vader the group
rearganisation.

{éi) Capital reserve

The capital reserve represenls the share premivm arising from the issue of shares of a subsidiary to the
investors vader the group reorganisation.

{Fif) Statwtary surplus reserve

Pugsuanst 1o the articles of asseciaton of the group eniilies established in the PRC, the relevant group
entitics are required to appropriate 10% or an amount 1o be determined by the directoss of their respective
profits after tax in accordance with 1he redevant PRC accounting rules and financial regulations before any
disuibution of dividends 10 equity holders each year to the stssuwtory surpius feserve until their balances
reach 30% of their respeetive registerad capital. In normal circumstances, the statatory surplos reserve shalf
onky be used for making up lodses. capitalisation into capital wid ¢xpansion of their rexpective production
fucilities and operations.

fivl Sratuwtory public welfure fumid

Purstzal 1o the aticles of association of the group entities estblished in the PRC, the relevunl group
emitiey dre required to appropriswe from lleic respective profits ofter tax a the rate of 5% to 10% or an
umount t be determined by the directors o the statetory public welfare fund. The statuory public welfure
Fend can enly be nitlised on capital iteems for employees’ coliective welfare. The statutory public wolfase
fund forms part of the equity and is poa-distribotable odrer than upon liquidation,

{v) Suirutory riserve fiod
in aceardunce with the Law of the PRC on fereign enterprises. wholly Foreign-owned enterprises arc
requited (0 transter an gmonnt of oot less than 0% of their respective profits afier @x o the sfatutory
reserve fund, which may be used for making up prior year losses, i any, and for capitalisation into capital,
(vi Exchange reserve
Group
The exchange reserve comprises all foreizn cxchange differences arising from the teanslation of the
fingncial statements of forcign pperatons. The reserve is deatt with in accordance wilk the accounting
podicies set out in note 3ie} to the financial siatemenis,

Company

Exehange reserve of the Company arose from the chunge of the functionat cerrency of the Compuny from
HET to RMB in prior years,
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37.

DISPOSAL OF SUBSIDIARIES

The Cronp entered iafo theee ngrecments in March 20144 1o dispose of ali die equity imterests held in the following three

subsidiaries:

Nume of subsidiary

AL 1B T TR
Chengdr Altied Best Hotel
Ca,, Lde

B R B G RE SR
HER A A

Fujian Ascan United Aquatic Products
Investment Management Co.. Lud.

Tang Shing Trade Development
Company Lintited

Percentage of ownership
inferests held by the Group

{40

| (e

3%

Principal activities

Operation of a guest house

Production und sule of fre prevention and
fighting eguipmenl

Teading of fire engines and fire fighting

snd rescue equipment

Tiie net assets ol the (hrée subsidiaries disposed of at the dite of disposal were ax follows:

Property. plant and equipment
Envestment properties

Prepaid land lease payments

Trile and bills receivables
Allowance tor bad wnd doubifie] debus

Prepayments. deposits and otlier receivables

Bank and cash balances
Trade and oller payables

Amaunts due to non-controlling shareholders

Met assels dispoxed of
Non-comrotling interests
Release of exchange reserve

Chun on disposal of subsidiaries
Total considenitiog

Salisfied by:
Cush consideration received
Cash consideratioa receivable

Net cash inflow arising on disposal:
Cash consideration receiveil
Bank and cash balanees disposed of

2014
RMB GD0

13,752
38,700
313
30,943
(30,943)
8,074
12014
(27,540)
(6,189)

30422
24,900
{4,473

59,849
2461

62,310
o ———

436
40,874

62,3140

21,436
(12,114}

9,322
——————
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CAPITAL COMMITMENTS

At 31 Pecember 2014, the Group™s capital commimments are as follows:

2014 2013
RMong RMB'060

Property, piant and equipment
Contracied for bat net provided fur £7.677 9,306

The Company had no vapital commitment at 31 December 2014 {20E3: Nilh
OPERATING LEASE COMMITMENTS
As lessee

At 31 December 2014, the total Fuure minimum Tease payments under non-cancellable operating leases are payable as

follows:

Group Company
2014 2013 2014 2013
RMIZ 0 RME QDO RAIR GO0 RMB OGO
Within one year 431 4,789 442 739
tn the second w fifth year inelusive - 20810 - 431
After five yeirs - 13,503 - -
451 D 442 1,170

- -

Operating lese payments represent rentads payable by the Group for certain of its premises, offices and staff quariers,
Length of the leases ranged from siv months to theee years and rentals are tixed over the lease ferms and do not include
cantingent rentals,

As fessor

Al 31 December 20044, the total future minimum fease receipts gnder non-cancetlable operating leases are receivable as

folbows:
Group Campany
2014 2013 2014 2013
RMB'0O00 RMB 000 RMEB 000 RME'000
Within one year 253 8345
In the second to fifth year inchusive - 49 -
Alter five years - 17,105 - -
253 33,399
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40.

41,

42,

RETIREMENT BENEFIT SCHEMES

The proup entitics aperating tn the PRC participate in & skate-managed retirement benefit plan operated by the goveriment of
the PRC, All elisible PRC employees are emtitied to an anaual pension equad 1o o fixed pordion of their ending basic saburics
at their retirement dates. The Group is required to make specific contrilinions o the retirement schemes at sates ranging
from 185 0 22% {2013 18% 10 2240 of the basic salary of its eligible PRC employees and have no further obligation
for post-retirement benefils beyond the anmual contributions made. Pursuant to these amangements, the retirement plan
conrtributions incwred for the year ended 31 December 2014 mmounted o RMBEISS000 (2013 RAT,204,000),

In accordence with the relevant mandatory provident fund faws and reguistions of Hong Kong. the Group operates a
Mandatory Provident Fund Seheme {("MPF Scheme™) for all qualifying Hong Rong smployees. The assets of ihe MPF
Scheme are held sepurately from hose of the Group in funds under the control of an indepemdent MPF service provider,
Under the rules of the MPF Scheme, the emplover and its employees are each required to make contributions to the MPF
Seheme At rates specidted in the rufes. The only obligation of the Grouip with respect ta the MPF Scheme is o make the
required contributions under the MPF Scheme, The retirement benefits schemie contributions arising fvom the MPF Scheme
charged to the consolidated statement of proiit or loss and other comprehensive income represer contribulions payabie to
the funds by the Group at rates spevificd in the rules of tle MPF Scheme. Doring the year ended 31 December 2014 the
Group made to the MPF Scheme contributions amoenting to RMBTZ.000 {201 3: RMB72.000),

RELATED PARTY TRANSACTIONS

) In addition 1 those relatzd party transactions and balunces disvlused ¢lsewhere in the finaacial statements, the
Group hud 1the following transactions with jis refated parties doring the vear:

014 2M13

RMB Ot Ryt o)

Finished goods purchused from associsfes 533 KRS
Fruished goods purchased from o joing venture - 2,576
Finished poods sold o assockiies 86 42

Interest expenses on amount dae to @ non-coniredling sharcholder - 2

Remad income received from assnciates 33h kX

(h} The key management personel are the directors. The details of the remuneration padd (o them are sot out in wote 15

to the financial statements.
CONTINGENT LIABILITIES

The Group and the Company did not have any signifivint sonfingent liabilities at 31 December 2014 (2013: Nil).
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43,

44,

EVENTS AFTER THE REPORTING PERIOD

Subsequeat so the end of the reporting peried. 1he Group entered into the following agrecments:

)

th)

Acquisition

Ou 27 Febroary 15, the Group entered inle a sales and purchase agreement with a subsidiary of China
tnternational Marire Containers (Group) Coo, B, ("CIMC™) (ihe “Vendos™) te ucquire A7 equity inderests in
Albert Ziegler GmBH ("Ziegler™) tthe “Acquisition”) from CIMC m 4 consideratiun of HKD489 428,572, Ziegler is
a company incorporated i Germany., it and its subsidiaries are principully engaged in the developsient, production
and distsibution of a hrosd range of firefighting and special purpese vehicles, pomps and other Taefighting
eqipment, Tu seltle the considerativa, e Company will dssue o the Vendor 1,223.571,430 new shures of the
Company, which represents 30% of the entarged issued share capital of the Company. Upon completion of the
Acquisition, Ziepler will be scconmtid for as an associate of the Company. Subject io certain conditions precedent,
the Acqulsition is expecied @ be completed in the first hall of 2015,

Disposat

Adso on 27 February 243, the Group entered into a sules and purchase agreement with a third party independem
of 1he Company and its conected persons (as defined in the Listing Rales) (o dispose of i group of subsidiaries
{the “Disposal™) at 4 eash consideration of RMBIDGUONND, The subsidinies concerned are mainly engaged in
ihe provision of instaliation and maintenance of fire prevention and fighting system services. Suhject o certuin
conditivns precedent, the Disposs! is expected te be completed in the first half of 2015,

APPROVAL OF FINANCIAL STATEMENTS
The fingncial statements were approved snd suthorised for issue by the Board of Directors on 20 Mach 2015,
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4, INDEBTEDNESS STATEMENT

Al the close of business on 31 March 2015, being the latest practicable date for the purpose of
preparing this indebtedness slatement prior to the printing of this circular, the Group had total outstanding

borrowings of RMBE§2 million, which were all unsecured short term bank loans.

Save as aforesaid and apart from intra-gronp liabilities, the Group did not have, at the close
of business on 31 Mareh 2015, any debt securities issued and outstanding or agreed to be issued,
bank overdrafts, loans or other similur indebiedness, Labilides under acceptance or accepled crediis,
debentures, mortgages, charges, hire purchase or finance lease commitments, guarantees or other material

contingent Habilities.
3, WORKING CAPITAL

The Directors, after due and carelul consideration, are of the opinion that, taking inte account
the internal resources, the existing available credit facilitics of the Group and the net proceeds from the
Disposal, the Group has sufficient working capital for its present requircments for at leasi twelve months
from the date of publication of this circular in the absence of unloreseen circumslances.

6. MATERIAL CHANGE

On 77 February 2015, Wang Sing {a direct wholly-owned subsidiary of the Company) and the LA
Purchaser entered into the Disposal Agreement, pursuant to which Wang Sing conditionally apreed to sell,
and the LA Purchaser conditionally agreed 10 purchase. the entire equity interest in Loyal Asset at a cash
consideration of RMBAO million {equivalent to approximarely HK$62.5 million). Details of the Disposal
were set out in the circular of the Company dated 27 March 2015,

On 27 February 2013, the Purchaser {an indirect wholly-owned subsidiary of the Company), the
Vendor (an indirect wholly-owned subsidiary of CIMC), the Company and CIMC (HK) {a direct wholly-
owned subsidiary of CIMC) entered into the Acquisition Agreement, pursuani o which the Purchaser
conditienally agreed to purchase, and the Vendor conditionally agreed to sell, the Sale Shares and the Sale
Loan at a considerstion of HK$489,428,572, which shall be satislied by the Company by way of allotment
and issvance of 1,223,571,430 Consideration Shares st the lssue Price of HK$0.4 per Consideration Share
1o the Vendor (or its nominee),

The Directors confirm thal. save as disclosed above, there has been no material change in the
financial or trading posilion or outlook of the Grougp since 31 Precember 2014, being the date to which the
lalest published audited consolidated financial statements of the Group were made up, up (o and including

the Ladest Practicable Date.
7. MATERIAL ADVERSE CHANGE
As at the Latest Practicable Date, the Directors were not aware of any material adverse change in

the [inancial or trading position of the Group since 31 December 2014, being the date to which the lalest
published audited consolidaied financial statements of the Group were made up.
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3. FINANCIAL AND TRADING PROSPECTS OF THE GROUP

Upon Acquisttion Completion, the Group will focus on the production and sale of fire engines and

{ire prevention and lighting eguipment.

Based on the foundation that the Group's fire engines bpsiness has buill in the past 50 years
{include the predecessor of the subsidiary that the Group acquired in 2004 through which it stepped into
the industry) and the strategic alliances established among the Group, Ziegler and CIMC, the Group will
strengthen its fire engines and firetighting equipment businesses through:

iy  enrichment of the product porifolio by strengthening the rescarch and development function;

{(iiy  improvement of the product guality and enhancement of its preduction efficiency and after-
sale services by introducing new and advance production technologies through cooperation
with Ziegler;

(iii) expansion of the market coverage by tapping into the sales and relationship network of
Ziegler and CIME; and

(ivi  potential acquisition of enterprises that will create synergies with the Group’s operations.

Demand for advance and high performance fire engines in the PRC has been incressing. However,
domestically produced fire engines are lagged lar behind their foreign coumerparts for the time being.
To capture the high-end market which is targely occupied by foreign imports, the Group plans 1o develop
and produce series of fire engines that are comparable with the imported trucks in terms of quality and
functions but at relatively low costs and have scarce domestic supply. The Directors expect that such
move would help to expand the Group’s market share and raise its overall sales volume and profil margin
level. The fire engines manufacturing indusiry in the PRC is quite fragmenied with no dominate national
leader. With all these inputs, the Group hopefully would {ead the nationsl market and uftimately to
compete in the global market.
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The following is the text of a report received from the Company’s reporting accoudniond,
PricewaterftouseCoopers, Certified Public Accowtarts, Hong Kong, for the purpose of incorporation in

this circular.

pwe B A A i
28 Ap}‘ii 2015

The Directors
Cliina Fire Safety Enterprise Group Limited

Dear Sirs,

We report oa the financial information of Albert Ziegler GmbH (“Ziegler™) and its subsidiaries
(together, the “Ziegler Group™}). which comprises the consolidated and company statements of financial
position ol Ziegler as a1 31 December 2013 and 31 October 2014, and the consolidated statements of
comprehensive income, the consolidated statements of changes in equity and the consolidated staiements
of cash flows of Ziegler for the period from {4 Awvgust 2013 (daté of incorporation) to 31 December
2013 and the 1&n months ended 31 October 2014 (the “Relevant Periods™) and a summary of significant
accounting policies and other explanatory information. This financial information has been prepared by
the directors of China Fire Safety Enterprise Group Limited {(the “"Company™} and is sel out in Sections
I to IV below for inclusion in Appendix IIA to the circular of the Company dated 28 April 2015 {the
“Circalar™) in connection with the proposed acqguisition of Ziegler by the Company.

Ziegler was incorporated in Germany on [4 August 2013 as a limited lisbility company. As al
the date ol this report, Ziegler has direct and indirect interests in the subsidiaries as set out in Note 1 of
Section 1 below.

No audited statutory financial stutements have been prepared by Ziegler as it is newly incorporated,
The audited financial statements of the other companies now comprising the Ziegler Group as at the date
of this report for which there are statitory audit requirements have been prepared in accordance with the
relevani accounting principles generally accepted in their respective places of incorporation, The details of
the statntory auditors of these companies are set oul in Note | of Section L

PricewaterhouseCoopers, 22/F Prince’s Building, Central, Hong Kong
T: +852 228y 8868, F: +852 2810 9888, www.pwehk.com

I
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The directors of Ziagler have prepared the consolidated financial statements of Ziegler for the
Relevant Periods, in accordance with Hong Kong Financial Reporting Standacds ("HKFRSs"™) issued by
the Hong Kong Institule of Certified Public Accountants (the "HKICPA™} (the “Underlying Financial
Statements’™). We have asudited the Underlying Financial Statements in accordance with Hong Kong
Standards on Audiling (the "HKSA™} issued by the HKICPA pursuani to separale teyms of engagement.

The directors of Ziegler during the Relevant Periods are responsible for the preparation of the
Underlying Financial Statements that give a true and fair view in accordance witlh HKFRSs, and for
such inernal conwrol #s the directors determine is necessary to enable the preparation of the Underlyiuy
Financial Stements that are frce from material misstatement, whether due 1o fraud or error.

The financial inforntation has been prepared based on the Underlying Financial Statements, with no
adjustient made thergon.

Directors' Responsibility for the Financial Information
The directors of the Company are responsible for the preparation of the financial information that
gives a true wnd fair view in accordance with HKFRSs and accounting policies adopted by the Company

and its subsidiaries (together, the “Group™} as set out in the annual report of the Company for the year
ended 31 December 2014,

Reporting Accoantant’s Responsibility

Our responsibility is 10 express an opinion on the financial information and te report ouvr opinion to
you. We carried out our procedures in accordance with the Auditing Guideline 3.340 “Prospectuses and
the Reporting Accountant” issued by the HKICPA.
Opinion

In our opinion, the {inancial information gives, for the purpose of this report, a true and fair view of

the state of affairs of Ziegler and of the Ziegler Group as at 31 December 2013 and 31 October 2014 and
of the Ziegler Group’'s results and cash MNows for the Relevant Periods then ended.
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I, Fingncial information of the Ziegler Group

The following is the financial informarion of the Ziegler Group as at 31 December 2013 and 31
October 2014, and for the Relevant Periods (the “Financinl Information™),

(a) COMSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

From 14
Augnst 2013
(date of Ten months
incorporation) ended
to 31 December 31 October
Note 2013 2014
EUR'(00 EUR'O0O0
Ravenue 6 12,81} 111,057
Cost of sales 12 (i12,524) (104,690}
Gross profit 287 6,367
Other income 7 29 760
Selling and disteibution costs i2 (601 (9.,496)
General and administrative expenses 12 (334) (7.327)
Other gain/(losses), nel 9 7,149 (340
Finance cosis 1t {93) {1,0706)
Profit/(loss) before tax 6,217 (FE T2
Income tax credit |} IR3 2,556
Prolit/(loss) for the period 6,402 (8,550)
Other comprehensive inconie:
ftenr that will not be reclassified
subseguently to profit or loss
Remeasuremenis of post-employment
benetit obligations,
nel of tax - (143)
Drems that may be reclassified to
profir or loss
Exchange differences on lranslating foreign
operations ] 4
Otler comprehensive income/{loss) for the
period, net of tax 1 (139
Total comprehensive income/{(loss)
for the period 0,403 (8,695)
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From 14
August 2013
{dute of Ten months
incorporation) ented
to 31 December 31 Oclober
013 2014
EURGOO ELR000
Profit/(loss) for the period
atiributable fo:
— Owners of Ziegler 6,402 (8,576}
— Non-vontrotling interests - 20
6,402 (8,536}
Other comprehensive income/{loss)
far the period atiributable to:
— Qhwners of Ziegler 1 (139}
— Non-controtling interests - -
I {139)
Total comprehensive income/(loss)
for the period attributable to:
— Owners of Ziegler 6.403 (8,715)
— Non-controlling interests - 20
6.403 {8,6935)
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(h) CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

As at
31 December 31 October
Nete 2013 2014
LEUROO0 EUR GO0
Assets
Non-current assets
Property, planl and equipment 16 20,978 20,462
Intangible assets 17 8,346 7,945
Deferred income tax assets 26 549 3,334
29.873 31,74
Current assets
Inventories 14 38,383 62,500}
Trade receivables, net 20 8,257 23,081
Other receivables and other assets 20 1.926 4,153
Pledged bank deposits 21 [,338 1,498
Cash and cash cquivalents 21 9,508 2747
70412 93,979
Totul assets 100,285 125,721}
Current labilities
Trade and other payables 22 20.036 19,228
Current tax linbilities 72 168
Advance from customers 4237 55068
Bank borrowings 24 3,915 18,125
Amounts due to related parties 23 28,797 45,178
Provisions for other liabilities and charges 23 2,041 2,643
61,098 90),910
Net currents assets 9,114 3,009
Total assets less current ligbilities 39,187 34,810
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As at
31 December 31 October
Note 2013 2014
EURG00 EUR'G00
Non-current liabilitics
Trade and other payables 22 - R¥A
Bank borrowings 24 - 26
Retiremend benefit obligations 416 778
Deferred income 1ax liabilities 26 1,977 2,033
Provisions tor other liabilities and charges 25 288 269
2,681 3,481
Net Assets 36,500 31,329
Capital and reserve
Share capital 27 10,025 13,543
Other reserves 27 20,000 20,000
Retained earnings/(aceumulated losses) 28 0,403 (2.312)
Equity attribuiable 1o the owner of Ziegler 36,428 31,231
Non-controlling interests 78 98
Total Equity 36,506 31,329
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(¢)  STATEMENTS OF FINANCIAL POSITION

As at
31 December 21 October
Nate 2013 2014
EURO00 EUR000
Assets
MNon-currcnt asseis
Property, plant and equipmen 16 14,616 14.345
Intangible assets 17 8,096 7,840
Investments in subsidiaries 18 j0,238 10,463
Deferred tax assets 26 276 2,586
332236 35,240
Current assefs
Tnventories 19 24,300 40,753
Trade receivables, net 20 7.074 13,725
Other receivables und other assets 20 2,209 10,208
Prepayments {o subsidiaries 20 — 2,002
Loans to subsidiaries 20 - 3,712
Pledged bank deposits 21 = a8
Cash and cash equivalents 21 4,596 [.634
8,179 72,716
Total asscis 71405 107,936
Current Liabilities
Trade and other payables 22 8,118 10,471
Bank borrowings 24 - 12,220
Amount due to related parties 23 28,797 44,228
Amounts due to subsidiuries 22 255 7,250
Advance [rom customers 35 2,485
Prepayments from subsidiaries - 326
Provisions for other liabilities and charges 25 1,363 1,786
38,568 78,766
Net current liabilities (389) (6,050)
Total assets kess current liabilities 32837 29,190
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As al
31 Pecember 31 Oc¢tober
Note 2013 2014
ELR OO0 EUR Ot}
Liabilities
Non-current liabilities
Trade amd other payables 22 - 181
Retirement benefit obligations di6 778
Deferred income 1ax liabilitics 26 1011 1,227
Provisions for other liabilities and charges 25 224 233
1,651 2,419
Net Assels 31,186 26,771
Capital and reserves
Share capital 27 10,025 13,543
Other reserves 27 20,000 20,000
Retained earnings/{accumulated losses) 28 [.161 (6,772)
Total Equity 31,186 26,771
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{d) CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

