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CORPORATE COMMUNICATIONS

This Annual Report (in both English and Chinese versions) is available to any shareholder either
in printed form and on the Company’s website. In order to protect the environment, the
Company highly recommends shareholders to elect to receive electronic copy of this Report.
Upon written request, free printed form of this Report will be sent to shareholders who have
elected to receive electronic copy and for any reason have difficulty in receiving or gaining access
to the Company’s website. Shareholders may have the right to change their choice of receipt
of all future Corporate Communications at any time by reasonable notice in writing to the
Company or the Company’s Registrar, Tricor Secretaries Limited, by post or by email at
is-enquiries@hk.tricorglobal.com.




MANAGEMENT DISCUSSION AND ANALYSIS

Emperor Capital Group Limited (the “Company”)
and its subsidiaries (collectively referred to as the
“Group”) provides a wide range of financial
services covering brokerage, financing, placing
and underwriting, corporate finance advisory
services and wealth management.

MARKET REVIEW

There have been signs of recovery in the United
States and the Europe since mid-2009 although
the global economic environment remains
challenging due to the debt crisis in Greece, high
unemployment rate in the United Kingdom,
worries of a double-dip recession in the United
States and debates over the growing expectation
on RMB appreciation. Driven by the above factors,
the investment behaviour of the market has
changed and funds have been attracted back to
developed countries in the Pacific Rim. PRC, on the
other hand, continues to proactively implement its
macro-economic measures, adjust its economic
structure and check its pace of growth, enabling
the national economy to develop as directed by
the government’s credit tightening policies which
prevailed in early 2010. Hong Kong, being in its
very nature relying on incoming overseas
investments, is facing the possibility of a decline in
investment appetite. In these circumstances, the
government of the HKSAR has increased
investment on infrastructure and actively
developed RMB related products and services so
as to solidify its position as a RMB off-shore
settlement centre, hence enhancing investors’
confidence.
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FINANCIAL REVIEW

Financial Highlights

HK$'000 2010 2009 2009 Changes
(Audited) (Audited) (Unaudited) (Year on Year)
For the 12 months For the 18 months For the 12 months
ended 30 ended 30 ended 30
September 2010 September 2009 September 2009
(Note) (Note)
Revenue 201,931 145,443 92,712 +117.8%
- Brokerage 85,630 88,490 60,127 +42.4%
- Finandng 47,330 35,539 22,313 +112.1%
- Placing and Underwriting 62,295 16,369 7,333 +749.5%
- Corporate Finance 6,676 5,045 2,939 +127.2%
Profit (loss) for the 72,106 (8,031) 15,701 +359.2%
year/period
attributable to
owners of the Company
Basic EPS HK cents 8.33 HK cents (1.11) HK cents 2.18 +282.1%
Dividend for the year/period | HK cents 2.5 HK cents 0.5 HK cents 0.5 +400.0%
per Share
12 Months Ended 30 Septermeber
Revenue Net Profit Basic EPS
HK$'000 HK$'000 HK cents
A 201,931 A A
200 100 10
‘ 8.33
‘ 72,106
‘ | .
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BUSINESS REVIEW
During the Year, the Group continued to implement its strategic development plan and
achieved steady growth across all business lines.

Brokerage

The Group provides brokerage services for
securities, futures, options and commodities
traded on the exchanges in Hong Kong, the
United States, Japan and the United Kingdom
as well as insurance-linked products and estate
agency brokerage.

During the Year, revenue generated from the
brokerage services segment amounted to
HK$85.6 million, accounting for 42.4% (2009:
64.9%) of the revenue of the Group. Thanks to the outstanding achievement of the Group’s
frontline teams, such revenue represented an increment of 42.4% over the revenue for the
same period last year.

S

With respect to operation developments, the Group implemented various measures such as
expanding its retail brokerage teams and improving its service, resulting in a notable surge in
trading amount of institutional and retail investors. Meanwhile, the Group continued its efforts
on expanding a division of wealth management to grasp the market opportunities on growing
customers’ demand for diversifying its assets under management.

Loans and Financing
Major source of revenue in this segment comes from interest income from margin and IPO
financing as well as loans and advances.

During the Year, the strong market sentiment provided more incentives for fund raising and
corporate exercise. Revenue from this segment was up by 112.1% to HK$47.3 million (2009:
HK$22.3 million), showing the increasing market demand from margin and IPO financing,
while the IPO drew much market attention.

During the Year, there were 93 companies (2009: 33 companies) newly listed on the Hong
Kong Stock Exchange, showing the IPO market is more active recently.




Placing and Underwriting
The Group offers placing and underwriting services, and acts as placing agents and
underwriters for various Hong Kong listed companies.

