28 April 2015

The Directors
China Fire Safety Enterprise Group Limited

Dear Sirs,

We report on 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 of Ziegler as at 31 December 2013 and 31 October 2014, and the consolidated
statements of comprehensive income, the consolidated statements of changes in equity and the
consolidated statements of cash flows of Ziegler for the period from 14 August 2013 (date of
incorporation) to 3t December 2013 and the ten 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 set out in Sections I to IV below for inclusion in Appendix IIA to the
circular of the Company dated 28 April 2015 (the “Circular”) in connection with the proposed
acquisition of Ziegler by the Company.

Ziegler was incorporated in Germany on 14 August 2013 as a limited liability company. As at
the date of this report, Ziegler has direct and indirect interests in the subsidiaries as sét out in Note 1 of
Section I below.

No audited statutory financial statements 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 statutory audit requirements have been prepared in accordance
with the relevant accounting principles generally accepted in their respective places of incorporation.
The details of the statutory auditors of these companies are set out in Note 1 of Section I.

The directors of Ziegler have prepared the consolidated financial statements of Ziegler for the
Relevant Periods, in accordance with Hong Kong Financial Reporting Standards (“HKFRSs”)
issued by the Hong Kong Institute of Certified Public Accountants (the “HKICPA”) (the
“Underlying Financial Statements”). We have audited the Underlying Financial Statements in
accordance with Hong Kong Standards on Auditing (the “HKSA”) issued by the HKICPA pursuant to
separate terms of engagement.
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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 with HKFRSs,
and for such internal control as the directors determine is necessary to enable the preparation
of the Underlying Financial Statements that are free from material misstatement, whether due to
fraud or error.

The finaneial information has been prepared based on the Underlying Financial Statements, with no
adjustment made thereon,

Directors’ Responsibility for the Financial Information

The directors of the Company are responsible for the preparation of the financial information that
gives a true and 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 Accountant’s Responsibility

Our responsibility is to express an opinion on the financial information and to report our 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 financial 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 flows for the Relevant Periods then ended.



1. Financial information of the Ziegler Group

The following is the financial information of the Ziegler Group as at 31 December 2013 and 31
October 2014, and for the Relevant Periods (the “Financial Informartion™).

(a) CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

From 14
August 2013
(date of Ten months
incorporation) ended
to 31 December 31 October
Note 2013 2014
EUR'000 EUR’'000
Revenue 6 12,811 111,057
Cost of sales 12 (12,524) (104.690)
Gross profit 287 6,367
Other income 7 29 760
Selling and distribution costs 12 604 {9.496)
General and administrative expenses . 12 (554) (1,327}
Other gain/(Josses), net 9 7,149 (340)
Finance costs 10 (93) (1,076)
Profit/(loss) before tax 6.217 (11,112)
Income tax credit 1 185 2,556
Profit/(loss) for the period 6,402 (8,556)
Other comprchensive income;
frene that will nor be reclassified
subsequently to profit or loss
Remeasurements of post-employment
benelit obligations,
net of tax - (143)
Items that may be reclassified to
profit or loss
Exchange diffcrences on translating foreign
operations i 4
Other comprehensive income/(loss) for the
period, net of tax l {139)
Toial comprehensive income/(loss)
for the period 6.403 (8.693)




Proflit/(loss) for the period
attributable {o:
~ Owners of Zicgler
— Non-controlling interests

Other comprehensive income/(loss)
for the period attributable fo:
— Qwners of Zicgler
- Non-controlling interests

-

Total comprehensive income/(loss)
for the period attributable to:
— Owners of Ziegler
- Nen-controlling interests

From 14
August 2013

{date of Ten months
incorporation) ended
to 31 December 31 October
2013 2014

EUR’000 EUR'000
6,402 (8.576)

- 20

6,402 (8,556)

] (139)

] (139)

6,403 (8,715)

- 20

6,403 (8,695)




(b) CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

As at
31 December 21 October
Nore 2013 2014
EUR’000 EUR'000
Assets
Non-current assels
Property, plant and equipment 16 20,978 20,462
Intangible assets 17 8,346 7,945
Deferred income tax assets 26 549 3,334
29.873 31,741
Current assets
Inventories 19 39,383 62,500
Trade receivables, net 20 18,257 23,081
Other receivables and other asscts 20 [,926 4,153
Pledggd bank deposits 21 1,338 1,498
Cash and cash equivalents 21 9,508 2,747
70,412 " 93,979
Total assets 100,285 125,720
Current liabilities
Trade and other payables 22 20,036 19,228
Current tax labilities 72 168
Advance from customers 4,237 5,568
Bank borrowings 24 5.913 18,125
Amounts due to related parties 23 28,797 45,178
Provisions for other liabilities and charges 25 2.041 2,643
61.098 90,910
Net currents assets 9.314 3,069
Total assets less currvent liabilities 39.187 34,810
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Non-current liahilities

Trade and other payables

Bank borrowings

Retirement benefit obligations

Deflerred income tax liabilities

Provisions for other liabilities and charges

Net Assets

Capital and reserve

Share capital
Other reserves
Retained earnings/{accumulated losses)

Equity attributable to the owner of Ziegler

Non-controlling interests

Total Equity

6
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As at
31 December

31 October

2013 2014
EUR000 EUR’000
- 375
- 26
416 778
1,977 2,033
288 269
2,681 3,481
36,506 31,329
10,025 13,543
20,000 20,000

6,403 (2,312)
36,428 31,231
78 98
36,506 31,329




(c)

STATEMENTS OF FINANCIAL POSITION

Assets

Non-current assets

Property, plant and equipment
Intangible assets

Investments in subsidiaries
Deferred tax assets

Current assets

Inventories

Trade receivables, net

Other receivables and other assets
Prepayments to subsidiaries
Loans to subsidiaries

Pledged bank deposits

Cash and cash equivalents

Total assets

Current Liabilities

Trade and other payables
Bank borrowings

Amount due to related parties
Amounts due 1o subsidiaries
Advance from customers
Prepayments from subsidiaries

Provisions for other liabilities and charges

Net current liabilities

Total assets less current liabilities

Note

16
17
18
26

19
20

22
24
23
22

As at

31 December 31 October
2013 2014
EUR'000 EUR 000
14,616 14,345
8,096 7,846
10,238 10,463
276 2,586
33,226 35,240
24,300 40,755
7,074 13,725
2,209 10,208
- 2,002

- 3,712

- 680
4,596 1,634
38,179 72,716
71,405 107,956
8.118 10,471
- 12,220
28.797 44,228
255 7,250

35 2,485

- 326
1.363 1,786
38.568 78,766
(389 (6,050}
32,837 29,190




Liabilities

Non-current liahilities

Trade and other payables

Retirement benefit obligations

Deferred income tax liabilities

Provisions for other liabilities and charges

Net Assets

Capital and reserves
Share capital

Other reserves
Retained earnings/(accumulated losses)

Total Equity

Note

27
28

As at
31 December

31 October

2013 2014
EUR'000 EUR’000
- 181

416 778
1,011 1,227
224 233
1,651 2,419
31,186 26,771
10,025 13,543
20,000 20,000
1,161 (6,772)
31,186 26,771




(d)

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

Altributable to owner of Ziegler

Non-
Retained controlling
Share capital Reserves  Earnings Total Interests Total equity
EUR000 EUR'000 EUR'000 EUR000 EUR'000 EUR'000
At 14 August 2013
(date of incorporation) i3 - - 13 - 13
Profit for the period - - 6,402 6,402 - 6,402
Other comprehensive income
Currency transfation differences - - 1 ] - 1
Total comprehensive income - - 6,403 6,403 - 6,403
Proceeds from shares issued 10,012 - - 10,012 - 10.012
Contribution from the shareholder - 20,000 - 20,000 - 20,000
Non-controlling interests arising
from business combinations - - - - 78 78
Total transactions with owners
recognized directly in equity 10,012 20,000 - 30,012 78 30.090
Balance at 31 December 2613 10,025 20,000 6,403 36,428 78 36.506
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At 1 January, 2014
{Loss)/profit for the period
Other comprehensive income
Remeasurements of post-

employment benefit obligations
Currency translations differences

Total other comprehensive loss,
net of tax

Total comprehensive
(loss)/income

Proceeds from paid in capital

Total transactions with owners
recognized directly in equity

At 31 October 2014

Attributable to owner of Ziegler

Retained
Earnings/ Non-
{accumulated conirolling
Share capital Reserves losses) Total Interests Total equity

EUR000 EUR'000 EUR'000 EUR000 EUR'000 EUR 000

10,025 20,000 6,403 36428 78 36,506
- - ®576)  (8,576) 20 (8.536)

_ - (143) (143) - (143)

- - 4 4 - 4

- - (139) (139) - (139)

- - (8.715) (8.715) 20 (8.695)
3518 - - 3,518 - 3518
3518 - - 3,518 - 3,518
13,543 20,000 (2312 31231 98 31329
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(e)

CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities
Profit/(loss) before taxation
Adjustments for:
Allowance for bad and doubtful debts
Allowance for obsolete and slow-moving
inventories
Amortisation of intangible assets
Deprecistion of property, plant and equipment
Gain from bargain purchase in a business
combination
Finance costs

Operating loss before working capital changes

Decrease/(increase) in inventories

Increase in trade receivables, other receivables
and other assets

(Decrease)increase in provisions for other
liabilities and charges

{Decrease)/Increase in advance from customers

Decrease/(increase) in trade and other payables

Increase in retirement benefit obligations

Increase in pledged bank deposits

Net Cash generated from/(used in) operations

Interest paid
Income tax paid

Net cash generated from/(used in) operating
activiiies

Note

9

From 14
August 2013

(date of Ten months
incorporation) ended
to 31 December 31 October
2013 2014
EUR'000 EUR’000
6,217 (11.112)

212 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)
7.076 (37,213)
(46) (316)
(518) (77)
6.512 (37,606)




Cash flows from investing activities
Purchase of property, plant and equipment
Proceeds from disposal of property,
plant and equipment
Payment for purchase of intangible assets
Payment for business combination. net acquired
cash and cash equivalents

Net cash flows used in investing activities

Cash flows from financing activities
Proceeds from issuance of shares.
Contributions from shareholder

Proceeds from new bank loans
Repayment of bank loans

Increase in amounts due to related parties

Net cash generated from financing activities

Net increase/{(decrease) in eash and cash
equivalents

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

Cash and cash equivalents at end of the period

Represented by:
Cash and bank balanccs

From 14
August 2013

(date of Ten months
incorporation) ended
to 31 December 31 October
Note 2013 2014
EUR000 EUR'000
- (1.167)

- 110
- (237)

33 54,175 -
(54,175) (1.294)

10,012 3,518

20,000 -

- 12,236

(1,639 -

28,797 16,381

57,170 32,135
9,507 (6.765)

1 4

- 9,508

9.508 2,747

9.508 2,747
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NOTES TO THE CONSOLIDATED FINANCIAL INFORMATION
(Alf amounts in Euro unless otherwise stated)

GENERAL INFORMATION

Ziegler was incorporated on [4 August 2013 in Frankfurt am Main {Germany) as Platin 959, GmbH, renamed to
CIMC Ziegler GmbH. then renamed to Albert Ziegler GmbH. The address of its registered office and principal place
of business is Memminger Strafe 28, 89537 Giengen an der Brenz (Germany).