Attribuiable to owner of Ziegler

Non-
Retained controlling
Share capital ~ Reserves  Earnings Total  Imterests Total equity

EURNGO EUR DO EUR'00G EUR 0G0 EUR'00 EUR'000

At 14 Angust 2013
{dute of incerporation) 13 - - 1 - 13

i

Profit for the period - - 6,402 6,402 6,402

Other comprehensive inesme

Cugrency translation differences - - i ! - i
Total comprehensive income - - 0,403 403 - 6,403
Praceeds feom shares issued 10,012 - - HLOE2 - 10,012
Contribuwtion from the shareholder - 20,000 - 20,000 - 20,000

Non-centrolling interests wising
{rom busiaess combinations - - - - b 78

Total transaclions with owners
recognized directly in cquity 10,012 204000 - 3012 78 30,090

Balenee at 31 December 20413 1025 20,000 06,403 36,428 18 36,5300
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Alfributable to owner of Ziegler

Retained
Earnings/ Non-
{acculated eontrolling
Share capital Reserves {osses} Total Interests Taotal equity

EUR 000 EUR 0G0 ELR 000 EUR000 EUR 000 EUR'0G0

A1 January, 2014 10,023 20,000 6,403 3,428 18 36,306
{Loss¥profit for the period - - (8,376} (8.376) L] 18,356}
Other compreliensive income
Remeasurements of post-

employment benefil oblizations - - (143) (143) - {143}
Currency wanslations differences - - 4 4 - 4
Tetal other consprehensive fosy,

net of tax - - 1139) {139 - {139,
Tatal comprehensive

{loss)income - - {8,715 (8,715 20 {5,693)
Proceeds from paid in capital 3518 - - 3318 - 1518
Todal transactions with awners

recognized directly in equily 3518 - - 3518 - 1518
At 31 October 2014 13.543 20,000 2310 31238 98 31329
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{e) CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash fTows from operating activities
Profit/(loss) before taxation
Adjustments for:
Allowance for bad and doubtful debls
Allowance for obsolete and slow-moving
inveniories
Amortisation ol inlangible assets
Depreciation of property, plant and equipment
Gatin from bargain purchase in a business
combination
Finance costs

Operating loss before working capital changes

Decreasef(increase) in inventories

Increase in triade receivables, other receivables
and other assets

(Pecrease)increase in provisions for other
liabilities and charges

(Decrease)/Increase in advance from customers

Decreasef{increase) in lrade and other payables

increase in retirement benefit obligations

Increase in pledged bank deposits

Net Cash generated from/{used in) operations

Inteérest paid
Income tax paid

et cash generated from/(used in) operating
activities

[-11

Nate

9

9
17
16

From 14
Aupust 2013
(date of

Ten months

incorporation) ended
to 31 Pecember 31 QOctober
2013 2014
EUR'000 EUR'0O00
6,217 (11,112}
242 42

- 125

62 638

129 1,570
(7.465) -
93 1,076

{752) {7,661
11,276 (23.117)
(4,227 {(7.051)
(2,329) 583
(1.163) 1,331
5,193 {1,500
416 362
(1,338) {160)
T.076 (37.213)
(46) (3106)
(518) (7
6,512 (37,606)
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Cash {Tows from investing activities
Purchase of property, plant and equipment
Proceeds from disposal of property,
plant and equipment
Payment for purchase of iatangible assers
Payment for business combination, net acquired
cash and cash equivalents

Nei cash Hows used in investing activities

Cash ftows from (inancing activities
Proceeds from issuance of shares
Coniributions from shareholder

Proceeds {ront new bank loans
Repayment of bank loans

Increase in amounts due to related parties

Net cash generated from financing activitics

Net increase/(decrease) in cash and cash
equivalents

Exchange gains on cash and cash equivalents
Cash and cash equivalents at beginning of

the perio

Cash and cash equivalents at end of the period

Represented by:
Cash and bank balances

[-12

Nate

From 14
August 2013

{date of Ten months
incorporation) ended
to 31 December 31 October
2013 2014
EUR'0G0 EUR 00O
- {1,167)

— LD
- (237)

(34,175} -
(54,175) (1,294}
10,012 3,518
20,000 —

- 12,236

(1,639 -
28,797 16,381
37,170 32,135
5,507 {6,765}

| 2}

- 9,508

9,508 2,747

9,508 27147
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LEN NOTES TO THE CONSQLIDATED FINANCIAL INFORMATION
(Al amounts in Euro ailess orfrerwise stated)

1. GENERAL INFORMATION

Zicgler was incorporated on 14 August 2(3 in Frankfurt am Main (Germany} as Platin 939, GmbH. renamed ta
CIMC Ziegler GmbH, then renamed w Alhert Ziegler Gmhl. The address of its registersd affice and principal plaee
of husiness is Memminger StraBe 28, 89337 Giengen an der Breaz {Gerntany ).

In November 2013, Ziegler was acyuired by CIMU Top Gear BV, a whilly owned subsidiary of China
Internations! Mavine Containers {(Groupd Ce., Lid (PCIMC™), as a holding company solely for the purpose of
effecting a transaction {the 2013 Acquisition™) in acquiring cecain assets (such as propeny, plant and equipment,
other reecivables and intangible essets), Habilities relating 1o employees and product warzanty, aud cquity interests
i certain operating subsidiaries of another limited liubility company relating w0 the business of development,
preduction and distribution of & broaid range of firefighting and speciak purpose vehicles, pumps and other
fircfighting components (collectively. the “Acquired Entity Assets™ from the insolvency adminjstsator on behafl
of the original owrer, Albert Ziegler Gmbil & Co. KO (ie “Entity™), The 2013 Acquisition was completed on 13
December 213 and the details were set out in Nowe 33,

Alter the 2013 Acauisition, Ziegler and its subsidiaries (together the “Ziegler Group™) are principalty engaged in the
development, production and distribution of a broad range of firefighting and special porpose vehictes, pumps and
other lirefighting compuonents.

Taking into accoust the effect of the 2013 Acquisition. as st the end of cach reporting period. Zicgler hus equity

tnterest In the following subsidinries:

Iaterests Beld a5 al

Issoed/T'aid up capilad as af H Deceraber M1}

3k December 1013 and 3 and 3t Dctuber
Name Place of incorpuration Principal actisitles Oeiher 2084 i
Ziealer Safety Gmbi & Co Giengen/Brens, Gemmany Tratling of firs vehicles md Limited fishiltsy capital L0
KGiH frenghimy equipmenl ECREIROH
Fiegier Fepervehirgeritenschnik  Miatue. Gennany Manofactoring and sabes of fire Limitad Talility capital Lot
GuhH & Co KG () ’ sehiighs EURA30).05
Atbirt Zieuler Feveruhuz Readshuzg. Germny Mamtfsziring and sxfos of fire Reglstered cupital L0
GuibH ¢b) velichs ELRI6441.78, issued and
paicup
Ziegler Bragdwesnechnisk Winsgheten, Netherhands Manufzcronng and sfes of e Hegdstered capital (L
BV, e wehivies EURAGS. 13473, issned
and patd-tip
Zieghr duo. 6l Zageeh, Covtiy Mamofacturing und seles of e Reghstered capital [[F158
sehicks HRE$10,800, issued |
and paidup |
Visser BV, (¢) Leetwardon, Netheefands Manuts wring and sales of fre Tatal share capital is POTULE }

vebicles
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Tnterests Beld as af

Lesued/Paid up capilal as at 31 Deecicher 2013
H December 2043 and M and 31 Getaher
Name Plage of incorporatiut Treincipal activitles October 20H 0
Ziegher Mtaliany $.2..1¢) Lt D1y Mamfacieing and sales of fire Registered capital EURIDAG), HRG
veliches tsvyod aud paid-up
Ziegler § Casiksha telmika Vrimika, Shoveniz Trading of fine vehivhes md Rezivtered vapital 100
Lot e freighting equipmant EURA2.593.98, issucd
ard paid-up
Ziegler HasivsLa Techmika Broe, Ceach Repuiblic Trading of Tne vehickes and Regislered Capita] JILEH
s gl freiphting cquipmenl CZRD M
(EURT2.926.16} sssoud and
paidhup
Zivgler Méhlag, Geomany Manazement compony Regiviered capital EUR 0000, IR
Verwahungsgesellschalt fusozd and paid-up,
miH iz
Ziegler GenbH i2) Giengest an det Brenz. Managerzer! company Registered capital. EUR23. (0. JLEHES
Germany sesued dud patd-up
Ziealer Auslandsholding GimbH  Giengen 2 der Brene. Manazemenl campany Registerad capital is 100
(1] Germany EURIGH9. of which
EURETI0 is issued
and pid-ap
Tiegler Deelnomingen BV, 124 Winschoten, Notherlands Managemenl company Totad share capilal is 16
EURHOGL, of whish
EURSS.00) 15 issued
0 paid-up
Stenalis 8.V, (g4 Winscheren, Netherlands Management company Tutal sharz capital is 145
FERSL, of whish
EURAS00K) i 1ssued
anid peid-up
Avtoschale Waiseharen BV, Winschoten. Netherlands Matsgeaent company Torad share capiial is e
ig) EURSD.060, of which
EURIL 200 s fssued
s paid-up
Fiegter Fire und Resoue Heijmz. Chiu Wholesale and after-sies Regivteresd apital HRi:
Yehickes Sales and Service senvice of fre veliieles EUR 1300080, of which
{Beijing) Co,, Ll (h EURZIS 00K §s 3ssoed
and paid up
(a) The swnwory financinl staements of Ziegler Feverwehrgeditetechnik Gmblt & Co, KG fur each of the
years ended 31 Decermber 2001, 2012 and 2013 were awlited Keussen Kithmich Farkart GmbH Chemaitz
Germany.
() The stautory Gaanciat statements of Albert Ziegler Feuerschutz GmbH fur each of the yenrs ended 3t

Diecember 201 1, 2002 pnd 2013 were andited by Clault GmbH Stunggart Germsny.

{c) The stetutory Muanciab statemants of Zicgler Brandweertechoiek BV, and Visser B.V. fur cach of the years
ended 31 Decomber 2011, 2612 and 2013 were audited by Erst & Young Groningen Netherlands.

[ Tae staiutory Ffinancial statenients of Ziegler d.o.o. for cach of the years ended 31 Decembes 2041, 2012 amnl
2083 were andited by Kulic 7 Sperk Revizije do.o. Zagreb Cromia,
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{g)

{h)

The stalwtory Dnaciab statements of Ziegler § Gasilska Teheiha do.0. for cach of the years emded 3}
December 2011, 202 and 2013 were aadited by Diasamic d.o.o. Ljubljunskn Slovenia.

No audited financial sttemems have boen prepared for Ziegler Safety GmbH & Co. KG for cach of the
yeurs ended 31 December 201 1, 2012 and 2013 as it was in the provess of bankruptey liquidation.

No audited financial stalements finve been prepared for those subsidiaries as these companics ire’ nol
required o issae audited Hmncial fatements nnder the statulory requirements of their respective places of
ilcorporstion,

Mo audited financinl staements have heen prepared for Ziegler Fire and Reacue Yehicles Sales and Service
(Beifing) Co.. Lik s it is newly set up in 2014,

ADOPTION OF NEW AND REVISED HONG KON{G FINANCIAL REPORTING STANDARDS

Ziegler has adopred all of asw and revised standurds. smendments and iawopretations (herelnafter collectively
referred to as “20H4 Effective HKFRSs™) issucd by the HKICPA, which are effective for the sccounting periods
beginning on or after 1 Junvary. 2014 in the preparation of Financial Information. These 2014 Effective HEKFRSs
were consistently applied throughow e Relevant Periods,

Ziegler hus not early adopted the following new aod revised HKFRSs thit have been issued but are nat yet effective,
in the Financial Information.

Effective date

HEAS [9 (2011
Anendnent

Ansal Lnprovements
Project

Anauyd Improvements
Broject

Aanual Improvements
Prajes]

HKERS 14

HEFRS 10 ansd HKAS 28
Amendment

HKAS 16 and HKAS 38
Anmendiment

HEAS 17 Amendsment

HKFRS {5

Defined Benefit Plans: Employee
Contribations

Annuat fprovemenss 2010-2042
Cycle

Annual lsprovements 20562013
Cyele

Annual Improvements 2011-2013
Cyele

Regulatory Delaral Accounts

Sule or contribition of assets between i
imvestor and Hs nssoviate or joiut veptere

Clarificstion of Acceptabie Methods
of Depreciation and Amontisation

Byuity Method i Sepurate Financial

Statemienis
Revenue from Contricts with
Customers

Accoutiting periods beginning on
or after | Juty 2044
Accounting periods beginaing on
ar after | July 204
Accounting periods beginaing an
or after | July 2044
Accounting periods beginaing on
ot #fter 1 January 20216
Accounting periods beginning on
or afler | January 2016
Accounting perinds beginaing on
of after | Januwry 2016
Accaounting periods beginning on
or after | January 20016
Acveountitg peroids beginaing em
or after | Janwary 2016
Accountiog periods beginning on
or after | Janvary 2017

‘The Zieglér Group is in the process of making an assessment of the potential impact of the above new and revised
standards, smendments and interpretalions bt is nol yel in a position 10 state whether they would have u matertal

impeiel on the results and the financial position of the Ziegler Group.
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SIGNIFICANT ACCOUNTING POLICIES
[asis of preparatiun

‘the Pinancia Informasion of the Ziegler Group has been prepared in aceordance with Hoag Kong Financiul
Reporting Standords (CHKFRS™).

Thie Fimncial Tnformation has been prepared under the Kistorical cost convention and presented in Euro in thousand
units, unless otherwise stated.

The consolidated flaancial information is prepared in accordance with the applicable requiremeats ol the
preducessor Companies Ordinance (Cap. 32) for this Mnancial year und the comparative period.

The preparation of the Financial Tafofmation in coaformity with HKFRS requires the use of certain critical
accomting extioates. [t also reqoires management W exercise its judgment in the provess of applying the Ziegler
Group's accounting polickes. The areas involving o bigher degree of judgmem or complexity. or areas where
assumptious and estimates are significant 16 the Financial Information ase disclosed in note 4,

The sigsiftennt nccouating policies applied s the preparation of the Fnancial Infermation are set out below. These
polivies have been cousistently applied 1w 3l the periods presented, unless otherwise siated,

Going cuncern

Ziegler is at net current hishility position of Euro384,000 and Euro6 050,600 as of 31 December, 2013 and 31
Ovtober, 2014, respectively. The divectors of Ziegler have prepared cush fTow projectivns thal sepport the: ability of
Zlegler t continue as a poing concern. These cash flow projections ussume that Ziegler is able to obtain sufficient
addicional funding from iis shareholder, The sharcholder of Ziegler has continmed that they will provide Buancinl
suppart for the continuing operations of Zicaler so as o enable it to meet its labilities as they tail due and carry
on its business without a significant curtaibment of operations in the twelve months from 31 October, 2014, The
directors of Ziegler thus beleve that Ziegler and Zicgler Group has sufficient cash flows to meet its linbilities
and financial obligations as and when they fail due in the coming twelve monihs from the dite f these fibancial
stntemenls, Accondinely. the dircetors consider it is apprepriate 1o prepare these finuncial statements on i guing
coticern basis,

{a} Consolidation

The vonsolidoted financial information inchedes the Financial informudon of Ziegier wnd its subsidinries,
Suhsidiaries are entities over which the Ziegler Group has conteol. The Ziegler Group conirols an entity
when B i exposed, or has rights. to varinbie teturns from its Jnvolvement with the estity and has the abiiity
10 affect thase retusas through its power over the entity, The Ziegler Group has piver over an entily wien
the Ziegler Group has existing vights thai give it the current ability to direct the relevant activities, e
activities that signilicanily affect the eatily”s reiums,

When assessing control, the Zicgler Group considers its potential voting rights s well as potentinl voting
righis held by ather parties. A potential voting right is considered oaly if the holder has the praciical ability
19 éxercise ihat right.

Subsidiaries dre consolidated from the date on which control i transferred w the Ziegler Geoup, They are
de-consalidated from the date the control ceases,

I the Ziegler Group loses control of a subsidiary, 2 sain or loss is recoguized in profit or loss and is
caleulated as the difference between the aggregate of the fair vatue of the relevant consideration and the fair
vatue of any retained interests and the catrying amount of the assets (including goodwill) and liabilities of
the sshsidivry and any non-controlling interests.

{niragroup transactions, hbances and uneealised profits are elimbiated. Unrealised losses ure also eliminated
unless the transaction provides evidence of an impairment of the asset transferred. Accounting policies of
subsidisries have beew changed where necessury 1o ensure vonsistency with the pulicies wdopted by the
Ziegler Group.
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()

Non-controHing interests represend the eyguily in subsidiarics aot atiributable, directly or indircely, to
Ziegler, Now-conirolling interests are presented in the consolidated starement of finuncial position and
consolidated statement of changes in equity within vguity, Non-conmotling inmerests are presemted o the
consolitated statemeat of profit or loss and ather comprehensive iueimme as an wllocation of profil ar loss
aidd tolal comprehensive inceme for e perind between she non-comrolling shareholders and awners of
Ziegler,

Profit ar loss and cach compunent of ather comprehensive income are atiributed to the owners of Ziegler
and tu the nos-controbiing sharcholders ever if this resalts in the ron-controlling inserests having a deficit
balungce.

n Zieuter's statement of Tinaneial position the nvestmients in subsidiaries are stated at cost fesy ullowance
for impalrment lusses. The residts of subsidiaries are accounted for by Ziegler on the hasis of dividends

received and receivable.
Business combinations

Fhe acquisition method is vsed 1o account for business combination. The cost of aeypisition is meusiyed
al the aequisition-date fair value of the assers given, equity instrsments issued, liabilities incurred and
contingent consideration. Acquisition-related costs are recognised as expenses in the periods in which the
coxts nre incurred andk the services sre received. Identifiable asseis and Habilfities in the acquisition are
measired a their acquisition-date fuir valaes,

The excess of the cost of acquisition over Ziegler's share of the net (zif value of the identifiable assets and
Hiubilities is recorded us goodwill. Any excess of Ziggler's share of the nel fair value of the identifisble
assels and ligbilities wver the cost of acquisition s recognised in consolidated profit or loss as o guin on
bargain purchuse which is atriboted to Ziegier,

The son-controfling interests in the subsidiary are initially measured at the non-controlling sharchoiders’
propordonate shure of the ner fair value of the sebsidiary’s identifiable ussers und liabilities wt the
acquisition dale,

Foreign currency translation
(i) Functional and presentation currency

leerms includesd in she fnancial information of exch of the Ziegled Group's entities are measured
using the currercy of the primary economic environmen) in which the entity operates (the
“fapetional curreney™), The vonsoildated fimancial information is presented in Ewro, which is
Ziegler's presentation and functional currency.

{ii} Transactions and batances in each entity’s financial stateinents

Transactions in foreigr currencies are wranslated into the functional curreacy on initial recngnition
using 1he exchange raes prevailing on the tansaetion dotes. Monetary nssets and lubilities in
foreign cmrencics are wansiated at the exchange rates at the emsl of each reporting period, Gains and
losses resulting from Lhis transistion policy ate recognised in profit or loss.

Noeo-monetary items it are measured ot fair values in foreign correncies are transhaed using the
exchange ries b the dates when the Fair values are determingd,

When o gain or uss op o non-manglary item is recogaised in other comprehensive income. any
exchanue vornpanent of thal gain or juss I8 recognised in other compreheasive income. When & gain
or luss ol 4 nen-monetary item is recoghised in profit or loss, aay exchange computent of that gain

or loss 5 recogaised in profit or loss,
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(1ii) Franstation on consiolidation.

The results and financisl position of all e Zicgler Group entities that have o funetions! currency
different from Zicaler's peesemtation currency are ransluied into Ziegler's presentation vurrency as
follows:

- Assets amd liabifities for each stitement of financial position presented are transisied af 1he
closing rate at the date of that statement of firancial position;

- income and expenses for euch statemant of Cnm_prchcnsi\':: incomte are anslated at avergge
exchanse rates for the perinad (sumless this average is aob o reasonable approximation of the
cumulative effect of the rates prevailing on the transaction dates, i which case income und
expenses are franslated at the exchange rites os the tansaction dates); and

- Al resulting eschange differences asre recognised in other comprehensive income and

accumulated s the exchange reserve.

On consolidation, exchiange differeaces arising from the transladen of the et investment in foreign
entities and of burrowings are recognised in the exchange reserve. When a foreizn operation is sold,
such exchange differences are reversed o consolidated profit or loss us part of the gain or loss on
disposal,

Fair value adjustments aristng on the acquisition of a foreign entity wre treated s ussets and
Tiabifities of the Toreign entity and transiated o the closing rue.

Property. plant and égquipmeni

Property. phut and cquipment include freehold lunds and buildings, machinery and equipment.

Property, plant and cquipment are stuted at cost lesy tecumutiated depreciation and impairment losses.
Subsequent costs are inchaded in the asset’s carryiag amount or recognised as it separate assel. 8y
appropriate, only whea it is probable thal {utre economis benefits ussociated with the item will Tow to
the Ziegler Group and the cost of the Hem can be measared relinbly, Al other repairs sod maintenance are
recognised in profit or loss during the period in which they are incuarred,

Freehobd Land is not depreciated. Deprecistivn on other propenty, plant and equipment s valealated g rates

appropriale ty write off their cost less theiv residual values over the estimated pseful lives on a straight-line
basis, The principal useful lives are ax follews:

- Buldings 20-50) years
- Machinery I-15 years
- Equipment -5 years

The resicnal values, useful lives and depreciation methods sre reviewed and odjusted. i appropriste, ul the
end of cach reporiing period.

Construction in progeess tepresents buildings under comstruction and plant and mechinery pending
installation, and is stred 31 cost less impairment losses, Depreciation beging when the relevant assets are

available for use.