During the Year, the Group achieved outstanding performance in this segment as a result of
the positive sentiment towards IPO, fund raising and corporate exercise in the market. This
segment recorded revenue of HK$62.3 million (2009: HK$7.3 million), accounting for 30.8%
of the Group’s total revenue and becoming its another major revenue source and growth
driver.

The Group participated in a number of IPO projects, joining the underwriting syndicates and
bringing in cornerstone investors for Evergrande Real Estate Group Limited, Fantasia Holdings
Group Co., Limited, Kaisa Group Holdings Ltd. and Z-Obee Holdings Limited.

Corporate Finance

The division holds a full corporate finance licence under the Securities and Futures Ordinance,
allowing it to advise on Takeovers Code related transactions and undertake sponsor work for
IPO in addition to general corporate finance advisory services. Apart from IPO-related services,
the Group offers secondary market financing services such as placing, rights issues and
advisory services on various corporate transactions including merger and acquisition.

During the Year, this segment recorded of HK$6.7 million (2009: HK$2.9 million) which
accounted for 3.3% of the Group’s total revenue.

During the Year, it has been appointed financial adviser and independent financial adviser for
a number of corporate transactions and secured four IPO sponsor mandates for companies
seeking to be listed on both the Main Board and the GEM Board of the Hong Kong Stock
Exchange.

Emperor Capital Group Limited - Annual Report 2009-2010 07



OUTLOOK

The Mainland government has reiterated that | A1 L P T A
it will consistently maintain a stable rﬁ" = “h ."—'-q-g 7 5.
macro-economic policy and persist with its A ‘{r‘i"

proactive but moderate fiscal and monetary
policies so as to reinforce the bounce-back
momentum of the economy, showing the
tremendous potential of future business.
Following the extension of the scope of pilot
RMB settlement in cross-border trade, the
pace of developing Hong Kong into offshore
RMB financial centre is expected to accelerate.
Riding on the increasing commercial
opportunities from the PRC, the Group will
continue to strengthen its China business to
benefit from China’s growing economy.

Supported by motherland’s favourable policies and positive investment atmosphere, it led to
growing demand of brokerage and financial services. With respect to Hong Kong, given low
interest rates and abundant liquidity in the money market, it is anticipated that the fund
raising activities in IPO and secondary investment market in Hong Kong will continue the
momentum. The Group will continue to actively participate in @ number of fund raising
activities, leveraging on the Group’s strong connections, effective business strategies and
extensive market experiences.

With the commencement of new business in asset management, the Group will allocate more
resources to provide more and better products and services to cater the various investment
needs of customers.

Facing the rising use of internet, the Group has improved its current securities online trading
platform for capturing the untapped market and creating value-added services to the existing
customers.

Looking forward, the Group will continue to provide a comprehensive one-stop investment
platform, adopt the scientific outlook on development and push forward the implementation of
its strategic development plan amid a complex and volatile economic environment. The Group
will also strive to explore both the domestic and international markets and expand its
institutional and retail clientele, hence further consolidating its market share, utilising
competitive edges and procuring steady growth in business volume.

FINAL DIVIDEND

The Board recommended the payment of a final dividend of HK$0.015 per share (“Final
Dividend”) for the year ended 30 September 2010 (2009: HK$0.005 per share), amounting to
approximately HK$13.0 million (2009: approximately HK$4.3 million), subject to the approval
of the shareholders at the forthcoming annual general meeting of the Company to be held on
27 January 2011. If approved, the Final Dividend will be paid on 25 February 2011 to
shareholders whose names appear on the register of members of the Company on 24 January
2011.

Empe tal Group Limited - Annual Report



CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed, for the purpose of determining
shareholders’ entitlement to the Final Dividend, from 25 January 2011 (Tuesday) to 27
January 2011 (Thursday) (both days inclusive), during which period no share transfer will be
effected.

In order to qualify for the Final Dividend, all transfers accompanied by the relevant share
certificates must be lodged with the Company’s Share Registrar in Hong Kong, Tricor
Secretaries Limited, at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong
Kong for registration no later than 4:30 p.m. on 24 January 2011 (Monday).

——

EMPLOYEES AND REMUNERATION POLICY

As at 30 September 2010, the Group has 196 (2009: 192) account executives and 85
employees (2009: 78). Total staff costs (including Directors’ remuneration but excluding
commission rebate for account executives) were approximately HK$39.0 million (2009:
HK$40.4 million). Employees’ remuneration was determined in accordance with individual’s
responsibility, performance and experience. Staff benefits include contributions to retirement
benefit scheme, medical insurance and other fringe benefits.