In November 2013, Zicgler was acquired by CIMC Top Gear B.V.. & wholly owned subsidiary of China
[nternational Marine Containers (Group) Co., Ltd ("CIMC"). as a holding company solely for the purpoese of
effecting a transaction (the “2013 Acquisition”) in acquiring certain assets (such as property, plant and equipment,
other receivables and intangible assets), liabitities relating to employees and product warranty, and equity interests
in certain operating subsidiaries of another limited liability company rclating 1o the business of development,
production and disiribution of a bread range of firefighting und special purpose vehicles, pumps and other
firefighting componeats (collectively. the “Acquired Entity Assets™} from the insolvency administrator on behalf
of the original owner, Albert Ziegler GmbH & Ceo. KG (the “Entity™). The 2013 Acquisition was completed on 13
December 2013 and the details were set oat in Note 33.

After the 2013 Acquisition, Ziegler and its subsidiaries (together the “Ziegler Group™) are principally engaged in the
development, production and distribution of a broad range of firefighting and special purpose vehicles, pumps and

other firetighting componeats,

Taking inte sccount the effect of the 2013 Acquisition, as at the end of each reporting period, Ziegler has equity
interes in the following subsidiaries:

Interests held as at

Issued{Paid up capital as at 31 December 2013
31 December 2013 and 31 aud 31 October
Name Place of incorporation Peincipal activities October 2014 W14
Zicglkr Safety GmbH & Co. Giengen/Brenz, Germany Trading of fire vehicles and Limited liability capital 100%
KG{h freighting equipment EUR!,000,00¢
Ziegler Fewerwehrgeriteiechnik  Mihlau, Gernmany Munufacturing and sales of fiee  Limited ability capital 100%
GmbH & Co. KG (1) vehicles EUR®50,000
Albert Zicgler Feverscliuz Rendsurg, Gerniany Munufacturing and sales of fire Registercd capital 100%
GuibH (b) vehicles EUR74,693.78, issued and
paid-up
Ziggler Brandweertechnick Winsghieten, Netherlands Manufacturing sed sales of fie  Registered capital i
B.Y.[r) vehicles EURJ63,124.73, issued
and paid-up
Ziegler d.o.a, (d} Zagzeh, Croatia Manufacturing and sales of fre  Registered capita] 100%
vehicles HREA10.800, issued
and paid-up
Visser BV, i) Leeusvarden. Nelherlands Manufecluring and sales of fire  Total share capital is wB0%

vehicles

ELR000, of which
EURES, 131 iy issued
and paid-up



Issued/Paid up capital as at

[nterests held as at
31 December 2013

3 December 2013 and 31 and 31 October
Name Place of ncorporation Prineipal activities Oclober 2014 2004
Fiegler Ialianz S.r.l..(g) Lana, Taly Manufacturing and sales of fire  Rewisterad capital EUR10,400, 100%
vehicles Issved and paid-up
Zigpler § Gasilska wehnika ¥rehnika, Slovenia Trading of fire vehicles aad Registered capital 100%
d.o.o. fe) freighting equipment EUR062,393.98, issued
and paid-up
Ziegler Hasieska Technika Brno, Czech Republic Tradiag of fir¢ vehicles and Registered Capital 100%
5.00.(g) freighting cquipment CZK2.000,000
(EUR?2,926.16}. issuzd and
paid-up
Ziegler Miihlao, Germany Manazement company Registered capital EUR3G,600, il
Verwaltunasgesellschalt issued and paid-up.
mbH {g}
Ziegler GmbH (2) Giengen an der Breng, Management company Registered vapital, EUR25,000, 100%
Gerniany issued and paid-up
Zicgler Auslandskolding GrubH  Giengen an der Brenz, Mumageinent company Regislered capital is 100%
(1) Gerntany EUR30,000. of which
ELRIT500 s issed
and paid-up
Ziegler Deelnentingen BV (g0 Winschoten, Netherlands Munagement company Totul shage capitel is 1005
EURD0000. of which
EUR45,000 i jscued
and paid-up
Signalis B.V. 1) Winschotes, Netherlands Management company Torad share capita is 100%
ELIR90,000, of which
EUR43,000 is issucd
and paid-up
Auloschade Winschoten BY,  Winsehoten, Netherlands Managemest company Total share capil is -
igh ELRGOMH). of which
EURT&200 is issned
and paid-up
Ziegler Fire and Rescue Begjing, China Whalesale and after-sules Registerad vapital 1004
Vehicles Sales and Service service of fize vehicles EUR 1,500,000, of which
tBeifing) Co., Lid. thy EUR225,060 is Issed
aitd paid up
{m The statutory financial statements of Ziegler Feuerwehrgeritetechnik GmbH & Co, KG for each of the
vears ended 31 December 20110 2012 aad 2013 were audiled Keussen Kithmich Furkart GmbH Chemnitz
Germany.
()] The statutory financinl sintements of Albert Ziegler Fenerschutz GmbH for each of the years ended 31

December 2011, 2012 and 2013 were andited by Claul GmbH Swtigart Germany.

(c} The statulory financial statements of Ziegler Brandweertechniek B.V. and Visser B.V. for each of the years
ended 31 December 2011, 2012 and 2013 were audited by Ernst & Young Groningen Netherlands.

(h The sttutory financial statements of Ziegler doo.o. for each of the yvears ended 3] December 2011, 2012 and
2013 were audited by Kulic i Sperk Revizija d.o.o. Zagreb Croatia.
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(e) The statutory financial sttements of Ziegler $ Guasilska Tehnika d.o.o. for each of the years ended 31
December 2011, 2012 and 2013 were andited by Dianamie d.o.0. Ljubljanskn Slovenia,

() No audited financial statements have been prepared for Ziegler Safety Gmbll & Co. KG for each of the
years ended 31 December 2011, 2012 and 2013 as it was in the process of bankruptey tiquidation,

{g) No audited financial statements have been prepared for those subsidiaries as these companies are not
required to issue audited financial statements under the statutory requiremesnts of their respective places of
incorporation,

(h) No audited financial statements have been peepared for Ziegler Fire and Rescue Vehicles Sales and Service

{Beijing) Co., Ltd. as it is newly set up in 2014,
ADOPTION OF NEW AND REVISED HONG KONG FINANCIAL REPORTING STANDARDS

Zicaler has adopled all of new and revised standards, amendments and interpretations {hereinafter collectively
referred to as <2084 Effective HKFRSs") issued by the HKICPA, which are effective for the accounting periods
beginning on or after | January, 2014 in the preparation of Financial Information. These 2014 Effective HKFRSs
were consistently applied throughout the Refevant Periods.

Zicgler has not carly adopied the following new and revised HEKFRSs that have been issucd but are not yet elfective.
in the Financtal Information.

Effective date

HKAS 192011
Amendment

Annual Improvements
Project

Annuad Improvements
Project

Annual Improvements
Project

HKFRS 14

Defined Benetit Plans: Employee
Contributions

Annual Improvements 2010-2012
Cyele

Annuzi Improvements 2011-2013
Cycle

Annual Improvermnents 2011-20£3
Cycle

Regululory Deferral Accounts

Accounting periods begitning on
or afler 1 July 2014

Accounting periods beginning on
or alter | July 2014

Accounting periods beginning on
or after 1 July 2014

Accounting periods beginping on
or after | January 2016

Accounting periods beginning on
or afler | January 2036

HKFRS J0 and HKAS 28 Sale or contribulion of assets between an Accounting periods beginning on

Amendment investor and its associate or joinl verture or after 1 January 2016
HKAS 16 and HKAS 38 Clarificatior of Acceplable Methods Accounting periods beginning on
Amendment ol Depreciation and Amortisation or after 1 January 2016

HKAS 27 Amendment Equity Methed in Separate Financial Aceounting periods beginning on

Statements or after | January 2016
HKEFRS 13 Revenue rom Contracts with Accounting periods beginning en
Customers or after | Junuary 2017

The Ziegler Group is in the process of making an assessment of the poteatial impact of the above new and revised
standards, amendments and interpretations but is not yet in a position to stale whether they would have a marerial
impact on the results and the Tinancial position of the Ziegler Group.



SIGNIFICANT ACCOUNTING POLICIES
Basis of preparation

The Financial Iaformation of the Ziegler Group has been prepared in accordance with Hong Kong Financial
Reporting Standards (“HKFRS™).

The Financial Information has been prepared under the historical cost convention and presented in Euro in thousand
units, unless otherwise stated.