The gain or loss on disposal of properly, plant and eguipment is the difference between the net sales
sroceeds wid the carrying amount of the relevans assel, and is recognised in profil ur foss.
[ ying 8 ¥
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(f}

intangible nssefs

(it

(i)

Lenses

Trademarks, teclinologies and order backlogs

Separately acquived trademarks, techinlogies and order backlogs are shown at historical vost
Trademark, technologies and order backlogs acquired in a business combination are recognised at
fair value wt the acqgnisition date. :

The teademark lias an indefinite useful life and is carried by the impairment-only-approach. An
imprirmen test is done yearly regarding the rademark.

Technobogies and orler backlogs have o fAnite useful life and are carried at cost Jess accomulaed
amuftisation. Amortisation is calexlated using the straight-line method te allocate the cosi over
their estimted useful lives of oue ko three yinis,

Sofiware

Acquired compuier soflware leenses are capitalised oa the basis of the ensis incurred to acquire
and bring o use the specific software, These cnsts aré amortised over their estimated useful lives of

ofne o three years,

Sufiware s reviewed for impairmenl whenever evems or changes in circemstances indicate that
the bavk value may no longer be recoverable. An impuirment loss |s recognised for the amount by
which the asse1’s book value exceeds its recoverable amoust. Tmpairments are reversed if and 1o the
extent that the impuirment o longer exists. The recoveruble amount 5 defined as the higher of an
dssel’s Fair value less cost 1o sell and its value in use,

Costs associsted with maintaining computer software programs are recogaised ay an expesnse us

htcvrred.

The Ziegier Groap as lexsee

{1}

(i}

Operating leases

Ledses that do not substamially wisfer ter the lessees sll the risks and rewands of ownership of
assets are geeounted for ds opeérating legses, Lease payments {net of uny incentives received from
the fessor) are recoynised as an eapense on & siraight-line basis over the lease term

Financial Leasing

A linanec lesse is @ lease that teansfers substantially all the risks and rewards bncidental io
ownership of an asset, The leased asset is revognised at the lower of the Tair valw of the feased
assel and she present value of the minimum lease payments, The difference between the recosdad
amount of the lensed asset and the misimum Jease payments is acvounted for us uprecognised
fimmce charge and s amottized using she effective inierest melhod over the periad of the leuse.
A long-term payable is recorded at the amount equal 10 the minimum lease poyments less the

unrecognised finance charge.

Bach lease payment is allocuted between the Hability and finance churges, The iaterest element of
the finance cost is charged jo the income stutement over the ledse period so as (o progduce 3 constant
periodie rate of inderest on the remaining balanve of the ltability for cach period. The property.
plant and equipment seyuired under finance leases are deprecinted over the shorter of the useful life
of the asset and the Jease wrm.
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{p)

{b}

()

Research and development cxpenditure

Expenditure on rescarch activities is recognised ns an expense in the peciod in which it is incurred. An
internatly aenerated intuagible asset is recognised anly H abf of the following conditions are met:

- An assel is created 1bay can be identified:
- it is prabable that the asser created will generate finure svonvmic benefits; and
- The development cost af the nsset can be measurcd sefiably.

Amarntisation s calcoisted on o straighi-line hasis over the estimated useful fives of three years.
Inventories

[nventories are stated at the Tower of ¢ost and net realizable value, Cost is determined ssing the weighted
averuge basis. The cost of finished goods and work in progress comprises raw muterials, direct labour and
an appropriate praportion of all production overhead expendisure, and where appropriae, subconuracting
charpes. Net realisable valoe is the estimated sclling price in the ordinary course of busincss, less the
estimated costs of completion and the estimated costs vecessary 1o make the sele,

Finsncinl assels

The Ziegler Group classifies its financial assets in the following categories: al fair value through profit or
osg, leans wnd recetvables. The chissification depends on the parpese Ffor which the EBpancial sssets were
nequired. Management determines the classification af ity financial assets at initial recognition.

(i) Finanvial sssets at fadr vabee through protis or oss

Financial asscts at fuir vabue through profit or loss are Nunnceiat assets held for teading. A financial
asset is classified fo his eatesory if acquired principally for the purpose of selling in the short term.
Axsets it this catepory are classified s cirrent assers if expected o be sewded within 12 monihs,
ptherwise they are classified as non-current,

(if} Loais and receivables

Loass and receivables are non-derivative linuncial assets with fixed or determinable payments that
are ot quoeted ia an active market. They are included in current assets, except for maturities greater
than £2 months afler the end of the reporting periad. The Ziegier Group™s louns and receivables
eomprise “trade receivables’, ‘other receivuhles’. ‘pladged bank deposits’ and ‘cash and cash
exquivalenss” in the halince sheer. Loans and receivables are subsequentiy carded at amartised cost

using the effective inerest méthed,
Kecognition and derecogrition of Fuancial instruments

Financinl assets and fisancial Habilities are recognised in the sttenent of fimawial position when the
Ziegler Gronp becomes o pariy 1o the contractuat provisions of the insiroments,

Financial assets are derevognised when ibe commetual rights o receive cash flows from the assels expire:
the Ziealer Group transfers substantially al} the risks and rewards of ownership ol the assets; or the Ziegler
Group neither transfers nor cetains subsiantinlfy afl the risks and rewards of ownership of 1he assets bt s
nel retained comtol on the assets. On derzeognition of 2 {inancial asset, he ifferenve hetween the asset’s
carrying amatint @nd the sum of the consideration received and the cumulalive gain or foss that had been
recognised in other comprehensive tncame is recognised in profit or loss,

Fitnuwial Habilities are derecognised when ihe obligation specified in the relevint contraet is discharged,

cancelled or expires. The difference between the carrying amont of the fnancial Habdity derecognised and
the consideratiog paid is recognised in profit or loss.
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(ki

[{}]

{m)

{n}

(0)

[§H)]

Offsettiog ffuancial asseis and [iabilities

Financial assets and Habilitics are offser and reported on a net basis on the Ziegler Group's consaldared
statement of fissncial position only when there currently is a legally enforceable cighr io offset the
recognized amous and there is an intentioa efther 1o settle un a net basis or o realize Uie assel and setde
the tiability simubhianeonsly,

Triade and ather veceivaldes

Trade and other receivahles ure non-derivative finencial ssseds with fixed ot determinable payments thit
are not quoted in an active markel wnd are tecognised initially at Tair value and subsequently measered
al amaortised cost nsing the effective interest method. less allowance far fmpuirment. An sllowanee Tor
impairnient of trade and other receivables is established when there is objective evidence that the Ziegler
Group Wil ol bhe able ts collect all amounts due according ta the original terms of receivables. The
amount of ke allowance iz the difference between the receivables’ carrying junount and the present value
of estimated futare cash flows, discounted &l the effective interest rate compated at inital recognltion. The
amount af the allowance is revognised in prafit or loss,

Impaitment fosses are reversed in sabsequent periods and recognised in prodit or loss when an incriase in
the receivables' recoverable amount can be refated objectively 10 wn event occurring after the impairmen
wis recognised, subject to the restriction that the carmying amount of the eeeivables at the date the
impairmemt Is reversed shafl not exceed what the smortisedd cost would have been had the impairment not
been recognived.

Cash and cash equivalents

For the pirpose of the statement of cash fows. cash and cash equividents represent cash at bank and on
hand, demind deposits with banks and otber fisancial instiutions, and short-tesn highly liquid investments
which are readily convertiple into known amomts of casl and subject o an lnsignificant fisk of change in
value.

Barrowings

Borrowings are recognised initially at fair value, oet of teunsaction costs incurred, and subsequently
measuresd 2l amortised cost using the effective imerest method.

Borfowings are classified #s cuerent Fabilities unless the Ziegler Group has an gnconditional right to defer
sefilement of the HabBity for at least 12 months after the reporting period.

Trade and other payables

Trade and othes payabies (ineluding amounts due to relased parties) are stared indtiadly at their fair valee and
subsequently measured o anlortised cost wsing the effective iawerest methad unless the effeet of discounting
would he immateriad, in which case lhey are stated at cost. Acceunis payable are classified as current
liabitities if payment is due within ope year or less. 1f not, they are presented as non-current liabilities,

Fquity instruments

Eqaity tnstruments issned by Ziegler are recorded a1 the amonats of proceeds received, net of direct issue

Costs,
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r)

Revenue recognition

Revenue is measdred at the fair value of the consideration received or receivable and is recogaised whea
it is probaie vhat the econobsic benefits will Tl 1o e Ziegler Group and the amount of revesue can be
measured rebiably, Revenve excludes value added tax ur other sules 1ax and any irade discounts,

Kevepues from the sales of goods are recogaised on the mansfer of significant risks and rewards of

ownership, which generally coincides with the time when the goods are delivered and the title has passed to

the customers,

Service income is recoynised when the services are rendered.

Interest income is recognised on a Uime-propartion hasis wsing the effective interest methad.

Empluyee benefils

()

Pension obliaations

A defined conribmion ptan is o pension plan under which the Ziegles Growp pays fixed
contrdhutions inte o separate entity, The Ziegler Group has ne legal o constructive vhligulions
pay furlher cantributions if the fund does not held sufficient assees to pay ofl employees the benefiis
rehiting Lo employee service in tke coment und prior periods, A definid benefit plan is a pension
plan that is not a defired comribuation plan,

Typically defined henefit plans define un amount of pension benefit that ua employes will
receive on retivement. usuatly dependent on ong or muse factors such as age, yoars of service and

compensation,

The tability recognised in the bakance sheet in vespect of defined beaefil pension plans is the
presemt valse of she defined beaeflt oliligation at the end of the reporting period less the falr value
of plan assets, The defined benefit obligation is calculated annoally by independent actuaries vsing
the projected wnil eredit metind. The presem value of the defised henefit obligntion is determined
by discounting the estinuned future cash outflows usiag interesl mates of igh-quality corporate
bonds that are deasmiauted in the currency in which the benelits will be paid, and that have tevmy
tor Mty approximating (o the terms of the relaied pension obligation. In coumries where there is
na deep macket in such bonds, the market rates on govemmeni bonds are used.

The currenl service cost of the defined benefil plan, recognised in the inconte ststeinent in
employer henefil expense, excep where included in the cost of an asset, veflacts te increase i
the defitted benzfit oblivation results from employee servide in the cusrent year, beaefit chinges,
curtaibmeats and setdements.

Past-service costs are reongaised immedinely in income.

"Fhe net interest cost is calenlnted by upplyine the discount rate fo the aet batance of the defined
henéfit obligption and the fsic value of plan assets. This cost is included in employee benefit

expense in 1he income stilentent.

Actuarial gains and losses arising from expeeience adjusunents und changes i actwarial
assumtions are charged o credited (o equity in other comprehensive income in the period in which

they arise,

For defived contsibution plans, the Ziegler Group pays comributions to publicly or privalely
administered pension insurance plans an 2 mandatory, contractial or voluntary basis. The Ziegler
Group has no further payment obligations once e contdbutions have been psid. The contributions
are recognised as employee benefit expense when they are due.
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{s}

(it} Apntversary bonuscs to amployees

Some group companies provide anniversary bonuses due to fong service o empleyees. A provision
is made for the estimated ability sebject o seaiosity of each employee, The presemt vadue of the
bonases are detenuined by discounting the estimated futsre cash ourflows wsing average interest
rates of bonds during the past seven years thal are denominated in the currency in which the
benefits will be paid, and that have wrs 0 malariiy approximating (o ihe terms of the relsted
bonuses.

(i) Termination benefits

Teriination benetits are payihle when emplovinent is terminated by the Ziegler Group hefore the
normal retirement date, or whenever as employee accepls voluntary redundancy in exchange for
these bevetits, The Ziealer Group recognises tesmination beneliis al the earliey of the foHowing
dates: (1) when the Ziegter Group eaa to longer withdrine 1he offer of thuse benelits: sod (b) when
(he entity recognises eosis for 4 restructuring that is withia the scope of HKAS 37 and involves the
payinent of termination benefits. I the case of an offer made to encourage voluntary redundancy.
the weemination henefits are measured based s ihe number of employees expected 1o aceep the
offer. Benefits falling due more tn |2 months sfter the end of the reporting peried are disconnted
o thelr present valoe,

(iv) Fmployee leave entitlements

Employee entitlements 1w annual [eave are recognised when they acerue to employees. A provision
is made (o the estimated liability for enuoal leave as u resull of services rendered by employees up
tw the balance sheet date.

Employee entitlesments w sick leave and matemity leave gre pot recognised umil dhe time of leave,
(v) Bmplayee {texible working bovrs

mplayee entittemenis o flexible working hours are recagnised when the actoal obligation exists.
A provisipn is made for the estimated linhility as a resul of services rendered by employees.

Borrovwing vosts

Rorfowing costs directly stribmtable to the atquisition. construgtion or production of qualifying assels,
which are assets that necessarily take a substantial period of time 10 get ready for fheir intended use
or safe, are capitalised ax part of the cost of those assets. amil such time as the assets wre substantially
seady [for their tended use or sale. Investment income earned on the temporary investment of specilic
borrowings pending their expendituse on qualifying assets is deducied from the borrowing costs efigible for
capitulisation.

To ihe extent that funds are borrewed generally and used for the purpose of oblainicg a qualifying asset, the
armnunt of horrowing costs eligible for capitnlization is determined by applying a capisalisation rae 1o the
expenditures on that assst. The ciupitalisation rate is the weighted average of the borrowing costs applicuble
1e 1he bocrowings of the Ziegler Group that are omstanding during the period, other tlan borrowings made
specifically for the purpose of obtaining a qualifying ussel.

All other borrowing costs are recognised in prafil or loss in the peried in which they are incurred,
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)

Taxation
[ncome tax represonts the sun of the current (ax and defesred 1ax.

The tax cwzrently payuble is- based on taxable profit for the year, Taxable profit ditfers from profi
secognised ia profit or Joss because i excludes fiems of ncome or expense 1hat are taxable or deductible in
other years. aml items that are never txable or deductible, and i further includes flems from previnus years
that were not deductible or taxable, The Ziegler Group's liahility Yor current tux is ealeututed using (ax rales
that have heen enacted or substantively eoacted by 1he end of the reporting period.

Deferred tax 15 recognised on differences hetween the carrying amounts of agsets and liabilities in the
financial stulements and she correspending tax busex used in the computation of axable profit, Deferred
tax Habilides are generally recopnised for all taxable wemperary differences amd deferred tax assets are
recogmised o the extent that it is probable tha xable profis will be available against which deductible
semporary differences. unused tax losses or ungsed tax eredits can be utitised. Such assets and Habilitics are
not recognised if the temporary diffeecnce arises from goedwill or frem the initial recogaition (other than i
a business combination} of other assets and lizbilities in a transzction that affects neither the laxable profit
nor the accouniing profit,

Deferred tax liabilities are recopnised for taxable temporury differences arising on invesmments in
subsidiaries, except where the Ziegler Group is uble to control the reversal of Ihe temporary difference and
it s probablz that the temporary difference will not reverse in the foreseeshle Miure.

The cirrying amount of deferred Lax assels is reviewed at the end of each reporting period and reduced v
the extent that it is no Jonger probable that suificient taxable profits will be availsble o allow all or part of
the nuset 10 be recovered.

Deforred fus §s caleulated at the tax s that are expected o apply in e pesiod when the hisbility is setled
or the asset iy reatised, based on 1ax rates that have been cnacted or substantively eoacted hy the end of the
reporting period. Deferred tax is recognised in profit or Joss, except when it refates to jems récognised in
other comprehensive income or directly in equity, in which case the deferred tax Is also recopnised in other
comprehensive income or direckly in aquity.

The mreusprenicat of deferred 15% assews and liabitities reflects e e conseyuences thal would follow [rom
the manner in which the Ziegler Group expevts. at the ond of the reporting perind. {0 recover o seltle the
carrying amount of ifs assets and labilities.

Deferred tax agsees amd Habilities are offset when there s a legally ¢nlorceable right to set off varrent

1ax ussets apainst curremt fay Habilides and when they relute to income taxes levied by the same taxition
authority and the Zicgler Group intends to sestle ils current tax assets and Ligbilities on a net basis.
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)

(v}

Impairment of assets

Al the end of each reporting period. the Ziegler Group reviews the carrying amonms of fts tangible and
infanzible ssels except inveatories and receivibles to determine whether there is aay indication that those
assets Tave suffered an impairment loss. If any such indication exists, the recoverable amount of the asset
is estimated in order 10 determine the extent of any impairmeat loss. Where it {§ not possible to estimate the
recovesable amount of an individual asset, the Ziegler Group estimates the recoverable amount of the casii-
generating wait to which the asset belongs.

Recoverable umount is the higher of fair value less costs of disposal and value in use. In assessing value in
yse. the estimated Tutire sash flows are discounted 10 their present value nsing a pre-tax discount rate (i
petlects current murket assessmends of e time valoe of money and the rsks specific W the asset,

If the recoverable amouut of as assel or cash-gencrating unit s esimated W be less than Hs cmrrying
amount, the carrybig smount of tie asset or eash-geaerating uait is reduced 10 its recoverable wmount. An
impairment loss is recoguised pomediatety in profit or loss. unless the relevant asser is carried 4t 4 revalued
amoust, in which case the impairment Joss is treated as a revatuation decrease,

Where i impairment loss subsequemly reverses. the carrying amoum of she asser or cash-generating vnit
15 increased 10 1he revised estimate of #ts eeovernble smount, bat o the extenl that the increased carrying
amouni does niol esveed the carrying mmount that would have been determined (net of amortisation or
depreciaion) had no impairment boss been recognised for the asset o cash-generating snit in PrieT years,
A peversat of an impaiement loss iy recognived immediately in profit of loss, anless the relevint asset is
carvied 1 revalued amouns, in whicl case the raversal of e impairment loss is treated as o revaluation

inerease,
Related parties

A related papty s a pecson or entity that 35 related to the Ziegler Group.

fa) A person of 4 close member of that persos’s family is related 1o the Ziedter Group if that person:
(i) has controf or joint controf over the Ziegler Group;
(i} fias significent influence over the Ziegler Grouvp; or

(iti) is u member of the key management persondel of Ziegler or of u parent of Ziegler,

() An ety is reluted o the Ziegler Group if any of he following conditions applies:
(i} The eatity and Ziegier are members of the same group (which means that eacl pirent.

subsidiary and fellow subsidiary is related to the others).

(i) Oae entity is an associate or joint ventwre of he other entity (or an associate or joins
venture of a member of a group of which the other entity is a member),

(Hi) Both entities are joind ventures of the same third party.

(iv} e entity is a joind venture of o third entity and the other ety ts an associite of the shird
entity.
() The entity is a pust-employment benefil plon for the benefit of employees vl either the

Ziegler Group or an entity reluted 1o the Ziegler Group, I the Ziegler Group is frself such a
plan. the sponsoriag employers are alse related to the Ziegler Group.

{vil  The entity is controlled os jointly controlled by a person identified in (ad.

{vity A person identified in (a0(i) hay significant fntlecnee over the emtity or ks a merober of the
key manasgement parsonnel of the entity (or of  pareft of the entiry).
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(w}

(x}

Provisisns and comtingent tiabilities

Provisions are recogiised Yor Hobilities of wncervain Hming or amoust when the Zicgler Group has a preset
legal s construetive nblgation urising as a respit of a past event, i is probable that an ouitlow of commic
benelits witl be reguired 10 senle the obligation and a reliabte estimate can be made, Where the lime value
of money is material, provisions are sated st the prosent value of the expenditures expected 1w settle the
abligation.

Wihere it is nel probable that sn ontflow of economic benefits will be required, uc the amowit conne be
estipnted refiably, the obligation is disclosed as a contingent liahllity, unless the probability of owtflow is
remete. Possible obligations, whose existence will only be eonfirmed by the ocerrrence or nen-ecearrence
of one or more Tuture events, are alse disclosed 28 conlingent labiiities anless the probability of wetBow iy
reqmote.

Events sfter the reporting period

Events after the reporting period that provide additional information about the Ziegler Group's position at
the end of the reporing period or those that indicate the going concern assumption is mol appropriate are
adjusting evenis and are refiected in the financial statements. Bvents after the reporting period that are ot
adjusting events are disclosed in the pows to the financial sintéments when nuderial.

CRITICAL JUDGMENTS AND KEY ESTIMATES

Critienl judgemenl in applying acesuoting policies

In the process of applying the accountiag policies, the directors have made ke following judgement tha fuss

the most significant effect on the amoomts recogaised in the fimmeial information apart from those lavolving

esthntions. which sre dealt with below.

Key sources of estimativn onceréginiy

The key assumptions concerning the fowsre and other key sources of eslimation unceriaiaty at the end of the
reporting period that have & significant risk ol vuusing 2 material adjustment 1o the carrying amowats of assets and
liabidities within 1he next financial year are discussed below.

{8}

(b}

Depreciation for prapenty, plant and cquipment and amortisition for inlangible asxets

The Ziegler Group determings the estimated vsefu] Hves, residual values and related depreciation or
aimortisailon charges for the Ziegler Group’s property, plant wmd equipment or intangible assets. This
estimaie is made based un the historicil eaperience of the setuad useful Jives and residval values of
property. plant and eguipment and intstigtble assets of simiker natwre and fuactions. The Ziegler Group will
revise the depreciation or amortisation charge where usefol Hves and residual values are ditfferent from
those previously estimated, or it will write-off or write-down technically obsolete or non-siEdiegic asscts
that have becn abandoncd or soid.