To provide incentives or rewards to the staff, the Company adopted a share option scheme on
20 September 2007. During the Year, the Company did not grant any option under the share
option scheme whilst 3,000,000 share options granted to a former executive director of the
Company was lapsed in May 2010 due to his cessation of employment with the Group. The
outstanding share options as at the end of the Year was 3,000,000 share options which were
granted to a Director on 28 January 2008.

Emperor Capital Gro i d - Annual Report 2009-2010
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CORPORATE SOCIAL RESPONSIBILITIES

Besides striving for better financial performance, the Group has been making efforts to fulfill
its corporate social responsibilities. It has organized and participated in a humber of charity
events in the last financial period, which have benefited various charity organizations and
received overwhelming response from its staff. The Group has been very supportive to the

promotion of hospice care in particular. In
November 2009, the Group mobilized its
staff to join “Walk for Hospice 2009”, a
charity walk jointly organized by Emperor
Foundation and Society for the Promotion of
Hospice Care (SPHC) to raise fund for SPHC.
In the same month, the Group gathered its
staff to join a volunteer trip to Hubei, which
was held by Emperor Foundation, to visit
the solitary elderly with terminal illnesses
there.

The Group’s enthusiasm extended to other
benevolent deeds. In December 2009, the
Group hosted a Christmas party at Tung Wah
Group of Hospitals - Jockey Club Tai Kok Tsui
Integrated Service Centre for children who
receive day care services there. Subsequent to
30 September 2010, the Group became one of
the major sponsors of “Rotary 10Km Race”, a
competition held by Rotary International
District 3450 to promote a healthy lifestyle and
provide a fair competition for local distance
running community. Funds raised were
donated to Senior Citizen Home Safety
Association.

During the Year, the Group has once again
been awarded “Caring Company Logo” by the
Hong Kong Council of Social Service in
recognition of its contribution to society.

1 0 Emperor Capital Group Limited - Annual Report 2009-2010



BIOGRAPHIES OF DIRECTORS AND SENIOR EXECUTIV

MANAGING DIRECTOR

“Leveraging on the Group’s strong
connections, effective business
strategies and extensive market
experiences, we will continue to
provide a comprehensive one-stop
investment platform, adopt the

scientific outlook on development and

push forward the implementation of
its strategic development plan amid a
complex and volatile economic
environment.”

Daisy Yeung, aged 45, joined the Group in
January 1996. She is the Managing Director and
the Chairperson of the Remuneration Committee
of the Company as well as a director and
responsible officer under the Securities and
Futures Ordinance of Emperor Securities Limited,
Emperor Futures Limited, Emperor Wealth
Management Limited and Emperor Asset
Management Limited, all are wholly-owned
subsidiaries of the Company. She is responsible
for the formulation of corporate strategy,
overseeing operations and the overall steering of
the Company’s management focusing in the areas
of marketing and business development. Ms.
Yeung has obtained a Bachelor’'s Degree of
Science in Business Administration in 1988. Since
then, she has accumulated over 14 years
industrial experience and has been active in
driving the development of the local industry. She
is now a Vice-Chairman of The Institute of
Securities Dealers Limited and a General
Committee member of The Chamber of Hong
Kong Listed Companies.




EXECUTIVE DIRECTOR AND COMPANY SECRETARY

“Facing the rising use of internet,
the Group has improved its current
securities online trading platform
for capturing the untapped market
and creating value-added services
to the existing customers.”

Choi Suk Hing, Louisa, aged 46, joined
the Board of the Company in March 2008. She is
an Executive Director and the Company Secretary
of the Company. She is also a director and
responsible officer under the Securities and
Futures Ordinance of Emperor Capital Limited, a
wholly-owned subsidiary of the Company and a
corporation licensed to carry on corporate finance
advisory business. Ms. Choi holds a Master’s
Degree in Applied Finance from the Macquarie
University in Australia. She is a fellow member of
both The Institute of Chartered Secretaries and
Administrators in the United Kingdom and The
Hong Kong Institute of Chartered Secretaries. Ms.
Choi has over 12 years of experience in the
finance industry covering securities, futures and
corporate finance. Before that, she had worked in
the company secretary profession in both listed
companies as well as professional firms for over 8
years.

Group Limited - Annual Report



INDEPENDENT NON-EXECUTIVE DIRECTORS

Kwok Chi Sun, Vincent, aged 48, joined the Board of the Company as an
Independent Non-executive Director in March 2007. He is the Chairman of the Audit
Committee and a member of the Remuneration Committee of the Company. He holds a
Bachelor’s Degree in Economics from University of Sydney. Mr. Kwok is a Certified Public
Accountant (Practising) and a member of both The Hong Kong Institute of Certified Public
Accountants and Institute of Chartered Accountants in Australia. He is the sole proprietor of
Vincent Kwok & Co., Certified Public Accountants. He is an independent non-executive director
of the following listed companies in Hong Kong, namely Palmpay China (Holdings) Limited,
China Digital Licensing (Group) Limited, Magnificent Estates Limited, Shun Ho Resources
Holdings Limited, Shun Ho Technology Holdings Limited and Evergreen International Holdings
Limited.