The consolidated financial information is prepared in accordance with the applicable requirements of the
predecessor Companies Ordinance (Cap, 32) for this financial year and the comparative period,

The preparation of the Financial Information in conformity with HKFRS requires the use of certain eriticu)
accounting estimates. It also requires management to excrcise its judgment in the process of applying the Ziegler
Group’s accounting policies. The areas involving a higher degree of judgment or complexity, or areas where
assumptions and estimates are significant 10 the Financial Information are disclosed in note 4,

The significant accounting policies applied in the preparation of the Financial Informatien are sct out below, These
policies have been consistently applied to all the periods presented, unless otherwise stated,

Going concern

Ziegler is at net current linbility position of Euro389,000 and Euwro6,0350.000 as of 31 December, 2013 and 31
October, 2014, respectively. The directors of Ziegler have prepared cash flow projections that support the ability of
Ziegler to continue as & gaing concern. These cash flow projections assume that Ziegler is able to oblain sufTicient
additional fuading from its sharcholder. The shareholder of Zicgler has confirmed that they will provide financial
support for the conlinving operations of Zicgler 50 as to enable it to meet its Habidities as they fall due and carry
on its business without a significant curtailment of operations in the twelve months [rom 31 October, 2014, The
directors of Ziegler thus believe that Zicgler and Zicgler Group has sufficient eash flows 1o meet its liabilities
and [inancial oblizations as and when they fall dec in the conting twelve months from the date of these Nnanciat
statements, Accordingly, the directors consider it is appropriale (o prepure lhese financial stalements on a going
concern basis.

(a) Consolidation

The consoliduted financial information #cludes the financial information of Ziegler and its subsidiaries.
Subsidiaries are entities over which the Zicgler Group has control. The Ziegler Group controls an eatity
when it is exposed, or has rights, to variable returns frem its involvement with the entity and has the ability
(o affect those returns through its power over the entity. The Ziegler Group has power over an entity when
the Ziegler Group has existing rights that give it the current ability to direct the relevant activities, i.c.
activities that significantly affeet the entity’s returns.

When assessing contrel, the Ziegler Group considers its potential voting rights as well us potential voting
rights held by other parties, A potential voting right is considered only if 1he holder has the practical ability
o exercise that right,

Subsidiaries are consolidated from the date on which control is traasferred o the Ziegler Group. They are
de-consofidated from the date the contrel ceases.

IT the Ziegier Group loses coutrol of a subsidiary. a gain or loss is recognized in profit or loss and is
caleulated as the difference between the aggregate of the lair value ol the relevant consideraion and the fuir
value of any retained interests and the carrying amount of the assets (including goodwill) and lizbilities of
the subsidiary and any non-controfling interests.

Intragroup transactions, balances and unrealised profits are eliminated. Unrealised losses are also eliminated
unnless the transaction provides evidence of an impairment of the asset transferred. Accounting policies of
subsidiaries have Deen changed where necessary o ensure consistency with the policies adopled by the
Ziegler Group.
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(h)

(c)

Non-controlfing interests represent the equity in subsidinries not aitributable. directly or indirectly, w
Ziegler. Non-controlling interests are presented in the consolidated statement of financial position and
consolidated statement of changes in equity within equity. Non-controlling interests are presented in the
consolidated statement of profit or loss and other comprehensive income as an allocation of profit or loss
and fotal comprehensive income for the period between the non-controlling shareholders and owners of
Ziegler,

Profit or loss and cach component of ather comprehensive income are attributed to the owners of Ziegler
and fo the non-controlling sharcholders even if this results in the non-contrelling interests having a deficit
balance.

In Ziegler's statement of financial position the investments in subsidiaries arc stated at cost less allowance
for impairment losses, The results of subsidiaries are accounted for by Ziegler on the basis of dividends
reccived and reccivable.

Business combinations

The acquisition method is vsed 1o account for business combination. The cost of acquisition is measured
at the acquisiion-dnze fair vajue of the assets given, equity instruments issued. labilities incurred and
contingent consideration. Acquisition-reluted costs are recognised as expenses in the periods in which the
costs are incurred and the services are received. Identifiable asscts and liabilities in the acquisition are
meansured at their acquisition-date fair values,

The excess of the cost of acquisition over Ziegler's share of the net fair value of the identilinble assets and
liabilities is recorded as goodwill. Any excess of Ziegler's share of the net fair value of the identifiable
assets and ltubititics over the cost of acquisition is recognised in conselidated profit or loss as a gain on
bargain purchase which is attributed 10 Zicgler.

The non-controlling interests in the subsidiary are initially measured at the non-controliing sharcholders”
proporiionate shire of the net fair valve of the subsidiary’s identifiable assets and linbilities at the
acquisition date.

Foreign currency transktation
(i) Functional and presentation currency

Items included in the financial information of each of the Ziegler Group's entities are measured
using the currency of the primary economic environment in which the entity operates (the
“functional currency™). The consoliduted linancial information is presented in Euro. which is
Ziegler's presentazion and functional currency,

(i) Transactions and balances in each entity's financial statements

Transactions in foreign currencies are transiated into the functional currency on initial recognition
using the exchange rates prevailing on the transazetion dates. Monetary assers and liabilities in
foreign currencies are translated ot the exchunge rates at the end of each reporting period. Gains and
losses resulting from this transinion policy are recognised in profit or loss.

Non-monetary items that are measured at Tair valves in foreign currencies are translated using the
exchange rates at the dates when the fair values are determined.

When a gain or loss on a nen-monetary item is recognised in other comprehensive income, any
exchange component of that gain or loss is recognised in other comprehensive income, When a gain
or loss on a non-monetary item is recognised in profit or loss. any exchange component of that giin
or loss is recognised in profit or loss.



(d)

{iip) Translation on consolidation,

The results and financial position of all the Ziegler Group entities thar have a functional currency
different from Ziegler's presentation currency are translated into Ziegler's presentation currency as
follows:

- Assets and fiabilities for each stutement of financial position presented are translated &t the
closing rate at the date of that starement of financial position;

- [ncome and expenses for each statement of comprehensive income are translated at average
exchange rates for the period (unless this average is not a reasonable approximation of the
cumulative effect of the rates prevailing on the teansaction dates. in which case income and
expenses are translated at the exchange rates on the transaction dates); and

- Al resulting exchange differences are recognised in other comprehensive income and
accumulated in the exchange reserve.

On consolidation, exchange differences arising from the wranslation of the net investment in foreign
entities and of borrowings are recognised in the exchange reserve. When a foreign operation is sold,
such exchange differences are reversed to consolidated profit or loss as part of the gain or loss on
disposal.

Fair value adjustments arising on the acquisition of a foreign entity are treated as asscls and
liabilities of the foreign entity and wansiated at the closing rute.

Property, plant uand equipment
Property, plant and equipment include frechold lands and buildings, machinery and cquipment.

Property, plant and equipment are stated at cost fess accumulated depreciation and impairment losses,
Subsequent costs are included in Lhe asset’s carrying amount or recognised as o separate assel. as
appropriate, only when it is probable that future economic benefils associated with the item will Tlow to
the Ziegler Group and the cost of (e item can be measured reliably. Al olher repairs and mainienance are
recognised in profit or loss during the period in which they are incurred.

Freehold Land is not depreciated. Depreciation on other property, plant and equipment is calculated at rates

apprepriate 10 write off their cost less their residual values over the estimated useful lives on a siraight-line
basis. The principal useful lives ave as follows:

- Buitdings 20-50 years
- Machinery 1-13 years
- Equipment 1-15 years

The residual values, useful lives and depreciation methods are reviewed and adjusted, if appropriate. at 1he
end of each reporting period.

Construction in progress represents buildings ender construction and plant and machinery peading
installation. and is stated at cost less impairment losses. Depreciation beging when the relevant assels are

available for use.

The gain or loss on disposal of property, plant and equipment is the difference between the net sales
proceeds and the carrying amount of the relevant axset, and is recognised in profit or loss.
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Intangible assets
(i Trademarks, technologies and order backlogs

Separately acquired trademarks. techrologies and order backlogs are shown at historical cost.
Trademark, technologies and order backlogs acquired in a business combination are recognised at
fair value at the acquisition date.

The trademark has an indefinite useful life and is earried by the impairment-only-approach. An
impairment test is done yearly regarding the trademark.

Technologies and order backtogs have a finite useful [ife and are carricd at cost less accumulated
amortisation. Amortisation is caleulated using the straight-line method to allocate the cost over
their estimated useful lives of one to three years.

(ii) Sofiware

Acquired computer software licenses are capitalised on the basis of the costs incurred 1o acquire
and bring to use the specific software. These costs are amorlised over their estimated useflul lives of
one Lo three years,

Software is reviewed for impairment whenever events or changes in circomstances indicate that
ihie book value may no longer be recoverable, An impairment loss is recognised for the amount by
which the asset’s book value exceeds ity recoverable amount. Impairmeats are reversed if and to the
extent that the impairment ro longer exists, The recoverable amount is deflined as (he kigher of an

assel’s fair value less cost Lo sell and its value in usd,

Costs associated with maintaining computer softwuare programs are recognised as an expense as
incurred,

Leases
The Ziegler Group as lessee

(i} Operaling leases

Leases that do not substantially transfer 10 the lessees all the risks and rewards of ownership of
assels are accounted for as operating leases. Lease payvments (net of any incentives received lrom
the lessory are recognised as an expense on a straight-line basis over the lease term.

(i) Financial Leasing

A finance lease is a lease that translers substantially all the risks and rewards incidental to
ownership of an asset. The feased asset is recognised at the lower of the Tair value of the Yeased
asset and the presenl value of the minimum lease payments, The difference berween the recorded
amount of the leased asset and the minimum lease payments is accounted for as unrecognised
finance charge and is amortized using the effective interest method over the period of the lease.
A long-term payable is recorded at the amount equal o the minimum lease payimeats less the
unrecognised finance charge.

Gach lease payment is allocated between the liability and finance charges, The interest element of
the finance cost is charged to the income statement over the lease period o0 as to produce a constant
periodic rate of interest on the remaining balance of the liability for each period. The property.
plang and equipment acquired under finance leases are depreciated over the shorter of the useful fitfe
of the asset and the lease term.
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(h)

(i)

)]

Research and development expenditure

Expenditure on research activities is recognised as an expense in the period in which it is incurred. An
internally generated intangible asset is recognised only if all of the following conditions are met:

- An asset is created that can be identified:
- It is probable that the asser created will generate future economic benefits; and
- The development cost of the asset can be measured reliably.