Fair vialue measurement and valuation processes
The Ziegler Group™s axsets and liabilities have heen measured at Tair vatlue for financial veporting parposes
hecuuse of business combination. ln extimating the fair vidue of an asset or a labiity, manrgemem used

murket-ohservable data to the extent it is available. Where those inpuis are not jtvailable, mumagement
engaged (hird party qualified valuers to perform the valuation.
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(c)

(d)

{el

iy

mpainment loss for bad and doubtfvl debis

The Ziegler Group makes impaisment loss for bad and doulnful debis based on assessment performed on
the recoverability of the trude and other reccivables, including the current creditworthiness and the past
collection history of each debtor, Impaimient arises where évents or clanges in cireumstances indicate
thal the bafonces nmy not be collectible. The idemification of bad and doubtiul debis requires the use of
judgment and estimates. Where the actual resule is different from the original estimne, such difference will
impact the carryving value of the trade and other receivables and doubtfui debt expenses in the yeur tn which

such estimute has been changed.
Allowunce for obselete and slow-movipg invemories

Allowasiee for obsolete and slow-moving inventories is made based on the aging und estimated ner
reglisabie value of inventories. The assessment of the allowance amounl involves julgment aod estinstes,
Where the actual sutceme in fopre is different From the original estitnate, such difference will impact the
carrying vahue of inventorics and allowance chargedwrite-back in the period in which such estimuate has bean

changed.
tneame 1ases und deferred tax

The Ziegler Gromp is subject to income taxes in several jurisdictions, Significam estimates are reguired in
determining the provision for income taxes, There are many transactions and calevlations For which the
wiimate tux determination is wacertain during the ordipary course of business. Where the final tas outeome
of these matters ts different from the amownts thar were inttially recorded, such difTezences will impact the
inconte Lax and deferred fax provisions in the period in which such determination is made,

I addition, deferred tax ussets relating to tax Bosses are recognised when mamagenient considers o be
probable that fulire waxable profit will be avatlable weainst which the s Josses can be uridised. The
outeome of their acual wilisstion may be different. Where the scteal stilisstion of the 1ax Joss is different
from original estimate, stch giffercnee will impact the carrying amoum of relevant deferred fax dssos,

Qther provision

The estimation of warranty provision is based on the past experience, Where the actual outcome in future is
different from 1he original estimate. such difference will impact the carrying valve of provision.
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5. FINANCIAL RISK MANAGEMENT

The Zicgter Groug's activities expose it o a varioty of financial sisks: foreign currency risk. credic risk. lquidity
risk and interest rate fisk. The Ziegley Group’s overall tisk managemens propram foeuses on the unpredictability of
financial markess nnd secks 1o minimise potential adverse effects on the Ziepler Group's finuscial performance.

(o} Foreign currency risk
The Ziegler Group is exposed w currency risk primarily throngh sales snd porchases whick give rise o
receivables, payables and cush balances that are denominated in o foreign currency, i.e. 4 currency uther

than the fitnceional curency of the aperations to which the transactions relute,

The carryiug amounts of Qie Ziegler Group's mongtary assets ond monetary liabilities denominaied fo the
currencies ather than Euro uf 31 Decomber 2013 and 31 October 2014 are as follows;

Linfted Crech
States Danish  Hrvatska  Republic Chinese
The Ziegler Group dollars Krones Kuna Karuna Renminbi Total

i"USDT)  ("DKRY) ("HRKT) ("CZK") ("RMB"™)
EURQOG  EURGOG  EURQ0D  EUR'000  EUR'MO

31 December 2013

Cash and cash equivalents - - 24 J90 - 319
Triste smd other receivables - - 350 46 - 596
Trasde and viker puyables (16} - (349 U] - {408)
Bank borrowings - - (1,320 - - (1.220)
(16} - (1,090} 433 - 673)
5D DKK HRK (944 RMB Total i

EUROGE  EURONO  EURGDD  EUROGO  EURIG0

11 Ogrober 2084

Cush and sk equivalents - - 133 353 i2 48
Triede and other receivables - 2 765 90} - 857
Teade and other payables [{i%}] - (317) (23} — (4045)
Bank bomrowings - - (67 - - (67)

{635) 2 S5 620} 12 1413

e Ziegler Gronp vurrentfy does not have a foreign cusrency hedging policy in respect of foreign correnvy
trapssctions, assets and linbilities. The Ziegler Groap monitors its foreign curreacy exposere closely and
silk consider bedging significant Foreign currency expusnre should the need arse.

The foreign currency risk that the Ziegler Group und Ziegler are exposed Lo was assessed o b inmaterial,
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(b}

{c)

Credit risk

The Ziegler Grovp's credit risk s primarily atibutable 1o i trade receivables, deposits and other
receivables, bunk and cash balwces and pledged hank deposits. The Ziegher Group’s maxinum exposure
te credit risk in the event that counterpurties fail 1o pecform their obligations ut 31 December 2013 and 31
October 2014 in relation 10 cach class of recagnised [(nancial assets is e cumying smounts of these asiels
as stated in the consolidated statement of financipd position. In order to minimise eredit risk. credit Hmits
and credit terms granted te customers should be approved by delezuted officers and follow-up action is
taken Lo recover overdue debts. 1o addition, the recoverable amoumt of each individual trade debt ai the end
of each reporting period is reviewsd o ensure thar adequite impairment losses ure made Jor irrecovernhle
aanoants. Tn this regard, the Directors consider that the Ziegler Group™s eredit risk expesure is sigaifcantly

reduced.

The credit risk on bank and cash balapces is limited because the counterpurties are banks with high credit-
ratings assigned by interostional credit-cating agencies.

The Zicgler Group has, regarding the domestic business, no significant concentrations of credit risk on irade
receivables. Furthermore, the domestic customers are almost exclusively communities. public institutions
and government agesicies for which the risk of default is very low,

Regarding forcign business there are often large orders from single customers, To minimize the defaull risk,
tracke receivahles are secured by fetter of credits,

Liguidity risk

The Ziegler Group's policy is to regalarly monitor current and expected liguidity requitements 1o ensire
that it maintzins sufffcient eexerves of cash 1o meet i liguidity reguirements in the short and fosger termw

The following table details the remaining coatraciual muturities «at the bafance sheet date of the Ziegler
Groap's and Ziealer's financial linbilitics, which ure bused on eontractoal undiscounted cash fows
(including interest payiments compuied using contractual rates or, if loating, based on raies cusrent al the
balance sheei date} and the earliest date the Ziegler Group can be required o pay:

Fhe Ziegler Group Contractoal undiscounted cash flow
Within 1
year of on 5 yeurs Carrying
Al 31 December 2013 demznd | o 5 years ahove Tutul FERTTE |

EUR'OOD  EUR'GGO  FURGMOG  EUR'GOG  EUR0O0

Trade aml oiher payubles 20036 - - 20,036 2RD36
Bank bosrowings 6024 - - 6.034 5015
Amounts due o celated parties 29,703 - - 39,703 28,797

35.703 - - 53,703 54,48

At 31 October 2014

Trade snd other payables 19228 EDE) - 19.621 19,603
Bank borrowings 18,352 26 - 18,578 18,151
Amounts due 1o rejated partics 45,376 - - 43,376 435,178

83,150 419 - 83,575 52,4832
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(i)

Zigpler

A1 31 December 2013

Tride and ather payubles
Amounts due 1o related pantios
Amounts due to subsidiaries

Within 1

Contraclual undiscounted cash How

Al 31 Getober 2014

Tricle-and other payables
Buik borrowings

Amodnis due 1o related panies
Antounis due W subsidiares

vear of on 3 years Carrying
demand [ {o 3 years ahoere Total anunend
LR ) ELIR 000 ELUR GO0 FLR O EURON
81108 - - 8,118 5,118
29,703 - - 29,703 28,797
25% - - 255 55
IR0T - - 38,076 37470
1471 1oy - 1.670 10,632
12,526 - - 12,326 12,220
A4 A08 - - +4,408 44,228
7,250 - - 7.250 7.250
74,633 19% — T4.8544 74,330

interest rate risk

The Ziegler Group's eash: Mow interest rate visk relates primarily w variable-rate bask borrowings, due from
related parties and cash and cash eyuivaleats. The Ziegler Group currently does aat Jave puolicy on cash
flw hedges of interest rate risk, However, management monilors interest rete exposure and will consider

hedpinyg significant interest rate risk should the need arise.

The Ziegler Group's seasitivity to interest rate risk has been determined bused on the esposure 1o interest
rates For the voriahle-rate bank borrowings ar the end of the reporting period and the reasonably possible
change taking place at the begianing of exch period and held constant drowghout the respective periods.

The Ziegler Group

Reasonably possible chaage in interest rate

{Decrease Minerense in profit for the period
- as & result of increase in interest rawe
- as a result of decrease in interest nre

H-30

Frum 14

Augnst 2013
fdate of
incorpoeration) to
31 Decentber
2013

30 basls puinis

Ten maonths

ended

31 Qetober

20104

30 basis points

EUR i)

EUR'O00
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From 14
August 2013
{date of Ten menths
inncorporation) to endet
31 December 31 Octnber
Ziegler 2013 2014
Reasonably possible change in nlerest rate 30 basix points 301 basis points
ELIR G0 FUR 000
{Decrease)increase in profit for the pedad
— s i resull of incrense in inderest rale {43) {167}
—as u resull of decrease in inlerest nie 43 167
(e} Culegories of Tinancial instrusments
31 December 31 October
The Ziegler Group 2013 2014
EUR OO0 EUR Q00
Financial assets:
Lear and reegivables Gincluding pledged bimk
deposits and cash and cash equivalents) 30,745 30,803
Finaneial Habilities:
Finarcial fiabilities at amoriised cost 52610 83,402
31 Decomber 31 Octoher
Liegler 2013 2014
EUR 0010 EUR Gt}
Financial assets:
Loun and receivables (includiog pledged bapk deposits
and cash and cush egquivilents) 13,879 24,446

Finuieial liahilinies:

Financial Habilities st amortised cost 30825 72,025
———— AR——

i) Iair value

The carrying amounts of the Ziegler Group’s fmaacial assets and financial Habilities s réflected in the
cansalidated siatement of financial position approximate theis respective fair values.

(=3 Capilal manageimend
The Zicgler Group's ohjectives when managing vapital are jo sufeguard the Ziegler Group's ability o
cominge as & going concerm i order o provide returns for shasgholders and benefits for other stakebolders

and to mabtain an optimesl cipital stmectuse to reduee the cost of capitak.

In order te maintain or adjust the capital structure, the Zicgler Group may sdjust the amount of dividends
puidl 10 sharcholders. return capital to shareholders, issue new shares or selb assets to reduce debt.

Consistent with athers in the industey, the Zizgler Group wonilors capitak on the basis of the gearing ratin.
‘This ratio is calcudated as net debt divided hy tola) capital. Net debt is culculwed os o1al borrowings
{including “currert and nom-corrent borrowings™) and amownt due from related parties {for financisg
purpase} as shown in the consolidated balugee sheer Jess casht and vash equivilents. Tt caplial is
catcalated as “eguity’ as showa in the cansolidated statements of financial position plus net debt.
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The Ziegler Group's steatery. which was unchanged sinee set up. was to maintain the gearing rasio below
70%: The gearing ratios a1 31 December 2013 and 31 Geiober 2014 were as follows:

TFotal borrowings
Less: cash and cash eguivalests

Met debt
Tozal equity

Total capital

Gearing ratio

REVENUE

M Decensher

31 October

2013 2014
EUR GG LUR 000
3712 63181
9,508 2,747
25,204 6434
36,506 31,329
61.7H) 41,763
1% GOH%

Revenue represents tie aggregate of the sale proveeds of goods sold and the income derived from mainienance

services remdered during the period less discounts and sales relared tax. AM service and products generated in
Germany by a business entity are subject to valre-added fx, which s collecied for the customers, An analysis of

revenue, net of discownts and value-adied wax, is as follows:

Revenue from the provision of mechanical engineering and
vehicke consiruction comracis

Frading of products

Inceme Iramm maintenance and swles of spare parts

Reveaue from the safes of fire hoses

Tncorie from other services

Totat

OTHER INCOME

Interest income

Eneome from danage compensution

Fncome from sales of materials snd valeable scrap
Rentel income from machinery

Oslrers

Total

-32

From 14
August 2013
({lade of

Ten moenths

incorporation) to emdded
31 Deceniher 31 Qetober
2013 2n4
ELR OO0 ETIR NG
11,400 60101
el 2168
Ly h] 8933
139 2,345
67 5.600
12,811 111,057
From 14

Augnst 2013
{elate af

Ten manihs

incorporation) {o entled
31 Dervemnber 31 October
i3 2014

EU7R 000 ELR 000

3 4

- 21

2 115

1 41

23 359

28 %0
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8.

Y.

SEGMENT INFORMATION

ia}

{h}

()

OTHER GAINALOSSES), NET

Heportable segmenis

The Zicaler Group determings its operating segments based on the reponts reviewed by the ehief opemting
decision-maker tat are used 1o make strategic decisions, The Ziegler Groap principally operates in one
husiness segment, which is the manufaciuse and sales of fire trucks and firefighting companents.

Geopraphical infermafion

Germany

Thie Netheriands
Croatia

linky

Turkey

China

Houg Rong
Walaysia
Qthers

Total

Revenue

Non-current assets

From H August
2013 (dude of
ineorporation) to
31 Decvanber

Ten
months ended
31 October

M December

31 Octloher

2013 2114 2013 2014
EURO00 EUR 00 ELR'(00 EURD00
2077 64.087 25,719 27.628
L2y 16,274 3,279 313
i3 1,398 836 Bo¥
299 6,607 19 2

- 4942 - -

- 2336 - 33

- 2017 - -

- R -
2152 19.202 il 17
12814 111057 39,873 31,741

Revedne from miajor custemers:

None of the cdstomers contributed more than LG of tie Ziegler Group's total revenue Tor thi ten momiths
ended 31 Octaher 2014, In the period from 14 August 2013 10 31 December 2013, one governmental
custoner contributed 34% of the Ziegler Group’s total reveaue,

Gistn Trom bargain purchasg in a bosiness

cenbination {siore: 33)
Allowance for bad mnd donbiful debis
hnpaicirent provision Tor inventories

Oclrers
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From 14
August 2043
{date of

Ten monihs

incorpuration) o endled
31 December 31 Qctober
2013 2014

EUR'O00 FEUR 000

7465 -

{217 {42)

- (43%)

{104 (17%

T.149 (340)
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1, FINANCE COSTS

from 14
August 2013

{date of Ten months

incorperation) te ended

M December 31 October

2013 2004

FLieono EUR'B0D

Interests on hank horrowings b3 ]
Interests un borowings from related parties 47 732
Others 33 104
Tolst Minance costs 493 1,078

It THCOME TAX CREDIT
The Hong Kong profits tax me is 16.3% for the perods from 14 August 201 (date of incorporation) to 31
Decembar 2013 nnd for ten monmihs ended 3 Ociober 2004, The Ziegler Group is not subject to sny Hong Kang

profits tax us it had no assessalle income arsing in or derived from Houng Kong during the period reporied.

Taxation in the consolidated statements of compreliensive inconte represents:

from 14
August 23
{dhufe of Ten manths
incorpariiion) ta enided
31 December 3l October
013 2014
ELIR 000 EURO00
Curreml X % 173
Deferred income tax
- Urigination and reversal of wmporary differences {254} (2,729}
Incosne tax credit {185 (2,536)
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Tiwe reconciliztion between the income tax credit and accounting profif ot loss at applicable tax rates is as follows:

From 14
August 2013
(date of Ten monihs
incerporation) to ented
31 December 31 October
2013 2014
ELR 000 EUR'O0U
Profitf{loss) belfare taxation 6,217 (1.1
Tax culewlated au dumestic tax nues applicable (o
profits in (he respective countries 1,784 (3.126)
Tax effects oft
Expenses nol deductible for tas purpose - 10
fucome ot subject Lo ax (1,630} (14}
Deductible temporary diffetences for whivh no deferced
inemme 1ax asscis was recognised (219 -
Others (1243 374
{145) (2,556}

The weighted average spplicable tax rate was 29% and 28% for the period from 14 August 2013 {date of
itcorporation) o 31 Decenber 2083 and for ten menths ended 31 October 2014, sespectively, The deorease is
mainly caused by a change in profitability of the Ziegler Group™s subsidiurics i the respective couniries.

12, EXPENSE BY NATURE

The Ziegler Group's profitfloss for the Relevant Periods is stated after charping/(crediting) the following:

From 14
Aungnst 2013
{date of TFen monihs
fncorpeiation) Lo encded
31 Becember 31 Ocioher
2013 2014
/R 00 ELR'Q0
Changes in fnventories of finished goods and work
I Progress 5,193 (2,687)
Raw material and copsumables used 3,500 74,238
Depreciation, amontisation and impairment charges 191 1,208
Auditors’ renuneration
- Audit services 151 136
- Non-aadii services - HE2
Rentitl expenses 98 1.521 }
Repairs and maintenance 142 1,283 |
Canunissions 153 890
Trisporiation expenses 26 866
Advertising costs 14 370
S1alf costs (inctuding director’s emoluments) 138 36.620
Other expeases 481 3.6006
Other taxes 570 fat
Tetal cost of sales, seiling and distribution costs and
administmtive expenses 13,079 121,513
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13. DIRECTORS! EMOLUMENTS
No director's emoluments ecctirred i the perod from 14 Augost 2013 (dare of incerporation) o 31 December 2013,

For the ten montis ended 31 October 2014

Retirement
henefit
Salaries and  Piserefionary schems
Fees ather benefits honns  contrihutions Fotal
ELR GO0 EUROUO LR a0 FURGON HUR 00
Natnie of director
Dr. Yinhui Li () - 1 - 2 21
Tulia Vieth (ii) - - - - -
Sangiang Wu (i) - - - - -
Mr. Luan (i) - - — - -
- Y e 2 21
Dr. Yinhsi Li was appointed as executive divector on 16 December 2013,
(i) Subsequent te 31 Octeber 2014, Dr. Yiahui Li resigned as an executive director o 4 November 2004 On
the same day, Me. Luan wis appointed as wn execative director of Ziegler.
(ii} Juliz Vieth was appointed as an exccutive dircctor of Zicgler on 14 Angust 2013 and resigned on S

Navember 2013,
(i} Sangiang Wu was nppoimed as an executive direstor on 3 November 2013 and vesigned on 3 Murch 4.
During the Relevant Periods, no emoluments were paid by the Ziegler Group to sny of the directars as an
inducemnent 10 juin or upon joining thi Ziegler Group or as vompensition for toss of office and Dere wis na
arrsngement under whiich s diteator witived or agreed 10 waive any moluments,
14 FIVE HIGHEST PAID INDIVIDUALS

The emoluments payabie fo he fve individuals during the Relevant Periods are as follows:

Erom 14
Aupust 2013

(date of Ten musnths

incorporation} {o ented

31 December 31 Qetoher

2013 014

EURQ00 LUR O

Fees 30 T

Dixeretionaey honys - H)

Salaries and uther benefits 23 535

Retirement henefst seheme congibutions 1 23
54 1,364 |




APPENDIX I1A ACCOUNTANT’S REPORT OF THE ZIEGLER GROUP

The emoluments fell within the ToHowing bands:

Number of Individuals
{from 14
Augost 2013

{tlale of Ten months
incorporition) o ended
3 December 31 Qctober
2013 2014 |
Nil to HED 500,000 (Eure 51,051} 3 _ |
HED 106,008 (Furo H0Z043) 1o HKD 1,500,000 (Buro 153.153) — | |
HED 1,300,008 Buro 153,154 to HKD 2,000,000 {Buro 204.205) — I w
HKD 2,300,000 {Euro 235,257) to HKD 3,000,(0H) (Exra 306,307) — |
HED 3,000,001 {Euro 306,308) to HKD 3,500,000 {Euro 307,358) — L
HED 4300001 (Buro 253%,461) o HEKD 5,000,000 (BEuro 310.511) - |
5 5

During the Relevamt Periods, no emolzntents were paid by the Ziegler Group 1o the five highest paid individuuts as
at inducement o join or upon joining thte Ziegler Group or as compensation for loss of offives.

IMVIDENDS

—
rn

No dividends were declared during the Relevant Perinds.
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16, PROPERTY, PLANT AND EQUIPMENT

The Zicgler Groop

Frechold

lands and

buaiktdings Machinery LEquipment Tutal

PR EUR D00 FUR 0 ELR
Cuost:
At H4 August 2013 - — - -
Business combimtion 21,108 2,420 4,376 28,400
Al T Precember 2013 21008 202 4,376 28404
Additions 41 722 41 167
Drsposals - - (132 132
Currency trapslation differences %4} (3} {n ()]
At 3) Oerober 2014 AN EY 1640 647 20,434
Accunnnlated depreciation:
At I Angust 213 - - - -
Business combinution (3.314) (1.649) [2,324) - (7,297}
Charpe for the period (3h {36) (45 {1249}
At 3] December 2013 (3,370 (.63 (2.367) {7.426)
Charge for the period (S840 {513 1473) {1570}
Disposals - 22 23
Currency translimion differences - | 1 2
At 3t Qctoher 2034 {3,858) (2.197) {2817} (B.U72)
Nei hook valne:
At 31 Oerober 2514 17.189 E4d3 1,830 20,402

— — - -

At 31 December 2013 17,734 §.233 2,009 20,978

ATl freehold tands are located in Europe.

Frechold fands and buildings with a carryiag amount of Eurod, 491,000 and Eusod,277.000 had heen pledged for
banks for borrowings as of 31 December 2013 and 31 Ogiober 2014, respectively.

The Zicgler Group charged deprevintion expense of Enro86,000 and fura®24,004 in cost of sales’. Eura 15,000 and
Eural43,000 in ‘selling and distribution costs’, Euro2&,000 and Ewro3N3,000 in “adminisaulive expenses’ for the
periad from 14 Angust 2013 (date of incarperation) 10 31 December 2003 aud for the 1en moaths ended 31 Ocieber
2014, respectivedy.
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Liegler

Freehold

{ands and

bulldings Machinery Eguipmen( Total

ET/R O EUR'OM Uit ELROO
Cost:
At b August 203 - - - -
Business vombination 12,500 806 1334 14710
At 31 December 2013 12,500 864 [IREE] 1,714
Additions - 485 244 734
Disposals - - (453 (13
At 31 Ovioher 2084 1 2.500 1,351 1,378 15,429
Accumuiatesd depreciation:
At 1Y August 2013 - - - -
Clyurge for the period (35) {34 {213} 9
At 31 December 2013 {35} {34) 25 {44)
Charge for the period {3500) (368) (256} {1004
Disposals - - 14 4
Ab 31 Qcetober 2044 {38, (4412) (297 {1.084)
Net book value:
At 31 Detober 2044 12,115 PEL 1,281 14.345
At 31 December 2013 12,465 832 1.319 14,616

All freehold lands are locited in Burope.