Cheng Wing Keung, Raymond, aged 51, joined the Board of the Company as an
Independent Non-executive Director in March 2007. He is a member of the Audit Committee
and Remuneration Committee of the Company. He holds a Degree in Laws from the University
of London and a Master’s Degree in Business Administration from the University of Strathclyde.
Mr. Cheng is a solicitor practising in Hong Kong and has over 20 years of experience in
company secretarial affairs. He is an independent non-executive director of three listed
companies in Hong Kong, namely China Investment Fund Company Limited, Skyfame Realty
(Holdings) Limited and Sino Resources Group Limited (carrying on business in Hong Kong as
Sino Gp Limited).

Chu Kar Wing, aged 53, joined the Board of the Company as an Independent
Non-executive Director in May 2010. He is a member of the Audit Committee of the Company.
He holds a Bachelor’'s Degree in Social Science majoring in Economics. He has extensive
experience in the banking and finance sector for several well-known corporations. Mr. Chu is
an independent non-executive director of China Power New Energy Development Company
Limited, a listed company in Hong Kong. He was previously appointed as independent
non-executive director of ZMAY Holdings Limited and China 3D Digital Entertainment Limited
(formerly known as Dragonlott Entertainment Group Limited), listed companies in Hong Kong,
and resigned on 20 November 2009 and 30 April 2010 respectively.




SENIOR EXECUTIVES

Chief Operating Officer

Ho Chi Ho, Aaron, aged 39, joined the Company in May 2008 as the Chief Operating
Officer. He is responsible for overseeing the operations of the Group as well as business
development on brokerage sector. He is also a director and responsible officer under the
Securities and Futures Ordinance of Emperor Securities Limited and Emperor Asset
Management Limited, both are wholly-owned subsidiaries of the Company. Mr. Ho holds a
Bachelor’s Degree in Commerce and Finance from the University of Toronto, Canada and a
Master’s Degree in Business Administration from the University of South Australia. Mr. Ho has
over 14 years of experience in the field of equity capital industry.

Financial Controller

Li Bo Chai, Vincent, aged 33, joined the Company in November 2010 as the Financial
Controller. Mr. Li obtained a Bachelor’s Degree in Accountancy from the University of Southern
California and is a member of the American Institute of Certified Public Accountants. Mr. Li has
over 10 years of experience in the field of auditing, finance, and accounting gained from an
international accounting firm and listed companies.




DIRECTORS’ REPORT

The Directors of the Company present their annual report and the audited consolidated financial
statements of the Group for the year ended 30 September 2010 (the “Year”).

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The principal activities of the Group are to provide
a wide range of financial services in Hong Kong, including brokerage services for securities, futures
and options traded on the exchanges in Hong Kong, the United States, Japan and United Kingdom,
and provide margin and initial public offering financing as well as loans and advances to its clients
in Hong Kong. The Group also provides placing and underwriting, corporate finance advisory, wealth
management services and related consultancy services.

The activities of its principal subsidiaries are set out in note 34 to the consolidated financial
statements.

RESULTS AND DIVIDENDS

The results of the Group for the Year are set out in the consolidated statement of comprehensive
income on page 33.

An interim dividend of HK$0.01 per share amounting to approximately HK$8.7 million was paid
to the shareholders during the Year. The Directors recommended the payment of a final dividend
of HK$0.015 per share payable on 25 February 2011 to shareholders whose names appear on the
register of members of the Company on 24 January 2011.

RESERVES AND DISTRIBUTABLE RESERVES

Details of movements in the reserves of the Group during the Year are set out in the consolidated
statement of changes in equity on page 35.

The Company’s reserves available for distribution to shareholders as at 30 September 2010
represented the aggregate of contributed surplus and accumulated profits amounting to
HK$219,521,127 (2009: HK$221,062,976).

The contributed surplus of the Company represents the difference between the nominal value of the
ordinary shares of the subsidiaries of the Company in issue and the nominal value of the shares issued
by the Company for acquisition of a subsidiary pursuant to the group reorganisation effective on 2
April 2007.

Under the Companies Act in 1981 of Bermuda (as amended), the contributed surplus of the Company
is available for distribution to shareholders. However, a company cannot declare or pay a dividend or
make a distribution out of contributed surplus if there are reasonable grounds for believing that:

(i) the company is, or would after the payment be, unable to pay its liabilities as they become due;
or

(ii)  the realisable value of the company’s assets would thereby be less than the aggregate of its
liabilities and its issued share capital and share premium accounts.