Amortisation is calculated on a straight-line basis over the estimated useful lives of three years.
Inveatories

Inventorics ure stated at the lower of cost and net realisuble value. Cost is determined using the weighted
average basis, The cost of finished goods and work in progress comprises raw matertals. dircct Iabour and
an appropriate proportion of all production overhead expenditure, and where appropriate, subcontracting
charges. Net realisable value is the estimated selling price in the ordinary course of business. less the
estimated costs of completion and the estimated cosis necessary to make the sale.

Financial assets

The Ziegler Group classifies fs [inancial assets in the Jollowing categories: at fair value through profit or
loss, loans and receivables. The classifieation depends on the purpose for which the finangial assels were
acquired. Management delermines the classification of i1s linancial assets at initial recognition.

(i) Financial assets at fair viilue through profit or loss

Financial assets at fair value through profit or loss are financial assets held Tor trading. A financial
asset is classificd in this category if acquired principally for the purpose of selling in the short term.
Assets in this category are classified as current assets it expected to be settled within {2 months,
otherwise they are classified as non-current,

(iL) Loans and receivahles

Loans and receivabies are non-derivative financial assets with fixed or determinable paymenls that
ire not quoted in an active market. They are included in current assets. except for matorities greater
than 12 months after the end of the reporting period. The Ziegler Group's loans and receivables
comprise “trade receivables®, ‘other receivables’, *pledged bank deposits’ and “cash and cash
eguivadenty’ in the balance sheet. Loans and receivables are subsequently carried at amortised cost
using the effective inlerest method.

Recognition and derccognition of financial instruments

Financial assets and financial liabilities are recognised in the sttement of financial position when the
Ziegler Group becomes a party to the contractual provisions of the instruments,

Financial assets are derecognised when the contractuad rights 1o receive cosh flows from the assets expire:
the Ziegler Group rransfers substantinlly all the risks and rewards of ownership of the assets; ov the Ziegler
Group neither transfers nor retains substantially all the risks and rewards of ownership of the assets but has
not retained control on the assets. On derecognition of 4 financial asset, the difference between the asset’s

carrving amount and the sum of the consideration received and the cumulative gain or loss that had been

recognised in other comprehensive income is recagnised in profit or loss.

Financiat liabilities are derecognised when the obligation specified in the relevant contract is discharged,
caneelled or expires. The difference between the carrying amount of the financial Hability derecognised and

the consideration paid is vecognised in profit or loss.



(k)

1}

(i)

{n)

(0}

{m

Offsetting financial assets and liabilitics

Financial assets and liabilities are offset and reporied on o net basis on the Ziegler Group's ennsolidated
statement of financial position only when there currently is a legally enforceable right to offset the
recognized amounts and there is an intention either to sentle on a net basis or to realize the asset and setile
the Jiability simultancously.

Trade and other receivables

Trade and other receivables are nen-derivative financial assets with fixed or determinable payments that
are not quoted in an active marker and are recognised initially a fair value and subsequently measvred
at amortiscd cost using the cffective intcrest method. less allowance for impairment. An allowance for
impairment of trade and other receivables is esiablished when there is objective evidence that the Ziegler
Group will not be able to collect all amounis due according to the original terms of receivables. The
amount of the allowance is the difference between the reccivables® carrying amount and the present value
of estimated future cash flows, discounted at the effective interest rate computed at initial recognition. The
amount of the allowance is recognised in profit or loss.

{impairment losses are reversed in subsequent perieds and recopnised in profil or Toss when an increase in
the receivables’ recoverable amount can be related objectively 10 an event oceurring after the impairment
was recognised, subject to the resiriction that the carrying amount of the reccivables at the dawe the
impairment is reversed shall not exceed what the amortised cost would have been had the impairment not
been recognised,

Cash and cash equivalents

R
For the purpose of the statement of cash flows, cash and cash equivalenls represent cash al bank and on
hand, demand deposits with banks and other financind institutions, and short-terin highly liquid invesuments
which are readily convertible into known amounts of cash and subject to an insignificant risk of change in
value. '

Borrowings

Borrowings are recognised initially at fair vaiue, vet of transaction costs incurred, and subsequently
measured at amortised cost using the effective interest method.

Borrowings are classified as current liabilities unless the Ziegler Group hus an unconditional right to defer
settlement of the liability for al least 12 monghs after the reporting period.

Trade and ather payalles

Trixde and other payables (including amounts due 10 related parties) are stated initindly at their fair value and
subsequently measured at amortised cost using the effective interest methed unless the effect of discounting
would be immaterial, in which case they are stated at cost. Accounts payable are classified as current
linbilitkes if payment is due within one year or less, If not, they are presented as non-current liabilities,

Equity instruments

Equity instruments issued by Ziegler are recorded at the amounnts of proceeds received, net of direct issue
CaOsts.
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(r)

Revenue recognition

Revenue is measured at the fair value of the consideration received or receivable and is recognised when
it is probable that the economic benefits will flow to the Ziegler Group and the amouat of revenue can be
measured reliably. Revenue excludes value added tax or other sales tax and any uade discounts,

Revenues from the sales of poods are recognised on the transfer 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 recognised when the services are rendered.

Interest income is recognised on a time-proportion basis using the effective interest method.
Employee benefits

4] Pension obligations

A defined contribulion plan is a pension plan under which the Ziegler Group pays fixed
contributions into a separate entity. The Ziegler Group has no legal or constructive obligutions to
pay [urther contributions if the fund dogs not hold sufiicient assets 10 pay all employees the benefits
relating 1o employee service in the current and prior periods. A defined benefit plan is a pension
plan that is not a defined conteibution plan,

Typically defincd benefit plans define an amount of pension benefit that an employee will
receive on retirement, usvally dependent on one or more fuctors such as age. years of service and
compcnsnlion.

The lability recognised in the balance sheet in respect of defined benefit pension plans is the
present value of the defined benefit obligation at the cnd of the reporting period less the fair value
of plan assets. The defined benefit obligation is caleulated annually by independent actusries using
the projected unii credit method. The present value of the defined benelit obligation is determinad
by discounting the estimated future cash outflows using interest rates of high-quality corporute
honds that are denominated in the currency in which the benefits will be paid, and that have terms
0 matority approximating (o the terms of the reluted pension obligation. In countries where there is
ne deep market in such bonds, the market rates on government bonds are used.

The current service cost of the defined benefit plan, recognised in the income slalement in
employee benefit expense, except where included in the cost of an asset, rellects the increase in
the deflined benefit obligation results from employee service in the current year, benefit changes,
curtailments and setlements.

Past-service costs are recognised immediately in income.

The net interest cost is caleulated by applying the discount rate 10 the net balance of the defined
benefit obligation and the fair value of plan assets, This cost is included in employee henefil
expense in the income statement.

Actuarial gains and Josses arlsing from experience adjustments and changes in actuarial
assumpions are charged or eredited to equity in other comprehensive income in the period in which
they arise.

For defined contribution plans, the Ziegler Group pays contributions to publicly or privately
administered pension insurance plans on a mandatory, contractual or voluntary busis. The Ziegler
Group has no further payment obligations once the contributions have been paid, The contributions
are recognised as employee benefit expense when they are due.

|
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(ii) Anniversary bonuses to employees

Some group companies provide anniversary bonuses due to long service to emplovees, A provision
is made for the estimated liability subject to seniority of each employee. The present value of the
honuses are determined by discounting the estimated future cash outflows using average interest
rates of bonds during the past seven years that are denominated in the currency in which the
benefits will be paid, and that have terms to marturity approximating to the terms of the related
bonuses,

(i) Termination benefits

Termination benefits are payable when employment is terminated by the Ziegler Grovp before the
normal retirement date, or whenever an emplayee accepts voluntary redundancy in exchange for
these benefits, The Zicgler Group recognises termination benefits at the carlier of the following
dates: (a} when ihe Ziegler Group can no fonger withdraw the offer of those benefits: and (b) when
the entity recognises costs for a restructuring that is within the scope of HKAS 37 and involves the
payment of termination benefits. In the case of an offer made to encourage voluntary reduadancy,
the termination benefits are measured based on the number of employees expected to accept the
offer. Benefits falling due more than 12 snonths afier the end of the reporting period are discounted
to their present value.

(iv) Employee leave entitlements
Employee entitlentents (0 annual feave are recognised when they accrue o employees, A provision

is made for the estimated liability [or annual leave as a result ol serviees rendered by employees up
to the balance sheet date,

Employee entitlements ¢o sick leave and malernity leave are not recognised vntil the time of leave.
) Employee flexible working hours

Employee entitlements to flexible working hours are recognised when the actual obligation exists.
A provision is made for the estimated Habilily as a resull of services rendered by emplayees.

Borrowing costs

Borrowing costs directly atlribulable to the acquisition. construction or production of qualifying assels,
which are assets that necessarily take a substantial period of time to get ready for their intended use
or sale, are capitalised as part of the cost of those asse(s. until such 1ime as the assels are substantially
ready for their intended use or sale. Invesiment income earned on the temporary investment of specific
borrowings pending their expenditure on qualilying assets is deducied from the borrowing costs eligible for
caplialisation.

To the extent that funds are borrowed generally and used for the purpose of obsaining a qualifying asset, the
amount of herrowing costs eligible for capitalization is determined by applying a capitalisation rate to the
expenditures on that asser. The capitalisation rate is the weighted average of the borrowing costs applicable
to the borrowings of the Ziegler Group that are ontstanding during the period, other than borrowings made
specifically for the purpose of abtaining a qualifying asset.

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



{t)

Taxation
Income tax represents the sum of the current tax and deferred tax.

The tax currently payable is based on taxable profit for the year. Taxable profit differs from profir
recognised in profit or less because it excludes items of income or expense that are taxable or dedectible in
other years, and items that are never taxable or deductible, and it further Includes items from previous years
that were not deductible or taxable. The Ziegler Group’s tiability for current tax is calculated using tax rates
that have been enacted or substantively enacted by the end of the reporting perind.