Ziegler churged depreciation expense of Eoro62.000 and Euro663,(00 in ‘cost of sales’, Eurob ! 000 and
Eurot 19,000 in “seliing and distribation costs®, Euro21.000 and Ruro220,000 in “administrstive expenses” Tor the
period from 14 August 2012 (date of incorparation) 1o 3§ December 2013 and Tor the tea munths ended 31 October
2014, sespectively.
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17,

INTANGIBLE ASSETS

The Ziegler Group

Cost:
At 14 Angust 20103
Business cornbination

At 31 December 2013
Additions

At 31 Qutober 2014

Accumilited
amprijsativn:

At 4 Augnst 2013

Charge for the period

At 31 December 2013
Charge for the period

Ag 31 Oceaber 2014

Net book value:
A1 31 October 2014

Ai 31 December 203

Order Development
FTrademark Technulogy hacklogs Software Cosis Totsl
ELR'DOD B a0 LRS00 ELR 000 ELR GO0 EUR0GOD
G062 1.844 343 [{ T 45 BAOR
f.063 1844 343 THs 43 B8
- - — H1 46 237
6.062 1,844 343 305 4] 8.645
- (26) {29} h - (62)
(26 (29} th - (62}
- {256) (283} tos) (29} {638)
- {282) (114 175} (20} {700
6.0162 1,562 ay 23 62 7.945
6,062 1338 3 a7 43 8.346

The Ziegler Group has charged amertisation expense of Eurod 1,000 and Eure324.0U0 in “cost of sales”. Euro7 000
and Earo6-4.000 in *seling and distribution costs'. Eum 14,000 and Eore230,000 in “administriive expenses” for the
period from T4 August 2003 (duse of incorponation) to 31 December 2003 and {or the e moaths ended 31 Cetober

20H4, respectively.
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Ziegler
Order
Trademnrk  Techuology hacklogs Software Tntal
EUR o EUR (0 EUROG0 EUR00 EUR GO0

Coxt:
At 14 Anpust 2413 - - - - -
Husiness cambination 6,002 1.844 194 38 8138
A1 3] December 2013 0,062 1844 1954 38 5138
Additions - = - 199 191
Al 31 Qeioher 2044 6,062 1,844 1404 129 8,329
Acvcumulated amorlisation:
At i4 Angust 2013 - - - - -
Charge for the period - (261 (13) (1 (2}
At 31 Deeember 2013 - (261 (15 (1l (42}
Charge tor the period - {256 (t62) {23} (441}
At 3] Cetober 204144 - {282) {E7T7) {24y {483)
Net beok value:
At 31 Ocwber 2014 6062 L5362 17 205 7.846
AL 31 December 2013 062 £S5 8 179 37 8006

Ziegler has charged amortisativn expenses of Eurp28.000 and Ewro292,000 in "cost of sales, Bero3, 000 and
Bure 52,060 in ‘selling and disiribution costs’, Cwro9.000 and Epra97,000 in “adininistrative expenses’ for the
period from 14 August 2003 (dute of Incorporation) to 31 December 2013 and for the ten months ended 31 October
W, respectively.

18, INVESTMENTS TN SUBSTDIARIES - ZIEGLER
The amount represents Bvestments i equily interests in subsidiaries of Zidgler.

Details are as foflows:

31 December 2003 31 October 2014
EUR i) EUR KNG

Investmens in subsidiaries:
— Unlisted investments, ad cost [0.23% 10,463

Please rofer (o Note | fur the principal subsidiasies of Ziegher s at 31 Qctober 20014,

The Ziczler Group has no subsidiary that has material pon-comroHing interests {*NCI™) 1o the Ziegler Group.

141



APPENDIX IIA ACCOUNTANT’S REPORT OF THE ZIEGLER GROUP

19, INVENTORIES

The Ziegler Group
A1 December 2013 31 Octobher 20144

EUROM) EUR G

[ materials 16,487 19,706
Wark in progress 11,833 24,415
Finished goods and merchandise HINIERS 18,679
Total inventories 34,383 62,300

Ziegler

31 December 2013 31 Octoher 2014

EUR 000 EUR 00U

Raw miterials 1,000 12,954
Work in progress 7.392 15,116
Findshed goods and merchandise 5,908 12,685
Total invenlories 2:4.3(K) 4,755

The inventories are valued at the lower of cost and estimated et realizable value

As of 31 December 2H3 and 31 October 201, inventory smounting to of EURELGI7,000 und EURI2,705.000,
respectively. had baen pledged for the hank borrowings.

FUA TRADE RECEIVABLES, OTHER RECETVABLES AND OTHER ASSETS

The Ziegler Group
31 Decemiber 2013 31 October 2054

EURDOY EUR'GUO

Trade receivables 18.469 23,275
Less: Allowwnee for bad and doubtfal debis (212 (i)
Trade receivables- net 18,257 23,081
Prepaymenis 284 670
Other receivables 1.642 3477
20,183 27,234
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Zivgler
31 Decemther 2883 31 Qctober 2014
EUR'ON0 R0
Trude receivables 7,284 i3,935
Less: Allowance for bad and doubifal debts {21t 12E0)
Trade seceivables- net 70574 13,725
Trade receivables dee from subsidiaries £.827 6,939
Loan to subsidiaries - 3z
Prepayments w subsidingies - 2000
Prepaymemts ~ 313
Othier receivables 382 2,736
9,283 29,647

Gt} Trade receivables

Tewle receivables of Euro, 783,000 and Fura3, 382,000 of the Ziegler Group have been ussigned 1o banks as
security for bunk borrosings as at 31 December 2013 and 33 October 2014, respectively.

The trade and other receivibles denominated n the Foreign currencies i addiion to Buro of the Ziegler

Group were disclosed in Note 3(a).

Tie eredit period granted (o costomers s ranging from 30 days to 130 days, Before accepting any new
customes, the Ziegler Group will assess the eredit quality of the gotential costonier and detine uppropriate

credit Hnits,
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The sging analysis of tzade receivables, based on the invoies daje. net of allowance for bad and doubelul
dabrs, is as Tollows:

The Zicgler Group
31 December 2613 31 October 2014

EUR'OOG EURO00
3 - 90 days 18,249 17,956
91 - 180 days 8 3,044
181 — 300 days - 2
Over 161 davs - 79
{8,257 23,081

Zivgler
31 Decvember 2813 31 October 2014
EUR D00 EUR OGO
0 — 90 days 7,074 8,6
$1 - 180 days - 5019
76074 13,725

As of 31 December 2013 snd 31 October 2014, irade receivables of Buro9. 844,000 and Buwro9.710,000,
respectively. were past dus but not impaired. These relinte to @ number of independent customers Tor whom
there is a0 recent history of default. The aging analysis of these trade receivables is as follows:

The Ziegler Group
31 Decenmher 2613 31 October 2014

EURI00 EUR'DGO

Less than 90 days 9.944 RIS
91 - 180 days - 2,668
4,444 w740

As of 31 December 2013 and 31 October 2014, Ziegler has wtrade receivables ot the wmount of
Furol 440.000 and Euro7. 18,000 were past due but not impaired. These relute 1o a number of indepemndent
customers of whom there is no recent history of defanie. The aging analysis of these trade receivables is as

follows: |

|

Zivgler ‘

31 December 2083 31 October 20114 |
LR 000 EUR 000
ey thap 90 days 1akadty 1,450
91 - 180 days - 2668
18§ — 360 days - -
LA40 7.018

As of 31 December 213 and 31 October 2044, rade receivables tn the amount of Burod 72,000 and
Russ? 52,000 were past due and impaired.
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(M

The following table provides the movement of allowance for bad and doubiiul deins;

The Ziegler Group

FHR00
At 14 August 2013 -
Allpwance for the perioud 213
&1 31 December 243 212
Allswance tor the period 42
Aniounls writien off {6
AL 31 October 2014 194

Ziegler

At 14 Augusi 2072
AHowance for the period 20
At 3} December 2013 and 3 Qctober 2014 204
— A

Munagemint closely monitors the eredit quality of the uade and other receivables and considers the trade
and other receivables that were aeither past due por impaired to be recoverable, Based on the paymoent
patern of the customers of the Ziegler Group, trads and oiher receivables that were past due bt no
impaired were generalty collectable s there has not baen a significany change in eredit guality of these
eustomers. ARowance for bad snd donbtful delbis recognised for the refavant periods were sel up agains
trade Teceivables for customers who had either been placed ander liquidation or they tweére in severe
financist difficalties. Therehy the allowance rzeagnised by Zlegler was for ane customer only. The Ziegler
Group did not hold any vollateral aver these bstonces.

Trade receivables fron subsidiaries

The aging analysis of Zieglar's wade reccivables due from subsidiaries 15 as follows:

Ziegler
31 December 2013 31 October 2014
EURG LR 00
[.éxs than 90 days 1.827 5,003
91 — |80 days - 1.461
F8E — 360) days - 495

1.827 6,959

The umosants due from subsidiarics are onseenred and have oo fixed terms of repayment.

Launs Lo subsidiaries
All loans 1o subsidiaries as of 31 October 2014 bear nterest at o variable raie of 3-momls Buro Tnterbank

Qffered Rute (“Euribor™)y plus 2.3 per annum, The Joan agreements are cunceflable and can be lerminated
with three months notice.
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21

PLEDGED BANK DEPOSIT, CASH AND CASH EQIRVALENTS

ia) Pledged hank depasits

Pledped bank deposits were deposited with banks as 4 security for bank gpuramees granléd as at K]

Drecember 0] 3 and 31 October 2014,

(b} Cash and cash equivalents

As at 31 December 2013 and 31 Gwioher 2014, there were cerlain cash and cash equivalents denominated in

foreign carrencies other than to Eusa, details refer b Note 3Gt

TRADE AND OTHER PAYABLES

Trade payables

Acvcroils

Other payables

Vatue added wx, sales wrs and other levies
Deferred income

Less: non-current payables

Trade payables

Aceruals

Value added mx, sates tax and ctlier levies
Crther pavables

Less: tiade and other payable - aon-current panl

The Ziegler Group

31 Deeember 2013

31 Qctober 2014

EUR 0 EUR Ut
9.528 12,937
2,580 3762
4,128 1,350
3,789 1,142

[ 38
M)L036 19,40¢
- (181}
20,036 19,228
Zicgler
31 Pecember 2013 31 October 2044

FUR G ELR 0
1.(K6 0.480
1,704 24940
£.78) 648
A5 378
8118 10,632

{181
4118 0,47

Certain trade and oiher payables of the Ziegfer Group were denominated in foreign enrrepcies oiler than Buro,

dewails were disclosed in Note 5{a).
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{a)

(h)

Trade payables

‘The aging analysis of trade payables. based on the date of receipt of goods. ix as follows:

- 3¢ days

31 — 80 duys
61 — 9¢ days
Quer 90 duys

0 — 30 days

31— 60 days
61~ B0 days
Over YU days

Trade puyabiles to subsidizries

The apisg asalysis of amoun due 1 subsidiaries is ax folows:

1 - 30 duys
3 - 60 days

H—47

The Ziegler Gronp

3t December 2H3

31 October 2014

EURO0D EUR000

5413 1638

200 1.370

[ 606

30 3,243

0,528 12917
Zicgler

3 December 2013

31 Oxtober 2014

F{7R (0 EUR OO0

1,046 4,571

- 998

- 453

- 458

1046 6,480
Zicgler

A1 December 2013 31 Octnber 2084

FEUROM EUR000

258 3413

- 3,837

253 7.250
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3.

AMOUNTS DUE TO RELATED PARTIES

The amounts due 10 related pariics are unsceured and repayable on demand. A following mble provides an overview
of the aggregate amount with the corresponding variable fnterest rajes per annuim.

The Ziegler Group Interest hearing amoun!

31 December 31 Ociober
2013 2004 Variable interest, repriving period

EUR Q00 EUR 00
CEMC Tup Gear B.Y. (“Top Gear™} 24,400 24,40 -t Eurihor $2.5% per annent,
yuarterty floating
Ching Intcenational Manne Contatners 4,350 19,870 The ineesest rute is between
tHong Kong) Ludi“CEMC HK") 2.327% per annum and 2.35%
{Note {alt per annunt. and the repricing period
is between 3 months 10 % months
Xinfa Airport Equipment - 48 Advinced piyment

Lud, (" Xinfa™)

28,750 44 418

Acered interests on Joans 47 760
38,797 £3478

L N—

Note (a).

faterest rates for the toaps from CIMC HE sre determined based on the leaders actual finance cost. CIMC HE
bas the rights to adjust the interest rates in accordance with its actual finance cast acconding i the respective

agreements.
Zivgler Interest bearing amount
31 December 31 Qetober
2013 2014 Variable interest, repricing period
EUR'GOB EUR UG
CIMC Top Goar BV, ("Top Gear™) 24400 24,440 3.mumth Buribor +2.5% per anoom,
quarterly ttoating
Chise [sternationnl Muorine The interest rate is between
Comainers {1long Keng) Lid 2,327 per amnnm and 2,55%
{HCIMVC HK™) per annom and 1he repriving peried
- loan to Ziegler 4,350 [9.570 is between 3 months o0 9 months
28,750 43,470
Acerged interests on loans 47 758
8,797 44,228
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24, BANK BORRUWINGS

Bank [onas, unsecured
Buank loaas, secured

Tatal bank borrowings

- Currenl
- Non-curreni

Bank Toans, ansecured
Bank loans, secured

Totul bank birrowings

‘The Zispler Group
31 Decenther 2083 31 October 2014

LEURGOD EUR GG

- 12,244

5915 3910

5913 IR, 58

3.415 18,825

- 26
Ziegler

3t December 2083 31 October 20414

EUR'OM EUR 000

- 11,131

- 1,089

- 12,220

At 31 December 2013 and 31 October 2014, the Zieglér Group®s bank bomowings were denominnted in functiona)
currencies of e respective group entities. The bunk borrowings were deneminated in forzign currencies other thin

Euro, details were disclosed in Note 5{s).

The bank loies were secured by pledge of inventories. trude receivables and frechold lands owned by the Ziegler

Giroug.

The weighted average interest rates for the Relevant Periods are as follows:

Bank loans

Bank loans

The Ziegler Groop
From b4 August

2013 (date of Fen mronths
Incorporation} ended
to 31 Decembey 31 October
2013 2014
2424 2.26%
Zivgler

From {4 August
2113 (date of Ten manths
ingorpoeration) enderl
f 3f December 31 Qctober
20t2 2014
- 2734

The interest rates for the bank loans cutsanding at 31 Decesnber 2013 wnd 31 Qutober 2004, respectively, ware
arranged at variuble imterest rate and expuse the Ziegler Group w cush flow interest rate risk.
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25, PROVISIONS FOR OTHER LIABILITIES AND CHARGES

The Ziegler Group

Warranty Employee Other
provision provisions provisions Tuotal
EUR™O00 EUR O FLIR 0 EUR G0

(Nore {a))

Balance 14 August 20143 - - -
Business comhination 934 HA TG 20 2,329

Provisiors utilised - - -

Batance at 31 December 2043 54 i 266 2,329
Provision made during the periad (i1 5] 00 160 1.647
Pravisions atilised (63 (181 {227) {106y
Balance i 31 October 2014 BEY i, 758 205 2,992
Ziegler

Warranily Employee Ofher

provision provisions pravisions Totat

LUROOG CUROG0 EUR 000 EURO00

Balance 4 August 2013 -
Rusipess combinalion 607 796 184 1.587
Provisions niilised - — _

Bakunce ut 31 December 2013 a7 796 184 1.587
Provision made during the perod 20 365 102 878
Provisions wiilsed {261) {48} (137) {146)

149 2019

L
o
-~
“a

"

Rajunce ai 31 Ociober 2014

Nete {n):

Under the wsual erms of the Ziegler Group's sales agreements, the Ziegler Group has undertaken to rectily any
praduct defects arising within two yeurs from the dute of free sale of the products. Provisivn s therefore mude
hased o8 the best estimate of the expected vosts 10 be incurred 1o honoar sach obligations under these sgreements in
respeet of the sales made within the wartuuty perod prior 1o the balance sheel date.
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a6, DEFERRED INCOME TAX

The analysis of deferred 1ax assers and deferred 1ax labilides is as follows:

The Ziepler Group Ziegler
31 December 31 Qctober 31 December 31 October
213 204 13 24
EUR Ot EURvo0 EUROU0 EUR'DO0

[reforped wx assats:
- Deferred tax ssxel 10 be
recoversd after muore tHan
| 2 months N8 1,541 276 LT
— Deferred 1ax asset (o be
recovered within
12 months Gl 1.793 - 1,439

349 3,334 274 2,386

Peferred tas Habilies:
— Deferred 1ax Liability 1o be
recovered after more than

12 months 1,937 1.894 9%6 1,108

- Deferred tax Hability to be
recovered within [2 menths 40 139 I3 19
£.977 2033 1.Ul1 12127

Deferred tax assetsfiliabilities),
nel (1,428) 1.301 (735) 1.359
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The Zieglter Grroup

The components of deferred 1ax {assets)/liobilities recognised in the consolidated statements of financial position
andd the meovements during tie peried are as follows:

Fair vilue

adjustments
arising
from husiness
Tux loss comhinations Olhers Tofal
EUR QOB EL# 000 FLUR 000 EUR (00
Deferresd tax assels
At 14 August 2013
tdate of incorporstion) - - - -
Credited to profit or loss 383 - 60 443
Additions arising froin busiaess
combination - 6 - 166
Af 31 December 2013 385 {5 6i) 349
At | January 2014 383 {0 [iH 549
Cradited 1o profit or loss 2,348 10 391 1,785
AL 31 October 2014 2,731 [ 451 3,334
Fulr value
adjusiments
arising
from husisess
coibinations Others Total
EUR i} EUR Q) EUR0G
Beferred fax linhilittes
AL 14 August 2113 (dae of fncerposation) - - -
Charged to profit or loss - 189 159
Addittons arisirg from business combination 1788 - 1,748
Al 31 Deceraber 2013 1788 189 1.977 |
At 1 Jansary 2084 1788 189 1,977
(Credited Mehurged to profit or loss (92} 148 30
Churged to reserves - - -
At 31 Quwober 2014 1606 kXY 2033
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Ziegler

The components of deferred 1ax {asseis)Yliabilities cecognised in the stateaent of financisl pesidon aond the
movewents during the perviod dre as Follows:

Fair value

ailjustments
arising
from husiness
Tax oss comhinalions Olhers Trial
EUR 000 ELR Q00 EURON0 FUR OO0
Deferred tux assets
Ab 14 Augusi 2G13
1date of incorporation) - - - -
Credited to profit or foss 176 - - 170
Additiens arising from business
combination - 16 - e
At 31 December 2013 170 106 - 276
At 1 January 2034 170 106 -~ 276
Credited to profit or loss 1,166 46 v8 3,310
At 31 Ouiober 2014 2,336 152 9% 2,585

Fair value

adjustments

arising

from business
combinations Oileers Total
ELTR 000 EVR GO0 EUR'000

Deferred tax labilities

At T4 August 2043 (date of incorparagion) - - -
Charged 1o profit or foss - 13 L5
Additions arsing rom business combination 991 - G6
Al 31 Decerber 2013 996 15 K
At | January 2014 Y6 ] 1.011
Charged o profit ar loss 42 174 216
At 31 October 2044 1,038 1Ry 1,227
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‘Tax losses carried forward

AL 31 December 2013 and 31 October 2014, the Ziegler Group had undsed fax losses in the mnounts of Euro
1146000 &nd Luro |1L,619.000, which were available for offseuing future taxable profits, respestively.

Deferred income iax assels had boen recognised $or tox Juss carry-Forwards 10 the extent that the reudisating of thie
refated tux benefit theough future taxable profits is probable, The Ziegler Group did ot recogaise deferred income
Lk assels of Buro 3000 and Euro 656,000 in respect of Tosses smounting (o Bueo 12,000 and Loro 22TR.000 as w
31 December 2013 and 31 October 2014, tespectively, ax it is not probuble that such tox losses conld be witised.

The 1ax rates applicable o the Ziegler Group were 29% and 28% for the perivd from 14 August 2013 (date of
incorporation) W 3t Becember 2013 and for the ten months ended 31 October 2014, respeetively,

SHARE CAPITAL AND RESERVES

Liegler
31 December 2013 31 Oetober 2014
EUR'OUG EUR 000G
Ordinary share capital. kssued and paid vp 10,025 13,543
Capital reseives 20,000 20,000

The reserves represent additional contributions made by the shareholders at the sume time of additional shure
fsstance Juring the period from 14 Augost 2043 16 31 December 20H3.

RETAINED EARNINGS

The Ziegler Group Ziegler

Etikong EUR 000

At 14 Angust 2013 ddate of incorporation) - -
Total vomprehensive income for the pertod 0403 i,161
At 31 December 2013 6.403 1161

Total vonprehensive toss for the period (8.715) (7.93%)

At 31 Octaber 20144 (L3t (6.772)

N

CAPITAL COMMITAMENTS

At 31 December 2003 and 31 October 2014, the Ziegler Group's capital commitments vn property, plant woud
equiprment ate as follows:

The Ziegler Group
31 December 2013 31 Octoher 2014

EUR'O00 EUR'A00
Contracted for but not provided for 14 45
Authorised but net vontraeted for - 134
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38, OPERATING LEASE COMMITMENTS

The Ziegler Group
31 December 2813 31 Octoher 2014

EUR 000 EUR'0O0

Within one vear 908 541
In the secoad to {ifth year inclusive 478 744
1446 £,285

Operating tense payments epresem rentls payeble by the Zicpler Group for conain of its premises., offices, vehicles
amd cquipment. Length of the leases ranged from six months W four years aad reatals are fixed over the lease teras
and do not include contingent rentals.