DIRECTORS’ REPORT

PROPERTY AND EQUIPMENT

During the Year, the Group acquired property and equipment at a cost of approximately
HK$1,754,000.

Details of changes in the property and equipment of the Group are set out in note 18 to the
consolidated financial statements.

SHARE CAPITAL

Details of movements in the share capital of the Company during the Year are set out in note 28 to
the consolidated financial statements.

MAJOR SUPPLIERS AND CUSTOMERS

During the Year, the aggregate amount of turnover attributable to the Group’s five largest customers
represented less than 30% of the Group’s total turnover.

None of the Directors of the Company or any of their associates or any shareholders (which, to the
best knowledge of the Directors, own more than 5% of the Company’s issued share capital) had any
beneficial interest in the Group’s five largest customers.

The Group had no major supplier due to the nature of principal activities of the Group.

DIRECTORS AND DIRECTORS’ SERVICE CONTRACTS

The Directors during the Year and up to the date of this report were:

Executive Directors:

Daisy Yeung (Managing Director)

Choi Suk Hing, Louisa

Chan Pak Lam, Tom (resigned on 31 May 2010)

Independent non-executive Directors:

Kwok Chi Sun, Vincent

Cheng Wing Keung, Raymond

Chu Kar Wing (appointed on 31 May 2010)
Fung Chi Kin (resigned on 31 May 2010)

Subject to the service contracts hereinafter mentioned, the term of office of each Director, including
the independent non-executive Directors, is the period to his/her retirement by rotation in accordance
with the Bye-laws of the Company.

In accordance with the Bye-laws 87(1) and 87(2) of the Company’s Bye-laws, Ms. Daisy Yeung and
Mr. Cheng Wing Keung, Raymond shall retire by rotation at the forthcoming annual general meeting
("AGM") and, being eligible, shall offer themselves for re-election. In accordance with the Bye-law
86(2) of the Company’s Bye-laws, Mr. Chu Kar Wing shall retire at the forthcoming AGM and, being
eligible, shall offer himself for re-election.

Save for Ms. Choi Suk Hing, Louisa, each of the Directors (including the Independent Non-executive
Directors) has entered into a service contract with the Company in relation to her/his service as an
Executive Director/Independent Non-executive Director of the Company for an initial term of three
years commencing from 1 March 2007 (except for Mr. Chu Kar Wing whose term commenced from 31
May 2010) and continued thereafter until terminated by not less than three months’ notice in writing
served by either party.
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DIRECTORS AND DIRECTORS’ SERVICE CONTRACTS (Continued)

Each of Ms. Daisy Yeung and Ms. Choi Suk Hing, Louisa entered into a service contract with the Group
in relation to her service as an executive with no fixed terms, but shall be terminable by either party
upon giving two months’ notice.

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

DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS AND SHORT
POSITIONS IN SECURITIES

As at 30 September 2010, the interests and short positions of the Directors and chief executives of
the Company and their respective associates in the shares, underlying shares and debentures of the
Company and its associated corporations (within the meaning of Part XV of the Securities Futures
Ordinance ("SFO")) as recorded in the register maintained by the Company pursuant to Section 352
of the SFO or as otherwise notified to the Company and the Stock Exchange pursuant to the Model
Code for Securities Transactions by Directors of Listed Issuers of the Rules Governing the Listing of
Securities on the Stock Exchange (the “Listing Rules”) of the issued share capital of the Company were
as follows:

(I) LONG POSITIONS IN ORDINARY SHARES OF HK$0.01 EACH OF THE COMPANY
Approximate

percentage

Number of of the issued

issued ordinary share capital

Name of Director Nature of interest shares held of the Company
Ms. Daisy Yeung Beneficiary of a trust 414,728,302 (Note) 47.90%

Note: The shares were held by Win Move Group Limited ("Win Move”). The entire share capital of Win Move
was held by Million Way Holdings Limited (“Million Way"”), which was in-turn wholly-owned by STC
International Limited (“"STC International”) being the trustee for The Albert Yeung Discretionary Trust
(“AY Trust”), a discretionary trust under which Ms. Daisy Yeung is one of the eligible beneficiaries.

(II) LONG POSITIONS IN UNDERLYING SHARES OF THE COMPANY
Approximate

percentage

Number of of the issued

underlying share capital

Name of Director Nature of interest share of the Company
Ms. Daisy Yeung Beneficial owner 3,000,000 (Note) 0.35%

Note: These are share options granted to the Director on 28 January 2008 pursuant to the share option
scheme adopted by the Company on 20 September 2007 and became effective on 27 September
2007 and are exercisable from 28 January 2008 to 27 January 2013 at a price of HK$1.20 per share.
There is no vesting period for the options granted.
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DIRECTORS’ AND CHIEF EXECUTIVES’' INTERESTS AND SHORT
POSITIONS IN SECURITIES (Continued)

Save as disclosed above, as at 30 September 2010, none of the Directors or chief executives of the
Company or their respective associates had any interests or short positions in the shares, underlying
shares and debentures of the Company or any of its associated corporations (within the meaning of
Part XV of the SFO).