Deferred tax is recogniscd on differences between the carrying amounts of assets and iiabilitics in the
financial statements and the corresponding tax bases used in the computation of taxable profit, Deferred
tax liabilities are generally recognised for all taxable temporary differences and deferred tax assets are
recognised to the extent that it is probable that raxable profits will be available against which deductible
temporary differences, unused tax losses or unused tax credits can be utilised. Such assets and liabilities are
not recognised if the temporary differcnce arises from goodwill or {rom the initial recognition {other than in
a business combination) of other assets and liabilities in a transaction that affects neither the taxable profit
nor the acceunting profit.

Deferred tax Habilities are recognised for taxable iemporary differences arising on investments in
subsidiaries. except where the Ziegler Group is able 1o control the reversal of the temporary ditference and
it is probable that the wmporary difference will not reverse in the foreseeable future.

The carrying amount of delerred tax assets is reviewed at the end of each reporting period and reduced to
the extent that it is no longer probable that sufficient taxable profits will be available to allow all or part of
Llre assct 1o be recovered.

Deferred tax is caleudated at the tax rages (that are expected 10 apply ik the period when the liability is settled
or the asset is realised, bascd on tax rales that have been enacted or substantively enacted by the end of the
reporting period. Deferred tax is recognised in profit or loss, except when it relates to items recogaised in
other comprehensive income or dicvectly in equity. in which case the deferred tax is also recognised in other
comprehensive income or directly in equity.

The measurement of deferred tax assets and liabilities reflecis the tax consequences that swould follow from
the manner in which 1he Ziegler Group expects, al the end of the reporting peried. to recover or seltle the
carrying amount of its assets and liabilities.

Deferred 1ax assels and liabilities are offsel when there is a legally enforceable right to set off current
fax assets against current tax liabilities and when they relate to income taxes levied by the same taxation
authority and the Ziegler Group intends 1o setlle 1ts current lax assets and linbilities on a net basis.
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Impairment of assets

At the end of each reporting period, the Ziegler Group reviews the carrying amounts of fis tangible and
intangible assets except inventories and receivables 1o determine whether there is any iadication that those
assets have suffered an impairment loss. If any soch indication exists, the recoverable amount of the asset
is estimated in order to determine the extent of any impairment loss. Where it is not possible to estimate the
recaverable amount of an individual asset, the Ziegler Group estimates the recoverable amount of the cash-
generating unit to which the asset belongs.

Recoverable amount is the higher of fair value less costs of disposal and value in use. [n assessing value in
use, the estimated future cash flows are discounted to their present value using a pre-tax discouns rate that
retlects current market assessments of the time value of money and the risks specific to the asset.

If the recoverable amount of am asset or cash-generating unit is estimated to be fess than its carrying
amoeunt, the carrying ameount of the asset or cash-gencrating unit is reduced to its recoverable amount. An
impairment loss is recognised immediately in profit or loss, unless the relevant asset is carried at a revalued
amount, in which case the impairment loss is treated as a revaluation decrease.

Where an impairment loss subsequently reverses, the carrying amount of the asset or cash-generating unit
is increased to the revised estimate of its recoverable amount, but to the extent that the increased carrying
amount does not exceed the carrying amount that would have been determined (net of amortisation or
depreciation) had no impairment loss been recognised lor the asset or cash-generating unit in prior years.
A reversal of an impairment loss is recognised immediately in profit or loss, unless the relevant asset is
carried at a revalued amount, in which case the reversel of the impuirment loss is treuted as a revaluation

inerease,
Related parties

A related party is a person or entity that is refated to the Ziegter Group.

(3) A person or & close member of that person’s family is relazed 1o the Ziegler Group if that person:
(i has contrel or joint control over the Ziegler Group;
(i) has significant influence over 1he Ziegler Group; or

(iii) is a member of the key management personnel of Ziegler or of a parent of Ziegler.

(b) An enlily is relnded to the Ziegler Group if any of the Tollowing conditions applies:
(i) The entity and Ziegler are members of the same group (which means that each parent,

subsidiary and fellow subsidiary is related 10 the others).

(iiy One entity is an associale or joinl venwre of the other entity (or an associate or joint
venture of a member of a group of which the other entity is a member),

(iii} Both entities are joint ventures of the same third party.

(iv} One entity is a joint venture of a third entity and the other entity is an associate of the third
entity.

(v) The entity is a post-employment benefit plan for the benefit of employees of either the
Ziegler Group or an catity related to the Ziegler Group, If the Ziegler Group is #self such a
plan, the sponsoring employers are also related to the Ziegler Group.

(vi) The entity is comtrolled or jointly controlled by a person identified in (a).

(vii) A person identificd in (a)(i) has significant tafluence over the entity or is & member of the
Key manugement personnei of the entity {or of a parent of the entity).
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(w) Provisions and coentingent liabilities

Provisions are recognised for liabilities of uncertain timing or amount when the Ziegler Group has a present
legal or constrnetive obligation arising as a result of a past event, it is probable that an outflow of economic
benefits will be required to settle the obligation and a reliable estimate can be made. Where the time vajue
of money is material, provisions are stated at the present value of the expenditures expected to settie the
obligation.

Where it s not probable that an outflow of economic benefits will be required, or the amount cannot be
estimated reliably, the obligation is disclosed as a contingent liability, unless the probability of outflow is
remote. Possible obligations. whose existerce will only be confirmed by the occurrence or non-occurrence
of one or more fulure events, are also disclosed as contingent liabilities unless the probability of outflow is
remote.

(x) Evenis after the veporting period

Events after the reporting period that previde additional infermation about the Zicgler Group’s position at
the end of the reporting period or those that indicate the going concern assumption is not appropriate are
adjusting events and are reflected in the financial statements, Events after the reporting period that are not
adjusting events are disclosed in the notes 10 the financial statements when material,

CRITICAL JUDGMENTS AND KEY ESTIMATES
Critical judgement in applying accounting policies

In the process of applying the accounting poticics. the dircclors have mude the following judgeiient that has
the most significant effect on the amounts recognised in the financial information apart from those involving
estimations, which are dealt with below.

Key sources of estimation uncertainty

The key assumptions concerning the [vlure and other key sources of estimation uncertainty at the end of the
reporting period that have & significant risk of causing a material adjustnent Lo the carrying amounts of assets and
linbilities within the next fisancial year are discusscd below.

{m Depreciation for property. plant and equipment and amortisation for imangible assets

The Ziegler Group determines the estimated vselul Iives. residual values and retated depreciation or
amortisation charges for the Ziegler Group’s property, planl and equipment or intangible assets. This
estimale is made based on the histosical experieace of the actual useful Jives and residual values of
property, plant and equipmeni and intangible assets of similar nature and functions. The Ziegler Group will
revise the depreciation or amoriisution charge where useful lives and residual values are different from
those previously estimated, or it will write-off or write-down technically obsolele or non-strategic assers
that have been abandoned or sold.

(h) Fair value measurement and viduation processes
The Ziegler Group®s assets and lizbilitics have been measured at fair vatue for financial reporting purposes
because of business combination. In estimating the fair value of an asset or 2 liability, management nsed

market-observable data 1o the extent it is available. Where those inpurs are not available, management
engaged third party qualified valuers ta perform the valuation,
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(d)

(e)
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Impairment loss for bad and doubtful debts

The Ziegler Group makes impairment loss for bad and doubtful debts based on assessment performed on
the recoverability of the trade and other receivables, including the current creditworthiness and the past
collection history of each debtor. Impairment arises where events or changes in circumstances indicate
that the balances may nat be collectible. The identification of bad and doobtful debts requires the use of
judgment and estimates. Where the actual result is different from the original estimate, such ditference will
impact the carrying value of the trade and other receivables and doubtful delst expenses in the year in which
such estimate has been changed.

Allowance for obsolete and slow-moving inventories

Allowance for obsolete and slow-moving inventories is made based on the aging and estimated net
realisable value of inventeries. The assessment of the allowance amount involves judgment and estimates.
Where the actual outcome in future is different from the original estimate., such difference will impact the
carrying value of inventories nd allowance charge/write-back in the period in which such estimate has been

changed.
Income taxes and deferred 1ax

The Ziegler Group is subject 0 income Laxes in several jurisdictions. Significant estimates are required in
determining the provision for income taxes. Therc are many transactions and calculations for which the
ultimate tax determination is uncertain during the ordinary course ol business, Where the linal tax outcome
of these matters is different (rom the amounts that were initially recorded, such ditferences will impact the
income tax and deferred tax provisions in the period in whick such determination is made.
.

In addition, delerred tax assets relating (0 (ax losses are vecegnised when management considers to be
probable that future taxable profit will be available against which the tax losses can be utitised. The
outcome of their actual utilisation way be different. Where the actual utilisation of the tax loss is different
from original estimate. such difference wilt impact the carrying amount of refevant deferred tax assets.

Other provision

The estimatior of warranly provision is based on the past experience. Where the actual outcome in luture is
different from the original estimate, such difference will impact the casrying value of provision.
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FINANCIAL RISK MANAGEMENT

The Ziegler Group®s activities expose it o a variety of financial risks: foreign currency risk. credit risk, liguidity
risk and intesest rate risk, The Ziegler Group's overall risk maragement program focuses on the unprediciability of
financial markets and seeks to minimise potential adverse effects on the Ziegler Group's tinancial performance.

(a)

Forcign currency risk

The Ziegler Group is exposed to currency risk primarily throwugh sales and purchases which give rise to
receivables, pavables and cash balances that are denominated in o foreign currency, i.e. a currency other
than the functional eurrency of the operations to which the transactions relate.