3. RELATED PARTY TRANSACTIONS

The Ziegler Group wis contralled by CIMC. which owned 160% of the Ziegler Group's equity interest, as a1 3
December 2013 and 31 October 2014, CIMC is also the ultimate puremt company of Ziegler.

The foliowing companies are reluted parties of the Zivpler Group that had balunce andiur transactions with the
Zicgler Group during the Relevant Periods.

Name Relationship Transaction type
Top Genr Immediate pueent company of Ziegles Loan
CIMC HK Under sume conrrul of the uitimute pare compaiy Loan
iy Under same control of the ultinure parent compiny Sales

The velated parties transactions and bafance between the Ziegler Group and the above reluted parties were disclosed
in Nwe 23,

The key munagement personued are the directors. The details of remuyneration paid and payable 1o them ae xel ont in

note §3.
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CONTINGENT LIABILITIES

The Ziepter Group and Ziegler did nof have any sigaifican: contingeat liabilities at 31 Decembes HHI and 31
October 204,

BUSINESS COMBINATION

As disclosed in Note 1, the Ziegler Group acquired the Acgnired Entity Assets from the Entity in the 2013
Acquisilion for @ cash considermion of Buro 57404000 and asswmption of Tiabilities of Euro 3,757,000 en B}
December 2H 3.

To 2009, certuin fegal proceedings were inftinted by the German anti-trust autharity ayainst the Entity, Aler
settlement uf the afuresaid fegal proceedings which involved payment of substantial peoaities the Enlity filed fur
insolveircy in 2001, aud slice then, its business vperations and ks subsidiaries were maintaised by the msolvency
administrator. Zicgler neyuieed the main business of the Entity in the 2013 Acquisition from the administrutor.

The 2013 Acquisition was gceounted for as business combination.

The fotlowing rable sumnmsrises Mie considerition paid, the fair value of assews acquired, liabilivies assumed and the

nen-controliing inlerest o the acquisition dare.

Consideration:

On §4 Deciember, 2013 EUR 00
— Cush STAA0H
- Liabilities acdquired ENEY)
Toial considerntion INET]

S

Recognised amounts of identifiable sssels acquired and
fiabilities assumed

Cash at bank and on hand 1239
Trade receivabie 14411
(ther receivables 1545
Inveniories 50,639
Property, plant and equipnsent 21,107
Intangible asscts 8408
Deferred tax asseis Hie
Bank borrowings {1,554
Accouwms payuble (4811
Advances from customers (5 400)
Currem tax lishilites (520
(nher payables and pravision (6.708)
Preferred tux liabiities (1,788)
Tatal identifiable net assets 68,684
T A—.
Non-centrolling intetest 73
CGain lrom bargstn purchase in a bosiness combination 7,465

Due w ihe Fact that the Ziegler Group staned jts business operations with the acyuisition of the main ussats from
the Entity on 14 Decesnber 2013, the consolidated fingacial stafements for the paricd frem 14 Auguost 2013w 3L
Decentber 2013 represented the reverue, nel profit and cash flow of the acquited business after (e acquisition.

Acquisition-related costs of Buro 137000 had been charged 1o sdminisfrative eapenses in the Fingncini [nformation.
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Lot
tn

IMMEDIATE AND ULTIMATE CONTROLLING PARTY

As at 31 Pecember 2013 and 31 October 2044, the immediate parent of Ziegler is Top Gear, which was incorporated
in Pijuacker, the Metherlands. This entity does not produee financial statements available Tor publie use.

As at 31 Decomber 2013 and 31 Ockober 2044, the uhimate comrolling pady of Ziegler is CIMC. which was
incorporated in the People’s Republic of China. CIMC produces Tipancial statements in accordance with China
Aceounting Standards available for public use.
BUBSEQUENT EVENTS
(u) Acqnigition of shares in PUT, Zivgler Indonesia
it December 2014, Ziegler completed an scquisition of 92.25% of the shares of P.T. Ziegter Indonesia
(*Zicgler Indonesia™) for o consideration of Eure 1490000 pucsuant to an assel purchase ugreement

between the Zizpter Group and the insolvency administeator of the Eatity dated 7 November 2083,

The Ziegher Group has ot yet completed the purchase price allocation for this subseguent business
combimition as st the date of this report because of 1ime constraints,

ADDITIONAL FINANCIAL INFORMATION OF ZIEGLER INDONESIA

The statement of financial position of Ziegler [ndonesia as at 31 October 2014, and the stalements of comprehensive income,
changes in equity and cash flow of Ziegler Indnnesia for the wen months ended 31 October 20H4 were as betow:

(a1)

STATEMENT OF FINANCIAL POSITION

31 October 2014

EUR Q0D

Noo-current nsiels
Propenty, plam and equipment 13i
Total nen-currenl assels (3]

Current assets

Taventorics 2651
Prepaid 1axes ERL
Advances and prepayments G:44)
Tride receivables, net 831
Other receivables and other assets 0
Cash nod el equivalents 294
Taotal cuerent assels 5,192
————
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th)

Cugrerst Hahifities
Trade and other pavables
Current 1ax liabilities
Prepaymicnts from customers
Bank borrowings
Amounrs due o reluted parties
Accrued expenses
Loan from shareholders
Lo from custonsers

Tatal errrent liabilities
Net cnrrents gssets
Tutal assets loss cwrrent Tiabilities
Net Assels
Capital and reserve
Share eppital

Reserve
Rewined earnings

Equity attributable to the owner of the Company

SEATEMENT OF COMPREHENSIVE INCOME

Revenue
Cust of sales

Gross profit
Selling and disieibution costs

Genertf and administrative expenses
Other expenses

Loss befure tax

Income 1ax credit

Lass fur the period

58

31 Detoher 2014
ELUR (06

423
3
il
1,384
408
763
30
333

4727

405

a6

596

£,299
(70"

396

Ten months
eicked

3 October
2014

EUR GO0

a1
(3.134)

686
(136)
(20

(284

(174

{179

—————
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(e}

(dj

STATEMENT OF CHANGES IN EQUITY

Accummulated
Share capital Heserves losses Tatal
EUROD0 LUR'GOG ELR O FUROM
ALl Janunry 2084 1.299 4 (528) 775
Profil for the period - - {179y (179}
At 31 Octoher 2014 1.290 4 {Hh 596

Statement of cash MMow

STATEMENT OT CASH FLOWS

Cash flows Trom operading activities
Loss before taxsdion
Adjustments for:
Depreciation of property. plant and equipment
Profit on sales of fixed assces
fneredse in inventories
Decrease in tradé and other receivables

Decresse in provisions For viher liabilities aad charges

Decrease in prepaymenis from cuslomers
Trerense in cmment wx labilites
Incrense in Joge from customer

Increase in loan from related parties
DPeetease in trude and sthee payables

Cash genevated from operations
Net cash Mows generated from operating activities
Cash flows from investing activities

Purchuse of property, plant and equipment

Sules of fixed asset
Net cash fows generated Trom investing activities
Cush flows From Mnoncing activities

Proceeds from new bank foans

Repayment of tank loans

Inesease in amoaat due w rebited paries

Net cash fows used in financing activities

Net increase in cash angd cash equivalents

Exchauge gains on cash and eash equivalents

Cash and cash equivalents at beginning of the perind

Cash and cush equivalents at end of the period

11-59

Ten months ended
31 Ocinber 2014
FEUR' OO0

XL

54
{Eh)
{163)

§,66%
(333)

{2)

48

12

3
{422)

RYE|

574

193
{615}

(37)
(47

176

18

1O0
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1V, SUBSEQUENT FINANCIAL STATEMENTS

No audited financial statements have been prepared by Ziegler or any of its subsidiaries in respect
of uny period subsequent to 31 October 2014 up 1o the date of this report. No dividend or distribwion
has been declared or made by Ziegler or any of its subsidiaries in respect of any period subsequent to 31
October 2014,

Yours faithiully,
PricewaterhouseCoapers

Certified Public Accountants
Hong Kong




APPENDIX IiB ADDITIONAL FINANCIAL INFORMATION OF THE ZIEGLER GROUP

Unandited Aggregated Selected Finaneial Information

The foliowing is the unavdited apgregated sefected financial information of the Headguarter Assets,
the Operating Subsidiaries and P.T. Ziegler Indonesia (“Ziegler Indonesia™) lor the years ended 31
December 2011 and 2012 and for the period from 1 January 2013 w 13 December 2013 and the unaudited
agaregated selected financial information of the Ziegler Group and Ziegler Indonesia for the period
from 14 December 2013 to 31 December 2013 {together, the “Unaudited Aggregated Selected Financial
Information™) which has been prepared by the management of Ziegler. The Company’s reporting
accouniant, PricewaterbouseCoopers, Certified Public Accountants, Hong Kong, has performed agreed-
upan procedures to verify whether the Unaudited Aggregaied Selected Financial Information is properly
extracted from the accounting fedger of the relevant entities.

Note 2013 2012 21
EUR EUR EUR
Revenue 3 168,094,483 152,669,293 154,608,850
Cost of sales 4 (151429881)  (136.295.237) {132.877,168)
Gross profit 16,664,602 16,374,056 21,731,682
Other income N 1,889,626 1.843.810 20207
Selling and distribution expenses {(14,469.501) (11,139,061} (312.679,747)
General and administrative expenses (11,278.621) (11,277,879} (23,699,403}
inctuding: one-ofl ftems as a result of the insolvency (2,684,343) (4,081,061} (10,323,530}
recusring items (8.394.278) (7,190.818} (13375873
Loss before tax and interest expense (EBIT) {71.193,894) (4,199,074} {12,625421)
— — —
Loss hefore tax and interest expense {(EBIT)
without deducting one-off items of administrative
expenses {4,3019,551) {118,043) (2,301,891)
Notes:
i The above Unaudited Agstepared Selected Financial Infozmation of the Headguarter Asseds, Ziegler, He Operating
Suhsidiarics and Ziegler Iisdonesia fesllectively, the “Relevant Business™) bas been prepared by uggregnting income
v expenses of the Headquarter Assews. Ziegler. the Operating Subsidizies and Zicgler lodonesia for relevant
periods, Inter-company transactions and recognised gainsflosses on transactions between the companies comprisiog
the Relevant Business are eliminpted on aggregation. No assunpiion is used in prepacing the Unaudited Aggregated
Selecied Financial Informatinn as such finuncial infermnion is prepared hased on the historicul financial
information of Relevant Business during the relevant perisds,
(2 The fnanciat information of the Relevan Business is prepared vn a hasis consistent with the accounting polivies

sornally adopted by the Group as set out in the Company’s asdited consolidaled linapcial staterents Tor the year
ended 31 December 2004,

H-61




APPENDIX I1B

ADDITIONAL FINANCIAL INFORMATION OF THE ZIEGLER GROUP

(43

£(3)

Revenue

Revenue From the provision of mechanical

engineering and vehicle copstructing eoniracts

Trading of prodects
Revenue from the sales of lire hoses
Ingome From osher services

Total

Cosl ol sales

Trrect aterial costs

Direct fubuosr costs

Prirect depreciation and amortisation expeases
Manufacwdng averheads

Tutal

Other invome

Rental incosme
Others

Total

1k-62

013
EUR

137,159,246

2012
EUR

115,161,000

2011
EUR

1 HL347,000

28208484 31,438,000 36,408,000
2.002,758 3.608.000 3,598,000
723995 3,462,293 4,255,850
165,004,483 152,66%,293 154,608,550
2013 2012 2011

EUR EUR EUR
E12,723,766 112,767,966 99,747 526
29,393,135 25,359,613 26,815,058
£.334.042 1,365,578 1,155.330
7.9%0.938 6,801,778 5,164,254
151,429,381 136,243,237 132,877,165
————— ——— —
013 2012 201t

EUR EUR EUR

85,019 39,687 38,508
1804607 1.804,123 1,963,509
1,884,626 1,843,814 3,022,017
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Set out beiow is the management discussion and anslysis on the Ziegler Group provided by the
Vendor for the period From 14 August 2013 (date of incorporation) to 31 December 2013 and the ten
ntonths ended 31 October 2014,

Introduction

The Ziegler Group is principally engaged in the development, manufacture and sales of a broad
range of fire wucks and firefighting components. The product range includes fire trucks, special vehicles,
pumps, fire hoses and firefighting equipment of all kinds. In this framework, the Ziegler Group markets
a4 comprehensive range ol equipment for firefighting vperations, as well as spare-parts und services.
The core competencies are manufacturing and sales of vehicles, pumps and hoses for firefighting and
emergency response, A wide range of fire fighting vehicles is covered, ranging from standard vehicles and
vehicles especially for the needs of industry and government institutions, to large airport crash tenders.
The range of products is supplemenied by traded firefighting equipment of all kinds, The Ziegler Group
operales manulacturing sites located in Burope and sells the products internationally.

The Ziegler Group is one of the worll's leading Ffirefighting equipment manufacturers. 10s
headquarter is located in Giengen, Germany. The Ziegler Group owns six production bases, located in
Germany (including one tocated ai the headgquarter in Giengen), the Netheriands and Croatia. Also it has
live sales and sérvice subsidiaries located in Germany, Haly, Slovenia, the Czech Republic and the PRC.

Ziegler was incorporated on 14 August 2013 in Frankfuri am Main {Germany) as Platin 959,
GmbH, repamed ro CIMC Ziegler GmbH, then renamed 10 Albert Ziegler GmbH. The address of its
registered office and principal place of business is Memminger Swalie 28, 89537 Giengen an der Brenz
{Germany).

On 14 August 2013, Ziegler was lounded and afterwards on 5 November 2013 acquired by
the Vendor. On 7 November 2013, Ziegler acquired the main assets (including shares/invesunents in
subsidiaries) other than cash and receivables of Albert Ziegler GmbH & Co. KG, by entering into an
assels purchase agreement with the administrators in bankruptey of Albent Ziegler GmbH & Co. KG with
effect from 14 December 2013.

Liguidily and financial resources

As at As at

31 December 31 October

2013 2014

EUR' )0 EUR 000

Current assets 412 93,974
Curreni {iabilities 61,098 90,910
Total assets 100,283 125,720
Total Habilities 63.779 94,391
Capital and reserves attributable to the owner of Ziegler 36,428 31,231
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As of 31 Ociober 2044, total assets, total ligbilities and capital and reserves attributable to the
owner of Ziegler amounted to EURI25.720,000, EURY94.391,000 and EUR31.231,000 respectively. In
relation to the liquidity and capital structure of the Ziegler Group. the debt ratio (ratio of total labilities
to total assets) and the current ratio (ratio of current assets 1o current liabilities) were 75.1% and 103.4%

respectively.

As of 31 December 2013, total assets, total liabilities and capital and reserves attributable to the
owner of Ziegler amonnted to EUR100,285,000, EUR63,779.000 and EUR36,428,000 respectively. In
relation to the liquidity and capital structure of the Ziegler Group, the debt ratio (ratio of total linbilities
to total assets) and the current ratio (ratio of curzenl assels o curreat liabilities) were 63.6% and 115.2%

respoctively.
Cash flows
For the period from For the

14 August o ten months ended
31 December 2013 31 October 2014

EUR’ 000 EUR 000
Net cash flows from operating activitdes 6,512 (37.606)
Net cash flows from imvestment activities 54,175 {1.294)
Net ¢ush flows from lnancing activites 57170 32,135

Cash flow from operating activities

The net operating cash flow for the ten months ended 31 October 2014 was highly influenced by
the seasonal development of the Ziegler Group which amounted o (EUR37.606,000). The following ilems
mainly caused this result. Invemories were built to a high level in order 0 make scheduled shipments al
year end. This resulted in an increase in inventories of EUR23,117,000. Also, ihe loss before taxation was
EUGRI1,112,000 for the ten months ended 31 October 2014,

The net operating cash flow for the period from 14 August 2013 1o 31 December 2013 was
EURG,512,000, This was mainly atiributable 1o a profit belore taxation of EURG,217,000. reduced by
(EUR7,465,000) gain from bargain purchase from business combinations and a positive impact through
reduction of inventories of EURI [.276.000.

Cash flows from investment activities

Net cash {low used in investment activities for the len months ended 31 Qctober 2014 amounted to
(EUR1.294,000) mainly consisted of investment in property. plant and equipment of (EURT, [67.000).

For the period from 14 August 2013 to 31 December 2013, the net cash flow used in investing
activities was at {EURS4,175.000) which was related to payments concerning business combinations.

H—64




APPENDIX TIIC MANAGEMENT DISCUSSION AND ANALYSIS ON THE ZIEGLER GROUP

Cash flows from financing activities

Net cash flows from financing activities for the ten months ended 31 October 2014 amounted 1o
EUR32,135,000. This was mainly related to new bank loans of EUR12,236,000 and increase in amounts
due {0 related parties of EUR16,38 1,000 which were used to finance the operatjonal business requirements

of the Ziegler Group.

For the period trom 14 August 2013 to 31 December 2013, the net cash flow from financing
activities amounted to EURS7,170,000 which were mainly from conributions from sharcholders of
EUR20,000,000, proceeds from issuance of shures of FURI0,012,000 and an increase in amounis doe to
related parties of EUR28,797,000. The net cash generated from financing activities was wmainly used for
acquiring the assets of Albert Ziegler GmbH & Co KG.

Capital structure

Borrowings
As it As al
3§ December 31 October
2013 2014
EUR' (100 EUR™ 000
Borrowings [rom related parties 28,797 45,030
Bank foans, unsecured - 12,241
Bank loans, secured 5,915 5010
Total Borrowings 34,712 63,181

As at 31 October 2014, the Zicgler Group had borrowings of EURG63,181,000 including interest
from loans. This mainly consisted of Joans from related parties of EUR4S,030,000 at variable interest
rates, Bank loans amounted 1o EURTS, 151,000 whereot EUR3, 910,000 were secarad,

Al 31 December 2013, the Ziegler Group's borrowings amounted to EUR34,712,000 whereof
BUR2R,797.000 were due to relmed partics oans and EURS 915,000 were secured bank loans. Inferest
rates were miainly linked to 3-month-Euribor with an average mark-up of 2.5%, except for one loan of
FUR4, 350,000 which was at a fixed rate of 2,33%.

Funiding was principally made by loans from CIMC Group and external bank loans secured by
CIMC Group. A financing budget was made on a yearly basis which was approved by CIMC lieadquarter
treasury department including seasonal financing requirements and credit lines. The Ziegler Group
controls its treasury activitics on a weekly basis (for short term liguidily planning) and on a monthly basis
{for mid term liquidity planning). Borrowings were denominated in EUR,

As at 31 October 2014, some bank and cash accounts denominated in foreign currencies (Czech
Koruna, Croatian Kuna and Chinese Renmimbi) amounting to EURGYS,000.
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At 31 December 2013, bank and cash accounts denominated in foreign currencies (Czech Korung
and Croatizn Kuna) amounting 1o EURS(19,000.

Capifal expendilures

For the perivd from 14 August to 31 Decémber 2013 and the ten months ended 31 October 2014,
the capital expenditure of the Ziegler Group principally comprised expenditures for the replacement and
uperading of machinery, tools and equipments well as investments in software licenses and other IT
infrasiruclure.

There were no significant investments held in respective periods.

A material acquisition was made on |4 December 2013 when the main assets of Albert Ziegler
GmbH & Co KG were acquired. Additionally. in December 2014 the majorily shares ol Ziegler Indonesia

were aoquired.
No other material investments or acquisitions are planned for the future periods.
Contingent liahilities

The Zicgler Group did not have any signilicant contingent liabilities as at 31 October 2014 and 31

December 2013 respeclively.
Charges on group assets

Save as disclosed in the accountant’s report of the Ziegler Group as set out in Appendix HA 1o this
cireular, the Ziesler Group did not have any other charges on its assets as at 31 December 2013 and 31
October 2014,

Segmental information, order book status, material acquisitions and disposals

The Ziegler Group principally operales in one business segment, which is the manufacture and
sale of fire trucks and Frefighiing equipment. Revenues dre recognised from sale of fire trucks, special
firefighting vehicles, pumps, fire hoses and firefighting and emergency response equipment of all kinds,

Revenug is measured at the fair value of the consideration received or receivable and is recognised
when it is probuble that the economic benefits will flow to the Ziegler Group and the amownt of revenue
can be measured reliably, Revenue excludes value added tax or other sales taxes and is after returns and

deduction of any wade discounts.
Revenues from the sales of guods are recognised on the transfer of signiticant risks and rewards of

ownership, which generally coincides with the time when the goods are delivered and the title has passed

1o the customers.
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As the revenue of the Zicgler Croup is largely related to municipals, government, indusiry and
infrastructure customers, its revenie shows a continvous development with some minor ups and downs
year-on-yéar. The muin factors affecting the Ziegler Graup’s revenue include the folowing:

(i)  genoral industry development especially in gus and oil industry.
(ii) governmental budgets and available funds, and

{iii} growth in Asian and Middie East markets,

As of 31 October 2014, order backlog was at EUR120,095,000.

Comparative analysis for the period from 14 August 2013 to 31 December 2013 and the ten months
ended 31 October 2014

For the ten months ended 31 October 2014, revenue amounted to EURTIL057,000, comprising
mainly sales to Germany EURG4,087,000, the Netherlands EURI6,271,000, Italy EURG,607,000 and
Turkey EUR4,942,000, For the period from 14 Augest to 31 December 2013, revenue amounted to
EURI2,81 1,000, comprising mainly sales to Germany EURY.077,000 and the Netherlands EUR] .219,000.
Gross profit for the ten months ended 31 October 2014 was at EURS,367,000. For the period from 14
August 2013 to 31 December 2013, the gross profit was at EUR287,000.