Save as disclosed above, at no time during the Year was the Company, or any of its subsidiary
companies, a party to any arrangement to enable the Directors to acquire benefits by means of the
acquisition of shares in, or debentures of, the Company or any other body corporate, save as the
3,000,000 share options granted to a former Executive Director on 28 January 2008 but lapsed on 31
May 2010 due to his cessation of employment with the Group.

DIRECTORS’ INTERESTS IN COMPETING BUSINESS

As at 30 September 2010, none of the Directors nor their respective associates was interested in any
business which is considered to compete or is likely to compete, either directly or indirectly, with the
business of the Group as required to be disclosed pursuant to the Listing Rules.

OTHER PERSONS’ INTERESTS AND SHORT POSITIONS

As at 30 September 2010, so far as is known to any Director or chief executive of the Company, the
following persons (other than a Director or chief executive of the Company) had, or were deemed
or taken to have, an interest or short position in the shares or underlying shares of the Company as
recorded in the register required to be kept under section 336 of the SFO or as otherwise notified to
the Company were as follows:

LONG POSITION IN ORDINARY SHARES OF HK$0.01 EACH OF THE COMPANY
Approximate

percentage

Number of of the issued

issued ordinary share capital

Name of shareholder Nature of interest shares held of the Company

Win Move Beneficial owner 414,728,302 47.90%

Million Way Interest in a controlled 414,728,302 47.90%
corporation

STC International Trustee 414,728,302 47.90%

Dr. Yeung Sau Shing, Albert Founder of a trust 414,728,302 47.90%

("Dr. Albert Yeung”)
Ms. Luk Siu Man, Semon Family 414,728,302 47.90%

(“Ms. Semon Luk”)

Note: The above shares were held by Win Move. Win Move was wholly-owned by Million Way which was in-turn
wholly-owned by STC International being the trustee of the AY Trust, a discretionary trust set up by Dr.
Albert Yeung. Dr. Albert Yeung, as founder of the AY Trust, was deemed to be interested in the 414,728,302
shares. By virtue of being the spouse of Dr. Albert Yeung, Ms. Semon Luk was also deemed to be interested
in the said shares. The said shares were the same shares as those set out under Section (I) of “Directors’
and Chief Executives’ Interests and Short Positions in Securities” above.

Save as disclosed above, as at 30 September 2010, the Directors are not aware of any other person
(other than the Directors and chief executives of the Company) who had, or were deemed or taken to
have, an interest or short positions in the shares, or underlying shares of the Company as recorded in
the register required to be kept under Section 336 of the SFO or as otherwise notified to the Company.
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DIRECTORS’ INTERESTS IN CONTRACTS OF SIGNIFICANCE AND

CONNECTED TRANSACTIONS
CONTINUING CONNECTED TRANSACTIONS
During the Year, the Group had the following transactions with connected persons as defined in the

Listing Rules:

1. Tenancy Agreements

(i) Date of Agreement

(ii) Terms Amount
Name of counterparty Nature of transaction (iii) Rent free period Location of premises for the year
HK$'000
Very Sound Investments Operating lease rentals (i) 16 December 2008 Entire 24th Floor, 2,568
Limited (note 1a) paid (monthly rental: (i) 10 December 2008 - Emperor Group Centre,
HK$233,075) 31 March 2011 288 Hennessy Road,
(iii) 10 December 2008 - Wanchai
17 February 2009 Hong Kong

Emperor Bullion Operating lease rentals (i) 23 April 2008 Portion of Shop 6, 1,362

Investments (Asia)

paid (monthly rental:

(i) 1 April 2008 -

Ground Floor,

Limited (note 1b) HK$120,000 for the 30 March 2011 1st Floor and canopy
1st year; HK$127,750 (iii) 1 April 2008 - adjacent thereto,
for the 2nd year and 30 May 2008 and 2nd Floor with reserved
HK$135,415 for the 1 February 2011 - flat roof, one advertising
3rd year) 30 March 2011 wall of East Ocean Court,

525 Shanghai Street,
Kowloon

2. Financial Services Agreement with Emperor International Holdings Limited (“EIHL")

(i) Date of Agreement Amount
Name of counterparty Nature of transaction (ii) Terms for the year
HK$'000
EIHL (note 2) (a) Brokerage on dealing in (i) 26 March 2010 3,955
securities, futures and (i) 1 April 2010 to
option trading and 30 September 2012

interest income from (on normal commercial
margin IPO financings
(b) Margin loan financing