The carrying amounts of the Ziegler Group’s monetary assets and monetary liabilities denominated in the
currencies other than Euro at 3t December 2013 and 31 Qctober 2014 are as follows:

The Ziegler Group

31 December 2013

Cash and cash cquivalents
Trade and other receivables
Trade and other payables
Bank borrowings

31 Qctober 2014

Cashk and cash equivalents
Trade and other receivables
Trade and other payahles
Bank borrowings

United Czech
States Danish  Hrvatska  Republic Chinese
dollars Krones Kuna Koruna Renminbi Total
(“USD™) ("BKK”} {"HRK"} ("CZK") {“RMB")
EURGOC  EUR'GO0  EUR'000  EUR000  EUR000
- - 29 490 - 519
- = 530 46 - 596
{16) - (349 (103) - (468)
- - (1,320 - - (1.320)
(16) - (1,000) 433 - (673)
UsD DKK HRK CZK RMB Total
EUR'000 EUR'O00 EUR000 EUR'GDO EUR000
- - 133 553 12 098
- 2 765 90 - 857
(65) - {317) (23 - (405}
- - (67} - - (67}
(63) 2 514 620 12 F.083

The Ziegler Group currently does nol have a foreign currency hedging policy in respect of foreign currency
transactions, assets and liabilities. The Ziegler Group monitors its foreign currency exposure closely and

will consider hedging significant foreign currency exposure should the need arise.

The foreign currency risk that the Ziegler Group and Ziegler are exposed 1o was assessed to be immaterial,



(tn

(c)

Credit risk

The Ziegler Group’s credit risk is primarily auribmable 1o its trade receivables, deposits and other
receivables, bank and cash balances and pledged bark deposits. The Ziegler Group's maximum exposure
10 credit risk in the event that counterparties fail to pertorm their obligations at 31 December 2613 and 31
October 2014 in relation to each class of recognised financial assets is the carrying amounts of those assets
us stated in the consolidated statement of financial position. In order to minimise credit risk, credit limits
andl credit terms granted to customers should be approved by delegated officers and follow-up action is
taken to recover overdue debts. In addition. the recoverable amount of each individual trade debt at the end
of each reporting period is reviewed to ensure that adequate impairment losses are made for irrecoverabie
amounts. In this regard, the Directors consider that the Zicgler Group’s credit risk exposure is significantly
reduced.

The eredit risk on bank and cash balances is Jimited becanse the counterparties are banks with high credit-
ratings assigned by international credit-rating agencics.

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

Regarding forcign business there are oflen large orders {rom single customers. To minimize the default risk,
trade receivables are sccured by letter of credits,

Liquidity risk

The Ziegler Group™s policy is to regularly monitor current and expected liguidily requirements 10 ensure
that it maintains sufficient reserves of cash to meet its Lguidity requirements in the short and fonger term,

The tollowing table details the remaining contractual maturities at the balance sheet dute of the Ziegler
Group’s and Ziegler's finaneial liabilities, which are based on contractual undiscounted cash flows
{including interest payments computed using contractual rates or. if {loating, bused on rates curremt at the
balance sheet date) and the earliest date the Ziegler Group can be required to pay:

The Ziegler Group Contractual undiscounted cash flow
Within 1
year of on 5 years Carrying
Al 31 December 2013 demand 1 to 5 years ahove Tatal amount

EUR'OO  EUROO0  EURQ00  EUR000  EUR000

Trade and wher pavibies 20,036 - - 20,036 20,036
Bank borrowings 6,024 - - 6,024 5915
Amounts due to related parties 29,703 - - 26,703 38.797

53,763 - - 55,763 54,748

At 31 October 2014

Trade and other payalsles 19,228 393 - 19.621 19,603
Bank borrowings 18,352 26 - 18,578 18,151
Amounts due to related parties 45,376 - - 45,376 45,178

33,156 419 - 83,5375 82,932




(d)

Zicgler

At 31 December 2013

Trade and other payables
Amounts due to related parties
Amounts due to subsidiaries

At 31 October 2004

Trade and other payables
Bank borrowings

Amounts due to related parties
Amounts due 10 subsidiaries

Interest rate risk

Canteactual undiscounted eash flow

Within 1
year of on 5 years Carrying
demand 1 to 5 years ahave Total amount
EUR'ON0  EURO00  EUR000  EURGOD  EUR000D
8.118 - - - 8118 8.1i8
29,703 - - 29,703 28,797
255 - - 255 235
38.076 - - 38,076 37.170
10,471 199 - 10,670 10,652
12,526 - - 12,526 12,220
44,408 - - 44,408 44,228
7.250 - - 7,250 7.250
74,655 199 - 74,854 74.350

The Ziegler Group™s cash fow interest rale risk reiates primarily to variable-rate bank borrowings, due from
related parties and cash and cash equivalents. The Ziegler Group currently does not have policy on cush
flow hedges of inferest rate risk, However, munagement monitors interest rate exposure and will consider
hedging significant interest rate risk should the need arise.

The Ziegler Group's sensilivity to interest rate risk has been determined based on the exposure to interest
rates for the variable-rate bank borrowings at the end of the reporting period and the reasonably passible
change 1aking place at the beginning of each peried ard held constant throughout Uie respective periods.

The Ziegler Group

Reasonably poessible change in interest rate

(Decrease)inerease in profit for the period
—as a result of increase in interest rite
- s o result of decraase in interest rate
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From 14

August 2013
(dale of
incorporation) to
31 December

Ten months

ended

31 Octlober

2013 2014

30 basis points 50 hasis points
EUR OG0 EUR'000

(51) (i87)

51 187



From 14
August 2013

(date of Ten months
incorporation) to ended
31 December 31 October
Ziegler 2013 2014
Reasonably possible change in interest rate 30 basis points 50 basis points
EUROGO EURO00G
(Idecrease)/Increase in profit for the pericd
—as a result of increase in interest rate (43) (167)
— as o result of decrease in interest rate 43 167
(e) Categorics of financial instruments
31 December 3 October
The Ziegler Group 2013 2014
EUR'GO0 EUR'000
Financinl assets:
Loan and receivables (including pledged bank
deposits and cash and cash cquivalents) 30,745 30.803
Financial liabilities:
Financial Habilities at amortised cost 52,616 83.402
31 Decembher 31 October
Ziegler 2013 2014
EUR'000 EUR000
Financial assets:
Loan and recejvables (including pledged bank deposits
and cash and cash equivalents) 13.879 29.446
Financial liabilities:
Financial liabilities at amortised cost 30.825 72.025

n Fair value

The carrying amounts of the Ziegler Group’s financial assets and financial Jiabilities as reflected in the
consolidated statement of financial position approximate their respective fair values.

(® Capital management

The Ziegler Group’s objectives when managing capital are to safeguard the Ziegler Group’s ability to
continue as a going concern in order to provide returns for shareholders and benefits {for other stakeholders
and to maintain an optimal capital structure 10 reduce the cost of capital.

In order to maintain or acjust the capital structure, the Ziegler Group may adjust the amount of dividends
paid to sharcholders. return capital to sharcholders, issue new shares or sell assets to reduce debt.

Consistent with others in the industry, the Ziegler Group monitors capital on the basis of the gearing ratio.
This ratio is caleulated as net debt divided by wtal capital, Net debt is caleulated as 1otal borrowings
(including “current and nor-current borrowings™) and amount due from relazed parties (for fisancing
purpese) as shown in the coaselidated balanee sheet less cash and cash eyuivalents, Total capitul is
caleulated as “equity” us shown in the consolidated statements of financial positien plus net debt,

31



6.

The Ziegler Group's strinegy, which was unchanged since ser up. was 10 maimain the gearing ratio below
70%. The gearing ratios at 31 December 2013 and 31 October 2014 were as follows:

Total borrowings
E.ess: cash and eash equivalents

Net debt
Total equity

Total capital

Gearing ratio

REVENUE

31 December

31 October

2613 2054
EUR000 EUR 000
34,712 63,181
9,508 2747
25,204 60.434
36,506 31,329
61,710 91,763
41% 66%

Revenue represents the aggregase of the sale procecds of goods sold and the income derived [rom maintenance
services renderced duzing the period less discounts and sales relafed tax. All service and products generated in
Germany by o business entity are subject to value-added tax, which is colleeted for the customers, An analysis of

revenue, net of discounts and valve-added tax, is as follows:

Revenue from the provision of mechanical enginecring and
vehicle construction contracts

Trading of products

Income Trom maintenance and sales of spare parts

Revenue [rom the sales of fire hoses

Income from other services

Total

OTHER INCOME

Interest income

Income from damage compensation

Income from sales of materials and valuable serap
Rental income from machinery

Others

Total
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From 14
August 2013
(date of Ten monihs
incorporation) to ended
31 December 31 October
2013 2014
EUR'O00 EUR 000
11,466 67.011
a21 37.168
278 8.933
139 2.345
67 3,600
12,811 111,057

From 14
August 2013
(date of

Ten months

incorporation) to ended
31 December 31 October
2013 2014

EUR 000 EUR000

3 4

- 241

2 115

1 41

23 58

29 760




8. SEGMENT INFORMATION
{a) Reportable segments
The Ziegler Group determines its operating segments hased on the reports reviewed by the chief operating

deciston-maker that are used to make strategic decisions. The Ziegler Group prineipally operates in one
business segment, which is the manufaciure and sales of fire trucks and firefighting components.

(h) Geographical information
Revenne Non-current assefs
Fromn 14 August
2013 (date of Ten
incerporation) tn months ended
31 December 31 October 31 December 31 October
2013 2014 2013 2014
EUR'000 EUR000 ELROM0 EUR'00G0
Germany 9.077 64,087 25,719 27.628
The Netherlands .29 16,271 3.279 3,193
Croatia 64 1,398 836 868
Tialy 299 6,607 3 2
Turkey - 4.942 - -
Ching - 2.336 - 33
Hong Kong - 2,017 - -
Malaysia - 3197 - -
Others 2,152 10,202 20 17
Total 12,811 111.057 20.873 31.741
(¢)  Revenve from major customers:

None of the costomers contribuled more than (0% of the Ziegler Group’s total revenue for (he 1en months
ended 31 Ocrober 2014, [n the period from 14 August 2013 10 31 December 2013, one governmental
customer contributed 346 of the Ziegler Group’s fotal revenue,

9. OTHER GAIN/(LOSSES), NET

From 14

August 2013
(date of Ten months
incorporation) to ended
31 December 31 October
2013 2014
EUR'GOO EUR 0

Gain from bargain purchase in a business

combination (nete 33) 7.465 -
Allowance for bad and doubrttfnl debts (212) 42)
Impairment provision for inventories - {125}
Others QL] {173
7.149 (340)




10. FINANCE COSTS

From 14
August 2013

(date of Ten months

incorporation} to ended

3§ December 31 October

2613 in4

EUR000 EUR 000

Interests on bank borrowings i3 240
Interests on borrowings from rciated partics 47 732
Others 33 104
Total finance cosis 93 1.076

1i. INCOME TAX CREDIT
The Heng Kong profits tax rate is 16.5% for the periods from 14 Auvgust 2014 {date of incorporation) to 31
December 2013 and for ten months ended 31 October 2014, The Ziegler Group is not subject 10 any Hong Kong

profits tax us it had no assessable ircome arising in or derived from Hong Kong during the period reported,

Taxation in the consolidated statements of comprehensive income represents:

From 14 .
August 2013
{date of Ten months
incorporation) to ended
31 December 31 October
2013 2014
EUR000 EUR 000
Current tax 469 173
Deferred income tax
— Origination and reversal of temporary diflerences 254) 12,729)
Income tax credit (185} {2.556)
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12.