Total assets as of 31 October 2014 were ar EUR 23,720,000 which meins an increase of 25.30%
versus 31 December 2013, This was mainly due to an increase in inventories prepared for scheduled
projects which were finalised in November 2014 and December 2014 and an increase in receivables [rom
higher sales in October 2014,

Tomployees and remuneration policies

With increasing sales and implementation of group siructures in order to gain synergies throughout
the Ziegler Group, the number of employees increased. For the period from 14 August 2003 e 31
Decensber 2013, employee benefit expenses amounted 10 EURT,IS8,000. For the period from 1 January
2014 to 31 October 2014, the employee benefit expenses amounted o EUR36,626,000. As of 31
December 2013 and 31 October 2014, the number of employees were 964 and 1,088 respectively. For the
period ended 31 December 2013, the Ziegler Group operated only half a month as its operations staried on
14 December 2013,

Employee beneflil expenses include salaries. pension obligations and other bepefit pluns. The
Zicgler Group is executing different remuneration standards in respect of performance, gualifications,
experience and job responsibilities of employees in accordance with relevant inws and regulations of the

respective couniries where thie companies are located.
The Ziegler Group has adopted a salary system that is mainly tnked (o agreements with the works

councils. This system lakes into consideration job responsibilities, personal technicality standards and

work performance of employees,
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Gearing

The Ziegler Group monitors capital on the basis of the gearing ratio. This ratio is caleuluted as net
debt divided by total capital. Net debt is ealeulated as tolal borrowings (including current and non-current
borrowings) and the amount due o refaled parties (for {inancing purpose) as shown in the consalidated
statements of Financial position less cash and cush equivalents, The total capital is calculated as total
equity plus net debt; The gearing ratios as at 31 October 2014 and 31 December 2013 were 66% and 41%
respectively.

Risk factors
Foreign exehange risk

The Ziegler Group is exposed to currency risk primarily through entities operating in foreign
countries and through international sales and purchases. These facts give rise-to receivables, payables #nd

cash balances that are denominated in foreign currencies other than Euro,

Foreign currency risk is related to transactions in Czech Koruna, Croatian Kuna, Danish Krongs,
Chinese Renmimbi and Uniied States dollars,

Interesi rate risk
The Ziegler Group’s interest rate risk relates primarily to bank borrowings at variable interest rates

and amounts due to refated parties. The Ziegler Group currently controls interess rate risk quarterly and
monitors interest rate exposure. Hedging will be considered if a significant interest rate risk arises.
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A, UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following is the unaudited pro forma consolidated statement of financial position of the
Group (the “Unaudited Pro Forma Financial Statement”) as if the Acquisition had been compleled on
31 December 2014, Details of the Acguisition are set out in the letter from the Board contained in this

circular,

The Unaudited Pro Forma Financial Statement has been prepared for the purpose of illustrating the
effeet of Acquisition on the financial position of the Group as il it had been completed on 31 December
2014. Since Lthe completion of the Disposal is a precondition for the Acquisition Completion, the effect of
the Disposal has also been taken imo account in preparing the Unandited Pro Forma Financial Statement.
Details ol the Disposal are set out in the circular of the Company daied 27 March 2015, Because of its
hypothetical nature, the Unaudited Pro Forma Financial Statement may not give a true picture of the
financial position or results of the Group had the Disposal and Acquisition been completed as of the

specified date or any fulure date.

fhe Unaudiled Pro Forma Financial Statement is based upon the mudited consolidated slatement of
financial position of the Group as at 31 December 2014, which is extracted from the Company’s published
annual report for the year ended 3! December 2014, and adjusted on a pro forma basis to reflect the
effect of the Acquisition and the Disposal. These pro forma adjostments are (i) directly atributable to
the Acquisition and the Disposal and not relating Lo other fulare events and decisions and (i) lactually

supporiable based on the terms of the Acquisition Agreement and Disposal Agreement.
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UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION
As ar 31 Decentber 2014

{Audited)
The Group
at 31 Decemtber Pro forma
2014 Proforma adjustments Groop
1 2
RMB'O00 RMB 000 RMB'OG0 RMBO00
Non-current assefs
Property, plant and equippient 02,216 02,316
Prepaid land lease payments 34,211 34,211
Goodwill 7.630 7.630
Investiments in associates 99 328,583 528,682
244,256 772,839
Curren{ assets
Inventories 168,702 168,702
Trade and bills receivables 210,106 210,106
Prepayments, deposits and
other receivables P15 441 30,000 165,441
Amounts due From associates [.083 1,083
prepaid tand lease payments 726 736
Pledged bank deposits 8,369 8.309
Bank and eash balances 164,002 164,002
668429 718,429
Assets of disposal group
held for sale 411,573 (411.373) -
1,080,002 718,429
Current labilities
Trade and other payables 257,025 257,025
Bank borrowings 100,000 100,000
Currenl tax labilities 2.5M 2,501
359.526 339,526
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UNAUDITED PRO FORMA FINANCIAL STATEMENT OF THE GROUP

UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION

{con’t}
As at 31 December 2014

{Audited)
The Group

at 31 December

Pro forma

614 Proforma adjustments Group
| 2
RM B 000 RMB'000 RMDB OG0 RMB 000
Liabilisies direcily associated
with assets of disposal group
held for sale 361,573 (361.373) -
721,099 359,526
Net curvent assets 358,903 338,903
Net assetls 603,159 1,131,742
Capital and reserves
Share capital 30.168 9,789 39957
Reserves 518,955 518,794 1,037.749
549,123 1.077,706
Non-confrolling interests 54,036 534,036
Total equity 603,159 (,131,742
Pro foraue wdfnstmenty:
I The adjusiment epresents the dispusal of the Disposal Group und the redatedd consideration receivable us if the

Disposal had been completed at 3 December 2014

[I=1

The adjustment represents the Acquisition of 0% equity interests of Zicgler by the issumnee of 3223371430

Consideraiion Shares as il the Acquisition had been completed at 31 December 2084, Investment in an asspeiate is
initially recognised at cost fn accordimee with HEAS 28 “Investirents i Associutes and oint Ventures”. For the
purpose of (his Unaudized Pro Forma Consolidated Statement of Flnancial Position, the cost of the invesument in
Ziepler is the closing price of the Shares on 31 December 2014 (HKS0.54 or equivalent o RMBO.432 per Shure)

times 1,223,571,430 Constderation Shares to be issued.
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L, ACCOUNTANT'S REPORT ON THE UNAUDITED PRO FORMA FINANCIAL
INFORMATION

The following is the text of a report, prepared for the purpose of incorporation in this circular,
k ! Pref f !

received from RSM Nelson Wheeler.
29th Floor
RSM Caroline Cenire
\ . Lee Gardens Two
it « Tak - Advisory .
28 Yun Ping Road
Hong Kong

28 Apri) 2013

Thie Directors
China Fire Safety Enferprise Group Limited

Dear Sirs,

We have completed our assurance engagement Lo report on the compilation of pro forma financial
information of China Fire Safety Enterprisc Group Limiled (lhe “Company™) and its subsidiaries
(hereinafter collectively referred (o as the “Group”) by the directors of the Company for Hustrative
purposes only. The pro forma financial information consists of the pro forma consolidated statement
of financial position as at 31 December 2014 (the “Statement”) as set out on pages HI-2 1o 1il-3 of the
Appendix 111 to the circular of the Company dated 28 April 2015 (the “Circular’y issued by the Company,
The applicable criterin on the basis of which the directors have compiled the Statement are described on
page [1-1.

The Statement has been compiled by the directors to illusirate the impact of the proposed
acquisition of 40% equity interest in Atbert Ziegler GmbH on the Group’s financial position ag at 31
December 2014 as if the transaction had taken place at 31 December 2014, As part of this process,
information about the Group's {inancial position has been extracted by the directors from the Group’s
consolidated statement of financial position as included in the annual report for the year ended 31
December 2014,

Directors’ Responsibility for the Pro Forma Financial Information

The direciors are responsible for compiling the Statement in accordance with paragraph 29 of
Chapter 4 of (he Rules Governing the Listing of Securities on The Siock exchange of Hong Kong Limited
{the “Listing Rules™) and with reference to Accounting Guideline (“AG”) 7 “*Preparation of Pro Forma
Financial Information for Inclusion in Investment Circulurs” issued by the Hong Kong Institute of
Certified Public Accountanis (the “HKICPA™).
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Reporting Accountant’s Responsibilities

Our responsibility is to express an opinion, as required by paragraph 29(7) of Chapler 4 of the
Listing Rules, on the Statement and Lo report our opinion to you. We do not accept any responsibility for
any reports previously given by us on uny financial information used in the compilation of the Statement
beyond that owed to those to whom those reports were addressed by us at the dates of their issue.

We conducted our engagement in accordance with Hong Kong Standard on Assurance Engagements
3420 “Assurance Engagements to Report on the Compilation of Pro Forma Financial Information Included
in a Prospectus™ issued by the HKICPA. This standard requires thai the reporting accountant comply with
ethical requirements and plar and perform procedures to obtain reasonable assurance about whether the
divectors have compiled the Statement in accordance with paragraph 29 of Chapler 4 of the Lisling Rules
and with reference to AG 7 “Preparation of Pro Forma Financial information for [nctusion in Investoent
Circufars” issued by the HKICFA.

For purposes of this engagement, we are not responsible for updating or reissuing any repofts or
opinions on any historical financial information used in compiling the Statement, nor have we, in the
course of this engasement, performed an audil or review of the financial information used in compiling

the Statement.

The purpose of the Statement included in the Circular is solely to illustrate the impact of a
significant evenl or transaction on unadjusted financial information of the Group as if the eveni had
oeeurred or the transaction had been undertaken at an earlier date selected for purposes of the illustration.
Accordingly, we do not provide any assurance that the actual outcome of the evem or transaction at 3J
December 2014 would have been as presented.

A reasonable assurance engagement Lo report on whether the Statenient has been propecly compiled
on the hasis of the applicable criteria involves performing procedures to asscss whether the applicable
eriteria used by the directors in the compilation of the Statement provide a reasonable basis for presenting
the significant effects directly attributable to the event or transaction, and to obtain sufficient appropriaie

evidence about whether:

. The related pro forma adjustments give appropriate effect to those eriteria and
. The Statement reflects the proper application of those adjusiments to the unadjusied financial
information.

The procedures sefecied depend on the reporting accountant’s judgment, having regard to the
reporting accountant's understanding of the nature of the Group, the event or transaction in respect of
which the Statement has been compited, and other relevant engagement circumsiances.

The engagement also involves evaluating the overall presentation of the Statement.

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

oy opinion.
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Opinion
i our opinion:
{a)  the Statement has been properly compiled on the basis stated:
(b)  such basis is consistent with the accounting policies of the Group; and

(¢} the adjustments are appropriate for the purposes of the Statement as disclosed pursuant (o
paragraph 2901} of Chapter 4 of the Listing Rules.

Yours taithfully,
RSM Nelson Wheeler

Certifted Public Accountants
Hong Kong




APPENDIX IV REPORT FROM THE REPORTING ACCOUNTANT OF THE COMPANY

The Jollowing is the texi of a repori received from FricewaterhouseCoopers, Certified Public
Accounsents, Hong Kong, for the purpose of incorporation in this circular,

pWC BE Yok A 38

INDEPENDENT ASSURANCE REPORT
TO THE BOARD OF DIRECTORS OF CHINA FIRE SAFETY ENTERPRISE GROUP LIMITED

We have performed our work on the principal accounting policies adopted and the calculations used
in the preparation of unaudited aggregated selected linancial information of the Headguirter Assels, the
Operating Subsidiaries and P.T. Ziegler Indonesia (“Ziegler Indonesia™) for the ycars ended 31 December
2011 and 2012 and for the peried from | Junuary 2013 to 13 December 2013 und the unaudited aggregated
financial information of the Ziegler Group and Ziegler Indonesia for the period from 14 December 2013
o 31 December 2013 (the “Unaudited Aggreeated Selected Financial Information”™) as set out in the
section headed “Unaudited Aggregated Selected Financial Information” in the circular in comnection
with an acquisition of 40% equily interest in the Ziegler involving the issue of consideration shares andd
Whitewash Waiver dated 28 April 2015 {the “Circular™) of China Fire Safety Enterprise Group Limited
(the “Company”™). We understand it is required to be reported on under Rule 10 of the Code on Takeoveis
and Mergers. Unless otherwise defined. terms used herein shall have the same meanings as those defined
in the Circuar,

Respeciive responsibilities of directors and ourselves

The directors of the Company are solely responsible for preparing the Unaudited Aggregated
Selected Financial Information on n basis consistent with the accounting policies adopted by the Company
aud its subsidiaries (the “Group”) as set out in the audited censolidated financial statements of the
Company for the year ended 31 December 2014 and in accordance wilh the basis ol preparation set out in
Note 1 in the section headed “Unaudited Aggregated Seleeted Finuncial [Information™ in the Cireular. This
responsibility includes designing, implementing and muintzining internal conirols relevant to the selection
and application of appropriate accounting policies and the accurate calculations in the preparation of the
Unaudited Agaregated Selected Financial Information that is free from material nrisstalement; applying an
appropriate basis of preparation as detailed in the Circular and applying appropriate accounting policies
adopted by the Group, as set out in the audited consolidated tinancial statemenls of the Company lor the
year erded 31 December 2014; and making estimates that are reasonable in the circumstances.

I is our responsibilily to report, as required by Rule 10 of the Code on Takeovers and Mergers,
on whether, so far as the accounting policies and calculations are concerned, the Unaudited Aggregated
Selected Financial Information has been properly compiled on & basis consistent, in all material respects,
with the accounting policies adopted by the Group, as set out in the avdited consolidaied linancial
statements of the Group for the year ended 31 December 2014 and the Unaudited Aggregate Finuncial
information have been properly compiled on the basis of preparation set out in Note § in the section

PrivewaterhonseCoapers, 22/t Prinee’s Building, Central, Hang Kong
T: +852 2289 3888, I +852 2810 9838, www.pwehk.com
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headed “Unaudited Aggregated Selected Financial Information” in the Circular, based on our reasonable
assurance engagement, and to report our conclusion solely t you. as a body, In accordance with our
agreed lerms of engagement and for no other purpose. We do not assume responsibility towards or accepl
liabilily to any other person [or the contents of this report.

Basis of conclusion

We conducted our work in accordance with Hong Kong Standard on Assurance Engagements 3000
*Assurance Engagements Other Than Audits or Reviews of Historical Financial Information™ (*HKSAE
30007) issued by the Hong Kong Institute ol Certilied Public Accountants {the “IKICPA™).

Our work consisted primarity of procedures such as a) obtaining an understanding of the basis
of preparation and the principal accounting policies adopted for compiling the Unaudited Aggregated
Selected Finandial Information through inquires primarily of persons respomsible for finandial and
aceounting maters, b) vbtaining an understanding of the internal controls relevant 1o the selection and
application of appropriate accounting policies and the accurawe caleulations in the preparation of the
Unaudited Aggregated Selected Financial Information, ¢) comparing the principal accounting policies
adopted in the preparation of the Unandited Aggregated Selected Financial Information with those sel out
in the audited consolidated financial statements of the Group for the year ended 31 December 2014, d)
checking solely the arithmetical caleulations and the compilation of the Unaudiled Aggregated Selected
Financial [nformation, and such other procedures thal we considered necessary in the circumstances in
acenrdance with HKSAE 3001, Our work would not enable us to, and we do nol, provide any assurance
on the design or operational effectiveness of intemal control relating 10 preparation of the Unaodited
Aggregated Sclected Financial Information.

Qur rensonable assurance engagement does not constitole an audit or review conducted in
accordinee with Hong Kong Standards on Auditing or Hong Kong Standards on Review Engagemients
issued by the HKICPA. Accordingly, we do not express an audit or review opinion on the Unaudited
Aggregated Selected Financial Information or the underlying financial information comprising the
Headquarter Assets, Zieplér, the Operating Subsidiaries and Ziegler Indonesia.

Conclasion

In our opinion, based on the foregoing, so {ar as the accounting policies and calculations are
concerned, the Undudited Agaregated Selected Financial Information has been properly compiled on
a4 basis consistent, in all material respects. with the accounting policies adopted by the Group. as set
out in the audited consolidated financial statemments of the Group for the year ended 31 December
2014 and the Unaudited Aggregated Selected Financial Information has been properly compiled va the
busts of prepuration set oul in Note | on the section headed “Unuudited Aggregated Selected Financial
fnformation” in the Circular,

PricewatérhouseCoopers
Certified Public Accouniants

Hong Kong, 28 April 2015
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The following is ihe rext of a repori from Optima Capital Limited, the financiel adviser (o ihe
Company, on the Unaudired Aggregased Selected Financial Information which has been prepored for e

purpose of inclusion in this circular.

g Suite 1501, 151th Floor
ﬁ prleAL Jardine House
1 Connaught Place

Central
Hong Kong

28 April 2015

The Board of Directors

China Fire Safety Enterprise Group Limited
Ugnits A-B, 16/F

China Overscas Building

139 Hennessy Road

Wan Chai

Hong Kong

Dear Sirs,
DNAUDITED AGGREGATED SELECTED FINANCIAL INFORMATION

We refer o the circular issued by the Company dated 28 April 2015 (the “Circular™), of which
this letter forms part. Capitalised terms used in this letter shall have the same meanings as defined in the

Circular unless otherwise specified.

We refer to the unaudited aggregated selected financial information of the Headquarter Assets, the
Operating Subsidiaries and Ziegler Indonesia for the years ¢nded 31 December 2011 and 2012 and for
the period from [ January 2013 to 13 December 2013 and the unaudited sopregated selected linancial
information of the Ziegler Group and Ziegler Indonesia lor the peried from 14 December 2013 to 31
December 2013 (together, the “Unaudited Aggregated Selected Financial Information”) as set oul in
Appendix [IB of the Circular. We note that the Unaudited Aggregated Sclected Financial information is
regarded as a profit forecast under Rale 10 of the Takeovers Code and is required to be reported on by us,
the linancial adviser to the Company, pursuant 1o Ruole 10 of the Takeovers Code.

We bhave discussed with the Directors the bases ol preparation ol the Unaudited Aggregated
Selected Financial lnformation, We have also considered the report of PricewaterbouseCoopers ("PwC”),
the reporting accountant of the Company, as set out in Appendix IV of the Circular, PwC is of the opinion
that. so Far as the accouating policies and caleulations wre concerned, the Unaudited Aggregated Selected
Financial lnformation has been properly compiled on a basis consistent, in all wmaterial respects, with
the accounting policies adopled by the Group as set out in the audited consolidated financial statements
of the Group for the year ended 31 December 2014, and the Unaudited Aggregated Selected Financial
(nformation has been properly compiled on the basis of preparmiion as set out in note 1 of the seclion
headed “Unaundited Aggregated Selected Financial Information™ in Appendix 1B of the Circular.
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Based on the above, we are of the opinion that the Unaudited Aggregated Selected Financial
Information, for which the Directors are solely responsible, has been made after due and careful

consideration.

Yours faithfully,
for and on behalf of
OPTIMA CAPITAL LIMITED
Beatrice Lung
Managing Director




APPENDIX VI GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility.
includes particulars given in compliance with the Listing Rules for the purpose of giving information with
regard o the Group. The Directors, having made all reasonable enquiries, confirm that to the best of their
knowledge and heliel, the information ¢ontained in this circular (other than those relating to the Ziegler
Group and the Veador and parties acting in concert with it) is accurate and complete in all waterial
respects and not misteading or deceptive, and there are no other matters the omission of which would

make any statement herein or this circular misleading,.

The Directors jointly and severally accept full responsibility for the accnracy of the information
contained in this circular (other than those relating to the Ziegler Group and the Vendor and parties acting
it comcert with i) and confirm, having made all reasonable inguiries, that 1o the best of their knowledge,
opinions expressed in this circular (other than those expressed by the directors of the Vendor} have been
arrived al alter due and carcluf consideration and there are no other facts not contained in this ¢ircular, the
omission of which would make any statement in this circular misleading.

The directors of the Vendor and the directors of CIMC jointly and severally aceept full
responsibility for the accuracy of the information contained in this circular (other than those relating to the
Group), and confirm, having made all reasonable inquiries, that 1o the best of their knowledge, opiniuns
expressed in this circular (other than those expressed by the Directors) have been arrived at afier due and
careful comsideration and there are no other facts not contained in this circular, the omission of which
would make any statement in this circular misleading.

2. SHARE CAPITAL

Set oul below are the anthorised and issued share capital of the Company (a) as at the Latest
Practicable Date: and (b immediately after atlotment and issuance ol the Consideration Shares (sssuming
thai there is no change in the issued share capital of the Company other than the issue of the Consideration
Shares sinee the Latest Practicable Date up to the date of Acquisition Completion):

fa}  as ai the Latesi Practicable Daie:

Anthorised HKS

A———————

FOLO00.000,000 Shares HO0,000,000.00

Issiced and fully paid

2,853,000,000 Shares 28,5350,000.00
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(b)  immediately after allotment and issuance af the Consideration Shares:

Authorised HKS
10,000,000,000 Shares 100,000,000.00

Issyed and fully paid
2.855,000.000 Shares in issue as at the Latest Practicable Date 28,550,000.00

£,223,571,430 Consideration Shares to be allotled and issued upon

Acquisition Completion 12,235,714.30
4,078,571,430 Shares 4,785,714.30

All the issued Shares rank pari passu with each other in all respeets including the rights in respect
of capital, dividends and voting.

The Company had not issued any Shares since 31 December 2014, being the end of the last
financial year of the Company, up o the Latest Practicable Dae.

As at the Latest Practicable Date, the Company did not have any outstanding warranis, options or
securities convertible into Shares.