(c) IPO loan financing

terms and at rates no more

favourable than those -
available to other Independent -
Third Parties)
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DIRECTORS’ INTERESTS IN CONTRACTS OF SIGNIFICANCE AND

CONNECTED TRANSACTIONS (Continued)
CONTINUING CONNECTED TRANSACTIONS (Continued)
3. Financial Services Agreement with the Yeung Family

(i) Date of Agreement Amount
Name of counterparty Nature of transaction (ii) Terms for the year
HK$'000
Ms. Daisy Yeung (note 3) (a) Brokerage on dealing in (i) 26 March 2010 4,414
securities, futures and (i) 1 April 2010 to
option trading and 30 September 2012
interest income from (on normal commercial
margin IPO financings terms and at rates no
(b) Margin loan financing more favourable than 22,369
(c) IPO loan financing those available to other 117,325
(d) commission and fee Independent Third Parties) -
payment to Yeung
Family

Notes:

1. Tenancy Agreements

The premises under the Tenancy Agreements have been rented to the Group as its principal business premises.

la.

1b.

This transaction constituted non-exempted continuing connected transaction for the Company under
Chapter 14A of the Listing Rules and are subject to reporting and announcement requirements under the
Listing Rules but were exempted from independent shareholders’ approval requirement. The Company has
made announcement on 16 December 2008. The counterparty of the Tenancy Agreement is a wholly-owned
subsidiary of EIHL which was controlled by the deemed substantial shareholder of the Company, Dr. Albert
Yeung.

This transaction constituted non-exempted continuing connected transaction for the Company under Chapter
14A of the Listing Rules and are subject to reporting and announcement requirements under the Listing
Rules but were exempted from independent shareholders’ approval requirement. The Company has made
an announcement on 7 May 2008. The counterparty of the tenancy agreement is indirectly owned by The
Yeung Family Discretionary Trust, the settlor of which is Mr. Yeung Lik Shing, Michael who is the brother of
Dr. Albert Yeung, being the deemed substantial shareholder of the Company.
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DIRECTORS’ INTERESTS IN CONTRACTS OF SIGNIFICANCE AND
CONNECTED TRANSACTIONS (Continued)

CONTINUING CONNECTED TRANSACTIONS (Continued)

Notes: (Continued)

2. Financial Services Agreement with EIHL

Under this agreement, the Group has agreed to (i) provide financial services including brokerage services for
securities, futures and options trading and acting as placing agent, underwriter or sub-underwriter; (ii) provide
margin loans from time to time to EIHL and its subsidiaries and associates ("Emperor Group”); and (iii) provide IPO
loan to Emperor Group from time to time on normal commercial terms and at rates no more favourable than those
offered to other Independent Third Parties (as defined in the Listing Rules).

The transaction constituted continuing connected transaction for the Company under Chapter 14A of the Listing
Rules and is subject to reporting, announcement and independent shareholders’ approval requirements. The
Company has made an announcement on 26 March 2010 and obtained independent shareholders’ approval at the
special general meeting held on 10 May 2010.

3. Financial Services Agreement with Ms. Daisy Yeung

Under this agreement, the Group has agreed to (i) provide financial services including brokerage services for
securities, futures and options trading; (ii) provide margin loans to Ms. Daisy Yeung and her associates (“Yeung
Family”); and (iii) provide IPO loans to the Yeung Family from time to time on normal commercial terms and at
rates no more favourable than those available to other Independent Third Parties (as defined in the Listing Rules).

The transaction constituted continuing connected transaction for the Company under Chapter 14A of the Listing
Rules and is subject to reporting, announcement and independent shareholders’ approval requirements. The
Company has made an announcement on 26 March 2010 and obtained independent shareholders’ approval at the
special general meeting held on 10 May 2010.

AGREED UPON PROCEDURES PERFORMED BY THE AUDITOR

The Company has engaged its auditor to perform certain agreed-upon procedures in respect of continuing
connected transactions of the Group. The procedures, where applicable, were performed solely to assist the
Directors of the Company to evaluate, in accordance with Rule 14A.38 of the Listing Rules, whether the continuing
connected transactions entered into by the Group for the Year:

(i) have been approved by the Board of Directors;
(ii) have been entered into in accordance with the terms of the agreements governing the transactions;

(iii) have been entered into in accordance with the pricing policies in respect of securities trading commissions,
futures and options trading commission, and interest on margin loan and IPO financing of the Group; and

(iv) have not exceeded the relevant cap amounts for the Year as previously announced by the Company.
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DIRECTORS’ INTERESTS IN CONTRACTS OF SIGNIFICANCE AND

CONNECTED TRANSACTIONS (Continued)
CONTINUING CONNECTED TRANSACTIONS (Continued)

CONFIRMATION OF INDEPENDENT NON-EXECUTIVE DIRECTORS
The Company’s Independent Non-executive Directors have reviewed the above continuing connected transactions
and confirmed that these transactions have been entered into:

(i) in the ordinary and usual course of business of the Group;

(ii) on normal commercial terms or on terms no less favourable to the Group than terms available to or from
independent third parties; and

(iii) in accordance with the relevant agreements governing them on terms that are fair and reasonable and in
the interests of the shareholders of the Company as a whole.