The reconcilintion between the income tax credit and aecouniing profit or loss at applicable tax rates is as follows:

Profit/(loss) before axation

Tax calculated af domestic ax rates applicable to
profits in the respective countries

Tax cffects of:
Expenses not deductible for tax purpose
Income not subject to tax

Deductible temporary differences for which no deferred

HCOme 1ax assers was recognised
Others

From 14
August 2013
(date of

Ten months

incorporation} to ended
3t December 31 October
2013 2004
EUR'000 EUROO0
6,217 (11,112}

1,784 (3,126)

- 10

{1,630) (1)

(219) -

(120) 574

(185) (2.556)

The weighted average applicable tax rate was 29% and 28% for the period from 14 August 2013 (date of
incorporation) 1o 3t December 2013 and for ten months ended 31 Oclober 2044, respectively, The decrease is
mainly caused by a change in profitability of the Ziegler Group’s subsidiaries in the respective countries.

EXPENSE BY NATURE

The Ziegler Group's profitloss for the Relevant Periods is stated after charging/(erediting) the Toflowing:

Changes in inventories of finished goods and work
in progress

Raw muterial and consumables used

Depreciation, amortisation and impairment charges

Auditors’ remunecation

— Audit services

- Non-audit services

Renta) expenses

Repairs and maintenance

Commissions

Transportation expenses

Advertising costs

Staff costs {including directer’s emoluments)

Other expenses

Other saxes

Total cost of sales, setling and distribution costs and
administrative cxpensces

From 14
August 2613
(date of

Ten months

incorporation) to ended
31 Becember 31 October
2013 2014
EURO00 EUR000
5.105 {2.687)

5.50G0 74,238

191 2,208

151 136

- 112

98 1,521

142 1,283

153 890

26 806

i4 570

1.158 36.026

481 5.606

570 144

13.679 121,513




13. DIRECTORS’ EMOLUMENTS
No director’s emoluments oceurred in ihe period from 14 August 2013 (date of incorporation) to 31 December 2013,

For the tess months ended 31 October 2014

Retirement
benefit
Salaries and  Diseretionary scheme
Fees other henefits bonus contribotions Total
EUR000 EUR'000 ELUR000 EURO00 EUR OGO
Name of dircetor
Dr. Yinhui Li (1) - 19 - 2 21
Julia Vieth (i} - - - - B
Sangiang Wu (iii) - - - - -
Mr, Luan (i) - - - - -
- 19 - 2 2(
Dr, Yinhui L1 was appointed as exccutive director on 16 December 2013,
(i} Subsequent to 31 October 2014, Dr. Yinhui Li resigned as an exceutive direetor on 4 November 2014, On
the same day, Mr. Luan was appointed as an executive director of Ziegler,
(ii} Julia Vieth was appointed as an exceulive director of Ziegler on 14 Auvgust 2013 and resigned on 5

November 2013,
(iit) Sangiang Wu was appointed as an executive director on 5 November 2013 and resigned on 3 March 2014,
During the Releviant Periods, no emoluments were paid by the Ziegler Group to any of the direetors us an
inducement to join or upon joining the Zicgler Group or as compeusation for foss of office and there was no

arrangement under which a director waived or agreed to waive any emoluments,

14. FIVE HIGHEST PAID INDIVIDUALS

The emoluments payable to the five individuals during the Relevant Periods are as loflows:

From 14

August 2013
(date of Ten months
incorporation) to ended
31 December 31 October
2013 2014
EUronG ELUR'000
Fees 30 791
Diseretionary bonus - 10
Sataries and other henefits 23 335
Retirement benefit scheme contributions 1 28
54 1,364
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The emoluments fell within the following bands:

Nil 10 HKI> 500,000 (Euro §1.051)

HKD 1,000,001 (Euro 102,103) to HKI 1,500,000 (Buro 153.153)
HED 1,300,001 {Euro 153,154) to HKID 2,000,000 (Euro 204.205)
HKD 2,500,001 (Euro 253,257) 10 HKD 3.000,000 {(Euro 306,307)
HKD 3,000,001 (Evro 306.308) 10 HKD 3.500,000 (Euro 307.358)
HKD 4,500,001 (Euro 459.461) 1o HKD 5,000,000 (Euro $10.511)

Number of Individuals

I'rons 14
Angust 2013
{date of Ten months
incorporation) to ended
31 December 31 October
2013 2014
3 -
- 1
- i
- 1
- |
- 1
5 5

During the Relevant Periods, no emofuments were paid by the Ziegler Group o the five highest paid individuals as
an inducement 1o join or upon joining the Ziegler Group or as compensation for loss of offices.

DIVIDENDS

No dividends were declired during the Relevant Periods,
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16.

PROPERTY, PLANT AND EQUIPMENT

The Zicgler Group

Freehold

lands and

huildings Machinery Eguipment Total

EUR 000 EUR OO0 LUR 000 ELR 000
Cost:
At 14 August 2013 - - - -
Business combination 21,108 2,920 4,376 28,404
At 31 December 2013 21,108 2,920 4,376 28,404
Additions 41 722 404 1.167
Disposuls - - (132) (132)
Currency transiation ditTerences (2} (2) (1) (5)
At 31 October 2014 21147 3,640 4.647 29,434
Accumulated depreciation:
At 14 Angust 2013 - - - -
Busincss combination (3.324) (1.649) (2.324) (7.29N
Charae for the period 5h (36) 43) (129
AL 31 December 2013 (3.374) (1.685) 12,367) (7.426)
Charge tor the period (584 (513) (473) (1.370)
Disposals - - 22 22
Currency translation differences - [ 1 2
At 31 October 2014 {3.958) (2.197) (2.8t (3,972)
Net book value:
At 31 Qelober 2014 17.189 1.443 1.830 20,462
Al 31 December 2013 17.734 F.235 2,009 20,978

All Ireehold lands are located in Europe.

Freehold tands and buildings with a carrying amount of Euro4,491,000 and Euro4,277,000 had been pledged for

bunks for borrowings as of 31 December 2013 and 31 Gcerober 2014, respectively.

The Ziegler Group charged depreciation expense of Euro86,000 and Euro924.000 in “cost of sales’, Euro15,000 and
Eurol143,000 in “selling and distribution costs’, Euro28,000 and EuroS03,000 in ‘administrative expenses™ far the
period from 14 August 2013 (date of incorporation) to 3§ December 2013 and for the fen months ended 31 October

2014, respectively.
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Ziegler

Cost:
At 14 Auguost 2013
Business combination

At 31 December 2043
Additions

Disposals

A1 31 October 2014
Accumulated deprecintion:
At [4 August 2013

Charge for the perid

Al 31 December 2013
Charge for the period
Dispossls

At 31 Oclober 2014

Net hook value:
At 31 Qerober 2014

A1 31 December 2043

Adl [reehold lands are located in Europe.

Frechold
lands and
huildings Machinery Equipment Taotal
EUR 000 EUR 000 EUR 000 LUR 000
12,500 866 1,344 14,710
12,500 866 1,344 14,710
- 485 249 734
- - (15} (15)
12,500 1.351 1,578 15.420
(35) (34) (25) (94>
(35) (34) (25) (94}
{350) (368) {286) (1.004)
- - 14 14
(385) (402) (297) (1.084)
12,115 949 1,281 14.345
12,465 832 1.319 14.616

Ziegler charged depreciation expense of Eure62,000 and Euro663,000 in ‘cost of sales’. Eurol1,000 and
Euro119,000 in *selling and distribution costs’, Euro21.000 and Euro220,000 in administrative expenses’ for the
periad from 14 August 2013 (date of incorporation) to 31 December 2013 and lor the ten months ended 31 October

2014, respeclively.
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17, INTANGIBLE ASSETS
The Ziegler Group
Order Development

Trademark Technology backlogs Software Costs Total
EURO00 EURO00 EUR000 EUR0O0 FEUR'000 EUR 000

Cost:

At 14 Auguse 2013 - - - - - -
Business combination 6,062 1,844 343 114 43 8.408
At 31 December 2013 6,062 1,844 343 114 45 8,408
Additions - - - 191 46 237
At 31 October 2014 6,062 1,844 343 305 91 8.645
Accumulated

amortisation:

Al 14 August 2013 - - - - - -
Charge for the period - (26) (29} 1) - (62)
Ai 31 December 2013 - (26) 29 (€} - (62}
Charge for the period - (256) (283) (GR) (293 (G38)
AL 3[ Qelober 2014 - (282) 314 (75 29) (700

Net book value:
At 31 October 2014 6,06

[

1,562 29 230 62 7.945

AL 3 December 2013 6,062 1,818 314 107 45 8.346

The Ziegler Group has charged amortisation expense of Euro41.000 and Euro324,000 in “cost of sales’, Eura7.000
and Euro64.000 in ‘selling and distribution costs’, Euro14,000 and Eure250.000 in ‘administrative expenses” for the
period from 14 August 2013 (date of incorperation) to 31 December 2013 and for the 1en months ended 31 October
2014, respectively.
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Zicgler

Order
Trademark Teehnology backlogs Software Total
EUR QG0 EUR'00G FEUR OO EUR'000 EUR 000

Cost:
At 14 Augast 2013 - - - - -
Business combination 6,062 1,844 194 38 8.138
At 31 Becember 2013 6,062 1,84 194 38 8.138
Additions - - - 191 191
At 3t October 2014 6,062 1,844 194 229 8,329
Accumulated amortisation:
At 14 August 2013 - - - - -
Charge for the period - 26) 1% () 42)
At 3| December 2013 - (26 (15 (R} 142}
Charge for the period - {256} (162) 23 (441)
At 31 October 2014 - (282) urn {24 (483)
Net hook value:
At 31 OQctober 2014 6,062 1,562 17 205 7.846
At 31 December 2613 6,062 1,808 179 37 8.095

Ziegler has charged amortisation expenses of Euwro28,000 and Euro292,000 in ‘cost of sules’. Euro5.000 and
Euro 52.000 in -selling and distribution costs’, Euro9.000 and Euro97,000 in ‘administrative expenses’ Jor the
period from 14 August 2013 (date of incorperation) to 31 December 2013 and for the ten months ended 31 Getober
2014, respectively.