3, MARKET PRICES

The table below shows the closing prices of the Share on the Stock Exchange on (i) the Latest
Practicable Date; (il) 27 Febroary 2013, the Last Trading Day: and (iii) the last trading day of each of the
calendar months during the Relevant Period:

Date Clusing price per Shage
HKS
29 August 2014 0.38
30 September 2014 0.62
31 October 2014 (.54
28 November 20)4 0.6}
31 December 2014 0.54
30 January 2015 0.60
26 February 2013, being the last business day
immediately preceding the date of the Joint Anpouncement (168
27 February 2013, the Lust Trading Day (.67
31 March 2015 0.56
24 April 2015, being the Latest Practicable Date 0.61
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The highest and lowest closing price per Share as quoted on the Stock Exchange during the
Relevant Period were HK$0.75 per Share on 18 November 2014 and HKS0.36 per Share on 16 October
2014 respectively.

4, DISCLOSURE OF INTERESTS

{ay  Directors’ and chief execative’s interests and short positions in the securitics of the
Conipany and its associated corporations

As a1 the Latest Practicable Date, the following Direciors or chiel executive of the Company
had or were deemed Lo have 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) (1) which were required 10 be notified to the Company and ihe Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (incloding interesis and short
positions which they had taken or where deemed 1o have taken under such provisions of the
SEQ); or {i1) which were required, pursaant o section 352 of the SFQ, 1o be entered in the
register referred to therein; or (ifi) which were required to be nofified to the Company and
the Stock Exchange pursuant to the Model Code for Securities Transactions:

Long posifions in the Shdres

Approximale

Number of percentage of

Name of Director Capacity Shares held sharcholding
Mr. Jiang Xiong Beneficial owner 881,600,000 34.38%
Me. Jiang Qing Beneficial owner 7,500,000 0.26%

Save as disclosed above, as at the Latest Practicable Date, so far as was known to the
Directors and the chief executive of the Company, no other person had interesis 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
{i) 1o be notified 10 the Company and the Stock Exchange pursuant (o the provisions of
Divisions 7 and & of Part XV of the SFO (including interests or shord positions which they
had taken or were deemed to have taken under such provisions of the SFO) or {ii) pursuant
to seclion 332 of the SFQ. to be recorded in the register referred to therging or (iji) pursuant
to the Model Code for Securities Transactions o be notified to the Company and the Stock
Exchange.
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(b)

Substantial Sharsholders and other person’s interests and short position in the Shares,
uitderlying Shares and securities of the Company

As al the Latest Practicable Date, so far as was known to the Direclors and the chiel
executive of the Company. the following persons (other than a Director or chief execulive
of the Company} had, or were deemed w have, an interest or short position in the Shares or
underlying Shares which would fall to be disclosed to the Company and the Stock Exchange
under the provisions of Divisions 2 and 3 of Part XV of the SFO or, who was, directly or
indirectly, interested in 10% or more ol the nominal value of any class ol share capital
carrying rights 1o vote in all circumstances at general mestings of any other member of the
Group (if any) or had any options in respect of such capital:

Long positians in the Shares

Approvimate
Name of Number of percentage of
Shareholders Capacity Shares beld sharcholding Nate
EH Investment Beneficial owner 393,750.000 20.80% |

Management Lid.

Mr. Nizan Lek Interest of a controlled corporation 563,750,000 2H.80% 1
Genins Earn Lid. Beneficial owner 200,000,000 T01% 2
Me. Liu Xiao Lin interest of a controlled corporation ERNG,0N0 7.01% 2
Nuates:
1. Mr. Ngan Lek is beneficially interested in the entire shure capitul of EH Investment Management Lud. angd is

deemed or faken o be inferesied in the 393, 750.000 Shares in which EH Investment Managememnt Lid. has
declared an interest far the purpose of the $FQ.

(3]

M. Liu Xino Lin &s heneficialy interested in the entire share capital of Genius Eorn Lud, snd is deemed or
taken to be interested in the 200,000,000 Shares in which Gentus Earn Lud, has dechared an interest for the
purpose of the SFO.

Pursuani to the Acquisition Agreement dated 27 February 2015, subject to the Acquisition
Completion, the Company will allot and issue to the Vendar (or its nominee) 1,223,571,430
Consideration Shares, representing approxintely 30% of the issued share capital of the
Company as enlarged by the alloument and issuance of the Consideration Shares (assuming
that there is no change in the issued share capital of the Company other than the issue of the
aforementioned Consideration Shares since the Latest Practicabic Date up to the date of the
Acquisition Completion),

Save as disclosed above, as at the Latest Practicable Date, so far as was known to the
Directors and the chief executive of the Company. no other person had interests or shorl
positions in the Shares or underlying Shares of any of its associated corporations {(within
the meaning of Part XV of the SFO) which were required to be disclosed to the Company
under the provisions of Divisions 2 and 3 of Part XV of the SFO, or who were, directly or
indirectiy, beneficially interested in 10% or more of the nominal value of any cluss of share
capital carrying rights to vote in alf circumstances al general meetings of any other member
of the Group or in any options in respect of such capital,
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3. ADDITIONAL DISCLOSURE

(i)

(it}

(i)

{iv)

v)

(vi)

{vii)

{viii}

{ix}

As al the Latest Practicable Dale, there was no agreement. arrangement or understanding
pursuant to which the Consideration Shares to be issued (o the Vendor under the Acguisition
Agreement woutld be transterred, charged or pledged to any other persons.

As at the Latest Practicable Date, save as disclosed in the section headed “Shareholding
structure of the Company™ in the letter from the Board conrained in this circular and the
paragraph “Disclosure of interesis™ above in this appendix, none of the Directors. direclors
of the Vendor. the Vendar and parties acling in concerl with il owned or controlled or were
interested in any other Shares, convertible securilies, wartams, options or derivatives of the

Company.

Save for the entering into of the Acquisition Agreement, none of the Directors, directors of
the Vendor, and the Vendor and parties acting in concert with it had dealt for value in any
Shares, convertible securities, warrants, options or derivatives of the Company during the

Relevant Perod.

As at the Lalest Practicable Date, none of the Independent Shareholders had frrevocably
committed themselves lo vote for or against the proposed resolution approving the
Acquisition (including the issue of the Consideration Shares) and the Whitewash Waiver,

As al the Latest Practicable Date, none of the Vendor and parties acting in concert with it
had any arrangement of the kind referred to in Note 8 1o Rule 22 of the Takeovers Code with

any person.

None of the Vendor and parties acting in coneert with it had borrowed or lent any Shares,
convertible securities. warrants, optons er derivatives of the Company during the Relevant
Period,

As al the Latest Practicable Date, no agreement, arrangement or understanding (inchuding
any compensation arrangement) existed between the Vendor or parties acting in concert
with it and any of the Directors, recent Directors, Shareholders or receni Shureholders
having any connection with or dependence upon the Acquisition (including the issue of the
Consideration Shares), and/or the Whitewash Waiver.,

None of the Company and the Directors owned or controlled or were interested in any
shares. converlible securities, warrants, options or derivatives of the Vendor as at the Lalest
Practicable Date nor had any of them dealt for value in any shares, convertible securities,
warrants, options or derivatives of the Vendor during the Relevant Period.

As al the Latest Practicable Date, none of the subsidiaries of the Company. pension [und
of the Company or of a subsidiary of the Company and any advisers to the Compuny (as
specified in cluss (2) of the definilion of associaie in the Takeovers Code bwt excluding
exempi principal traders) owned or controtted any Shares, convertible securities, warrants,
aptions or derivatives of the Company or had deait in any Shares, convertible securities,
warrants, options or derivatives of the Company during the Relevant Period.
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{x) As al the Latest Practicable Date, no person had any arrangement of the kind referred
to in Note 8 to Rule 22 of the Takeovers Code with the Company or any persen who is
an assoctate of the Company by virtue of chasses {1). (2}, (3} and (4) of the definition of
associate under the Takeovers Code.

{(x)  As at the Latest Practicable Date. there was no Shares, convertible secarities, warrants,
options or derivatives of the Company which were managed on a discretionary basis by fund
managers connected with the Company.

{xii) Mr, Jiang and Mr. Jiang Qing shall abstain rom voting on the resolution approving the
Acquisition and the Whitewash Waiver at the EGM and other Directors did not hold any
Shares, convertible securities, warran(s, options or derivalives of the Company as at the
Latest Practicable Date.

(xiii) As al the Lumest Practicable Date, neither the Compuany nor any of ihe Directors had
borrowed or lent any Shares, convertible securities, warrants, options or derivatives of the
Company,

(xiv) As at the Latest Practicable Date. no benefit had been or would be given to any Director as
compensation for loss of office or otherwise in connection with the Acquisition (including
the issue of the Consideration Shares) andfor the Whitewash Waiver.

{xv) As al the Latest Practicable Dute. there was no agreemeni or arramgement between any
Director and any other person which is conditional on or dependent upon the outcome of the
Acquisition (including the issue of the Consideration shares} and/for the Whitewash Waiver
or otherwise connected with the Acquisition (including the issue of the Consideration shares)
and/or the Whitewash Waiver.

(xvi) As at the Latest Practicable Date, there was no material contract entered into by the Vendor
in which any Director had a material persenal interest.

6. DIRECTORS’ INTERESTS IN ASSETS/CONTRACTS AND OTHER INTERESTS

As at the Latest Practicable Date, none of the Directors had any divect or indirect interests in any
assels which had been, since 31 December 2014 (being the date to which the latest published audited
financial statements of the Group were made up). acquired or disposed of by or leased (o any member of
the Group, or were proposed to be acquired or disposed of by or leased to any member of the Group.

As al the Latest Practicable Date, none of the Directors was materially interested in any contract or
arrangement subsisting at the Latest Practicable Date which is significant in relation to the business of the

Group,
7. DIRECTORS® SERVICE CONTRACTS

As af the Latesl Practicable Date, {i) none of the Dircctors had any service contracts with the
Company or any of its subsidiaries or associated companies in force which {2} {including both continuous
and Tixed term contracts) had been entered into or amended within 6 months before the date of the Joint
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Announcement: {b) were continuous contracts with a notice period of 12 months or more; or {c) were
fixed term contracts with more than 12 months to run irrespeetive of the notice period; and (if) none of
the Directors had any existing or proposed service contract with any member of the Group which does
not expire or is not determinable by such member of the Group within one year without payment of

compensation {other than stalulory compensation}.
8. COMPETING INTERESTS

As at the Latest Practicable Date, none of the Directors and their respective close associates {as
defined under the Listing Rules) had any interests in any business which competed or might compete with
the business of the Grouap.

9, MATERIAL CONTRACTS

Save lor (i) the Acquisition Agreement; and (i) the Disposal Agrecment (entered into between
the Company, as vendor, and the LA Purchaser. as purchaser, in relation to the disposal of entire equity
interest in Loyal Assct al a cash consideration of RMB30 million), there were no material contracts (not
being contracts entered into in the ordinary course of business of the Group) which have been entered
into by any member of the Group within the two years immediately preceding the date of the Joint
Announcentent and up to and inchuding the Latest Praciicable Date,

18. LITIGATION

As at the Latest Practicable Date, neither the Company nor any other member of the Group was
engaged in any litigation, arbitration or claim of material importance and no litigation, arbitration or claim
of material impottance known (o the Directors o be pending or threatened against any member of the
Group.

11. EXPERTS AND CONSENTS

Set out below are the qualification of the experts who have given opinions or advices contained in

this circular:
Name Qualification

Optima Capital Limited a licensed corporation lo carry out Type 1 (dealing in
securities), Type 4 {advising on securities} and Type
6 (advising on corporate linance) regulated activities
under the SFO

Platinum Securities a lecensed corporation to carry out Type 1 {dealing in
securities) and Type 6 {advising on corporate finance)
regulated activities under the SFO

PricewaterhouseCoopers Ceitified Public Accountants

RSM Nelson Wheeler Certified Public Accountants
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As at the Latest Practicable Date, none of the above experis had any direct or indirect interesis in
any assets which had been, since 31 December 2014 (being the date to which the latest published sudited
consolidated linancial staterents of the Group were made up). acquired or disposed of by or leaged 10 or
were proposed to be acguired or disposed of by or leased to any member of the Group.

As ai the Lutest Practicable Date. none of the above experts was interested in any securities in any
mentbers of the Group or any right (whether legally enforceable or not) Lo subscribe for or to nominate
persons 10 subscribe for securities in any member of the Group.

Euch of the above experts has given and has not withdrawn its wrillen consent o the issuc of this
circular with the inclusion of its respective letter andfor report and/or reference to its name in the form and

context in which they respectively appear.
12, MISCELLANEOUS

(a)  The secretary of the Company is Ms. Li Ching Wah, She is a member of the Hong Kong
Institute »f Certified Poblic Aceountants,

(b}  The registered office of the Company is situated at Cricket Square, Hutchins Drive, F.O. Box
2681, Grand Cayman KY1-1H |, Cayman Islands,

{¢)  The head office and principal place of business in Hong Kong of the Company is sitvated at
Units A-B, 16/F, China Overseas Building, 139 Hennessy Road, Wan Chai, Hong Kong.

()  The registered office of the Vendor is Katwijkerlaan 75, 2641 PD Pijnacker, Netherlands,
Mr. Li Yinhui, Mr. Qin Gang and Mr. Jin Jianlong are the directors of the Vendor.

(&) The ultimate paremt company of the Vendor is CIMC. The board of directors of CIMU
comprises Mr. LI fianhong, Mr. ZHANG Liang, Mr. WANG Hong and Mr. WU Shuxiong as
non-execulive directors: Mr. MAI Boliang as executive director; and Mr. LI Kejun, Mr, PAN
Clengwei and Mr. WONG Kwai Huen, Albert as independent nou-execuiive direciors.

(fy  The Hong Kong branch share registrar and transfer office of the Company is Computershare
Mong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen's Road

Hast, Hong Kong.

o) In the event of inconsistency, the English text of this circular and the accompanying forms of
£ g ymmg
proxies shall prevail over their respective Chinese texts.

13. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection during normal business
hours {Saturdays and public holidays excepled) at the head office and principal place ol business of the
Company in Hong Kong and on the websites of the Company (www.chinafire.com.cn) and the Securities
and Fuares Commission (www.sfe.bk) from the date of this circular up to and including the date ol the
BGM:
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{a)

{b)

(c)

(d)

(e)

()

(2}

(h)

i

i

{k)

(m)

the memorandum and articles of association of the Company;

the memorandum and articles of association of the Vendor;

the annual reporis of the Company for the years ended 31 December 2013 and 2014;
the letter from the Board as sel out in 1his circular,

the letter from the Independent Board Comumitiee as set out in this circular,

the letter from the Independent Financial Adviser as set out in this circular:

the accountant’s report from PricewaterhouseCoopers in respect of the historical financial
information of the Ziegler Group, the text of which is set out in Appendix TIA to this
circular;

the accountant’s report on the unaudited pro forma financial information of the Group from
RSM Nelson Wheeler, the text of which is set out in Appendix 111 to this circular;

the Unaudited Aggregated Selected Financial [nformation of the Headquarter Assets, the
Operating Subsidiaries and Ziegler Indonesia, the text of which is set ont in Appendix 1IB o

this circular;

the independent assurance repori from PricewaterhouseCoopers on ihe Unaudited
Aggregated Selected Financial Information, the text of which is set oui in Appeundix IV to
this circular;

the report From Optima Capital Limited, the financial adviser of the Company, on the
Unaudited Aggregated Selected Financial Information, the text of which is set out in

Appendix V 1o this circular;

the written consents referred to under the paragraph headed "Experts and consents” in this

appendix;

the muterial contracts referred to in the section heuded “Material Contracts™ in this appendix;

anck

this circular and a separate civeular of the Company dated 27 March 2015 in relation 1o the
Dispuosal.
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NOTICE OF EGM

China Fire Safety Enterprise Group Limited
FEEBTCEEBERA A
{tnearporvated in the Cayman Islands with limited Habifiry)

(Stock code: 445)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the extraordinary general meeting (the “Meeting™ of China
Fire Safety Enterprise Group Limited (the *Company™) will be held immediately alter the conduction of
the annual general meeting of the Company which is scheduled 10 be held at 3:00 p.m. on 22 May 2015
(Friday) at Falcon Room 11, Basement. Gloucester Luk Kwok Hong Kong, 72 Gloucester Road, Wanchii,
Hong Kong for the purpose of vonsidering and. if thought fit, passing, with or without amendments, the

tollowing resolution as an ordinary resolution of the Company:

QRDINARY RESOLUTION

“THAT

()

(b

the conditional sale and purchase agreement dated 27 February 2015 (the “Acquisition
Agreement”) amd entered into among Profit Asia International Trading Limited (the
“Purchaser™), a wholly-owned subsidiary of the Company, as purchaser, CIMC Top Gear
B.V. (the “Vendor”), as vendor, the Company, as gnarantor of the Purchaser’s obligations
under the Acquisition Agreement, and China International Marine Containers (Hong Kong)
Limited. as guarantor of the Vendor's obligations under the Acquisition Agreement, in
sespect of the sale and purchase of 40% equity interests in Albert Ziegler GinbH {*“Ziegler™}
and 40% of all the amounts owed by Ziegler (o the Vendor as at the dale of completion of the
Acquisition Agreement Tor the consideration of HK$489,428,572, (a copy ol the Acquisition
Agreement has been produced fo the meeting and marked “A" and initinled by the chairman
of the meeting for the purpose of identification), snd the transactions contemplated
thereunder, be and are hereby approved, confirmed and ratitied;

the allotment and issue of 1,223.571,430 new shares (the “Consideration Shares™) of
HE$0.01 each in the share capital of the Company, credited as fully paid, at the issue price
of HK$0.4 per Consideration Share to the Vendor (or its nominee) pursuant to the terms and
conditions of the Acquisition Agreement and the lransaclions contemplated thereunder be
and is hereby approved:

subject to and conditionsl upon the Executive Director (or any delegate ol the Exceutive
Director) of the Corporate Finance Division of the Securities and Futures Commission
{the “Execcutive™ granting to the Vendor and parties acting in concert with it the waiver
{the “Whitewash Waiver”) pursuant to Note | to the Notes on dispensations From Rule
26 of the Hong Kong Code on Takeovers and Mergers (the “Takeovers Code”}) waiving
any obligation on the part of the Vendor and parties acting in concert with il to make a
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mandatory general oifer for all the securities of the Company not already owned or agreed
io be acquired by the Vendor and parties acting in concert with it which would otherwise
arise under Rule 26.1 of the Takeovers Code as a result of the allotment and issu¢ of the
Consideration Shares to the Vendor (or its nominee) and the satisfaction of any condition(s)
attachied to the Whitewash Waiver as may be imposed by the Executive, the Whilewash
Waiver be and is hereby approved: and

{d)  any one or more of the directors {the “Directors™) of the Company be and isfare hereby
authorised to do all such acts and things and execute all such documents which he/shef

they consider necessary, desirable or expediem for the purpose of, or in connection with,
the implementation of and giving effect to, the Acquisition Agreement and the fransactions
contemplated thereunder. including but not limited to the allotment and issue of the
Consideration Shares and the Whitewash Waiver, as are, in the opinjon of the Directors, in
the interest of the Company and its shareholders as a whele.”

By Order of the Board
China Fire Safety Enterprise Group Limited
Li Ching Wah
Company Secretary

Hong Kong, 28 April 2{15

Registered office:

Cricket Square Hutchins Drive
P.0. Box 2681

Grand Cayman KYI-1111
Cayman Islands

Head office and principal place
of husiness in Hong Kong:

Units A-B, 16 Floor

China Qversen Building

No 139 Hennessy Road

Wanchai, Hong Kong

Noves:

I Any metsher of the Company entitfed o attend and vore at a meeting of the Compuny shall be entitled w appoim avother
person as his proxy o atiend and voie instead of him. A mesnber of the Company wha is the hoider of two or more shares
may appaint mere thas one proxy to represeat him and vote un his behalf at the Meeting. A proxy need ot be a member
of the Campany. In additinn, a proxy or prosies representing etthes a miember of the Company who is an individual or o
iwember of the Company which is # corporation shull be entitfed to exercise the same powerx on hehualf of the mgnber of the
Compauy which lie or they represemt as such member of the Company could esereise,

2 Il instrument appoiming i proxy shall be tn writing under the hand of the nppointar or of his attorney duly anthorised in
writing or, if the uppoirtor is a corporation, etther uader its seal or vader the hand of an officer, atterney or other person
autharised 1o sign the same. In the cuse of an instrument of proxy purposting to be signed on behalf of a corporation by an
officer thereof, I shall e assumed. unless the contrary appears, that such officer was duly suthorised to sign such instrument
of proxy en belsdl of the corposation without further evidence of thi Fact,
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[§%

To be valid, the form of proxy together with the power of attorney or other authority, H any, under which it is signed, or a
notariglly certificd copy thereol musi be deposited at the Company’s share registeur, Computershare Hong Kong Lyvestor
Serviees Limited at 17M Floor, Hopewell Centee: 183 Queen’™s Road East, Hong Kong. not less than 48 hours before the
time fixed for holding the Meeting or adjournment thereof {as the case may be).

Detivery of an instrumend appeinting @ proxy sialt not preclude » member from atiending and voling id person al the
meeting donvened and in such event, the instrument apgointing 4 proxy shall be deemed to be revoked.

Where there are joint holders of any share, any one of such joint holders may vote. either in person or by proxy. ia respect
of such share as iF e were solely entitled thereto, hut iF more than ove of such joint bolders be present at any siecting the
vole of the senior who fenders i vote, whether in person or by proxy, shall be aceepted to ihe exclusion of the votes of the
other joint holders. and for this purpose seniority shal be determined hy the onder in which the names stand in the register of
members of the Conmpady in respact of the joint holding.

The veting al the Meeting shall be taken by way of poll.

As at the date of this nerice, the execwive Direciors are Mr. Jiang Xiong, Mr. Jtiang Qing,

Mr. Wang De Feng, My, Weng Xin Xia and Mr. Hu Yong: and the independent non-ciecntive Divectors
are Dr. Loke Yi, Mr. Heng Ja Wei und Ms, Sun Guo Li
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