Save as disclosed above, no contracts of significance to which the Company or its subsidiaries or
holding company or a subsidiary of the Company’s holding company is a party and in which a Director
of the Company had a material interest, whether directly or indirectly, subsisted at the end of the Year
or at any time during the Year.

MANAGEMENT CONTRACTS

No contracts for the management and administration of the whole or any substantial part of the
business of the Group were entered into or subsisted during the Year.

CONFIRMATION OF INDEPENDENCE OF INDEPENDENT NON-
EXECUTIVE DIRECTORS

The Company has received, from each of the Independent Non-executive Directors, an annual
confirmation of his independence pursuant to Rule 3.13 of the Listing Rules. The Company considers
all of the Independent Non-executive Directors are independent.

PURCHASE, SALE OR REDEMPTION OF THE COMPANY'’S LISTED
SECURITIES

During the Year, neither the Company nor any of its subsidiaries purchased, sold or redeemed any of
the Company'’s listed securities.

EMOLUMENT POLICY

The emolument policy of the Group to reward its employees and Directors is based on their
performance, qualifications, competence displayed, market comparables and the performance of the
Group. Remuneration package typically comprises salary, housing allowances, contribution to pension
schemes and bonus relating to the profit of the Group. Upon and after the listing of the Company’s
shares, the remuneration package has been extended to include share options granted under the
Share Option Scheme adopted by the Company on 20 September 2007.
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PRE-EMPTIVE RIGHTS

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

CORPORATE GOVERNANCE

Principal corporate governance practices adopted by the Company are set out in the Corporate
Governance Report on pages 24 to 30.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information publicly available to the Company and within the knowledge of the Directors
as at the date of this report, the Company maintained the prescribed public float under the Listing
Rules.

DONATIONS

During the Year, the Group made charitable donations amounting to approximately HK$30,000.

AUDITOR

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

On behalf of the Board
Emperor Capital Group Limited

Daisy Yeung
Managing Director

Hong Kong
7 December 2010




CORPORATE GOVERNANCE REPORT

The Directors of the Company have adopted various policies to ensure compliance with the code
provisions of the Code on Corporate Governance Practices (the “Code”) under Appendix 14 of the
Listing Rules. For the Year, the Board is pleased to confirm that the Company has complied fully with
the code provisions of the Code except with the deviation from code provision A.2.1 which requires the
roles of chairman and chief executive officer be separate and not be performed by the same individual.

THE BOARD

BOARD COMPOSITION

The Board is responsible for the leadership and control of the Group and is responsible for promoting
the success of the Group by directing and supervising the business operations of the Group in the
interests of the shareholders by formulating strategic directions and monitoring the financial and
management performance of the Group.

As at 30 September 2010, the Board comprised five Directors (two Executive Directors and three
Independent Non-executive Directors) who possess the skills, experience and expertise either in the
same industry or relevant to the management of the business of the Group. The Independent Non-
executive Directors will also share their valuable impartial view on matters to be discussed at the
Board meetings. The biographies of the Directors are set out on pages 11 to 14 of this report under
the Biographies of Directors and Senior Executives Section.

An induction regarding the duties and responsibilities of being a Director, the relevant laws and
regulations applicable to the Directors, duty of disclosure of interest and business of the Group has
been provided to all Directors shortly upon the appointment as Director of the Company.

MANAGING DIRECTOR AND MANAGEMENT FUNCTIONS

Code provision A.2.1. requires the roles of chairman and chief executive officer should be separate and
not be performed by the same individual. Currently, the Board has appointed Ms. Daisy Yeung as the
Managing Director of the Company, who is both responsible for the management of the Board and the
day-to-day management of the business of the Group. She would ensure that all Directors are properly
briefed on issues arising at Board meetings and that adequate, complete and reliable information is
received by the Directors. In addition, the three Independent Non-executive Directors in the Board,
who do not have any management contract with the Group, provide independent and impartial opinion
on issues to be considered by the Board. The Board is of the opinion that the current Board structure
functions effectively and does not intend to make any change thereof.