INVESTMENTS IN SUBSIDIARIES - ZIEGLER
The amount represents investments in equity interests in subsidiaries of Ziegler,
Derails are as follows:

31 December 2013 31 October 2014
EUR'O00 EUROGO

Investments in subsidiaries:
— Unlisted investments, at cost 10.238 19,463

Please refer to Note | for the principal subsidiaries of Ziegler as at 31 Qctober 2014,

The Ziegler Group bas no subsidiary that has material non-controlling interests ("NCI™} to the Ziegler Group.
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INVENTORIES

The Ziegler Group
31 December 2013 31 Qctober 2414

EUR 000 EUR Q00

Raw materials 16,487 19,706
Work in progress 11,853 24,115
Finished goods and merchandise 11,043 18.679
Tatal inventories 39,343 62,500

Ziepgler

31 December 2613 31 October 2014

EUR'000 EUR'000

Raw materials 11,000 12,954
Work in progress 7,392 15,116
Finished goods and merchandise 5,908 12.685
Total inventories 24,300 40.755

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

As of 31 December 2013 and 31 Qctober 2014, inventory amounting to of EURI2,017,000 and EURlZ.?OS.UOO.‘
respectively, had been pledged for the bank borrowings.

TRADE RECEIVABLES, OTHER RECEIVABLES AND OTHER ASSETS

The Ziegier Gronp
31 December 2013 31 October 2014

EUR'000 EURGGO

Trade receivables 18.46% 23,2795
Less: Allowance lor bad and doubiful debts (2§2) (194
Trade receivables- net 18.257 23.081
Prepayments 284 676
Other receivables 1.642 3477
20.183 27.234
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Trade receivables
Less: Allowance for bad and doubtful debts

Trade reccivables- nat

Trade receivables due from subsidiaries
Loan to subsidiaries

Prepayments to subsidiaries
Prepayments

Other receivables

{a) Trade receivables

Ziegler

31 December 2013 31 Qctober 2014

EUR000 EUR 000
7,284 13,935
@10 (210)
1074 13.725
1,827 6.959

- 3712

- 2,002

- 503

382 2,736
9,283 26,647

Trade receivables of Euro6,783,000 and Euro3,582,000 of the Zicgler Group have becn assigned o banks as
seeurity for bank borrowings as at 31 December 2013 and 31 October 2014, vespectively.

The trade and other receivables denominated in the forcign currencies in addition 10 Euro of e Ziegler

Group were disclosed in Note 5(a).

The credit period granted to customers is ranging from 30 days w0 120 duys. Belore accepling any new
customer. the Ziegler Group will assess the ¢redit quality of the potential customer and define appropriate

eredit limits,
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The aging aualysis of trade receivables. based on the invoice date, net of allowance for bad and doubtful
dehts, iIs as follows:

The Ziegler Group
31 Becember 2003 31 October 2034

EUR 000 EUR OG0
0 - 90 days 18,249 17.956
91 — 180 days 8 5.044
181 - 360 days - 2
Over 360 days - 79
18,257 23,081

Ziepler
31 December 2013 31 Qctober 2014
EUR000 EUR'000
0 - 90 dauys 7.074 8.706
91 - 180 days - 5.0t9
7074 13.725

As of 31 December 2013 and 31 October 2014, trade receivables of Eure9,944,000 and Euro9.710.000,
respectively. were past due but sot impaired. These relate to o number of independent customers for whom
there is no recent history of default. The aging analysis of these trade receivables is as follows:

The Ziegler Group
31 December 2013 31 October 2014

EUR'000 EUR000

Less than 90 days 9.944 7.042
91 — 180 days - 2.668
9.944 9.710

As of 31 December 2013 and 31 October 2014, Ziegler has trade receivables at the amount of
Eurol,440,000 and Euro7.1 18,000 were past due but not impaired. These relate o & number of independent
customers of whom there is no recent history of default. The aging analysis of these trade receivables is as

follows:
Zicgler

31 December 2083 31 October 2014
EURO00 EURODG
Less than 90 days 1.440 4,450
41 — 180 days - 2,608
[81 - 360 days - -
1.440 7,118

As of 31 December 2013 and 31 October 2014, wade receivables in the amount of Eured72.000 and
Euro752.000 were past duc and impaired.
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The following table provides the movement of allowance for bad and dovbiful debrs:

The Ziegler Group
EUR 0G0

At 14 Aagust 2013 -

Allowance for the period 212
At 31 December 2013 212
Allowance for the period 42
Amounts written off {60}
At 31 Ocrober 2014 194
L

Ziepler

At 14 August 2013

Allowance for the period 210
At 31 December 2013 and 31 Qctober 2014 210

Management closcly monitors the credit quality of the trade and other receivables and considers the (rade
and other receivables thal were neither past due nor impaired 10 be recoverable. Based on the payment
pattern of the customers of the Ziegler Group. teade and other receivaubles that were past due but not
impaired were generally collectable as there has not been a significant change in credit quality of these
customers. Allowance Tor bad and doubtful debts recognised lor the relevant periods were set up against
trade receivables for customers who had either been placed under liquidation or they were in severe
financial difficeltics. Thereby the allowance recognised by Ziegler was for one customer orly, The Ziegler
Group did not hold any collateral over these balances.

Trade receivables from subsidiaries

The aging analysis of Ziegler's (rade receivables due [rom subsidiaries is as [ollows:

Ziegler
31 December 2013 31 October 2014
EUR'000 EURG00
Less than 90 days 1.827 5.003
91 - 180 days - 1,461
181 — 360 days - 495
1.827 6,959

The amounts due from subsidiaries are nnsecured and have no fixed terms of repayment.
Loans to subsidiarics
All loans to subsidiaries as of 31 October 2014 hear interest at a variable rate of 3-month Euro Interbank

Otfered Rate ("Euribor™y plus 2.5% per sunum, The loan agreements are canceliable and can be terminated
with three months notice.



22,

PLEDGED BANK DEPOSIT, CASH AND CASH EQUIVALENTS
(a) Pledged bank deposits

Pledged bank deposits were deposited with banks as a security for bank guaraniees granted as at 31
December 2013 and 31 Octaber 2014,

{h) Cash and cush equivalents

As at 31 December 2013 and 31 October 2014, there were certain cash and cash equivatents denominated in
foreign currencies other than to Euro, derails vefer to Note 5a).

TRADE AND OTHER PAYABLLS

The Ziegler Group
31 December 2013 31 October 2414

EUR'000 EUR'000

Trade payables 9.528 12,917
Accruals 2,380 3.762
Qther payables 4,128 1330
Value added tax. sales tax and other levies 3.789 1.142
Deferred income I 38
20,036 19.409
Less: nen-current puyables - {[8])
20,036 19.228

Ziegler

3} December 2013 31 October 2014

EUR'O00 EUR0GO

Trade payables 1.046 6.480
Accruals 1.704 2,946
Value added 1ax. sules tax and other levies 1,790 643
Other payables 3.578 578
4,118 10,652
Less: trade and other payable — nea-current part - (181)
3,118 10,471

Certain trade and other pavables of the Ziegler Group were denominated in foreign currencies other than Euro,
details were disclosed in Note 5(a).
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{a)

)

Trade payables

The aging analvsis of trade payables, based on the date of receipt of goods, is as follows:

(- 30 days

31 - 60 days
61 - 90 days
Over 90 days

0 - 30 days

31 - 60 days
61 - 90 days
Over 90 days

Trade payables to subsidiaries

The aging analysis of amount due 1o subsidiaries is us follows:

0 - 30 days
3160 days
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The Ziegler Group
31 December 2013 31 October 2014

EUR 000 EUR 000
5413 7.638
206 1.370
199 666
3,710 3.243
9,528 12,917
Ziegler
31 December 2013 31 October 2014
EUR'000 EURO00
1.046 4.571
- 9u8
- 453
- 458
1,046 6.480
Ziegler
31 December 2013 31 October 2014
EURGO0 EUR000
255 3413
- 837
235 7.250




AMOUNTS DUE TO RELATED PARTIES

The amounts due to related parties are unseeured and repayable on demand. A following table provides an overview
of the aggregate amount with the corresponding variable interest rates per annmun,

The Ziegler Group Interest bearing amount

3t December 31 October
2013 2014 Variable interest, repricing period

EUR000 EUR000
CIMC Top Gear BV, ("Top Gear™) 24,400 24,400 3-month Euribor +2.5%: per annum,
quarterly floating
China International Marine Containers 4.350 19.870 The interest rate is between
{Hong Keong} Ltd{"CIMC HK™) 2.327% per annum and 2.55¢%
(Note (a)) per annum, and the sepricing period
. is between 3 months 10 9 months
Xinfa Airport Equipment - 148 Advanced payment

Ltd. (*Xinfa™)

28,750 44 418
Accrued inlerests on loans 47 760
28,797 45,178

Note fa):

Interest rates for the louns from CIMC HK are determined based on the lenders actual finance cost, CIMC HK
has the rights to adjust the interest rates in accordance with its actual finance cost according o the respeetive

agreements,
Zicgler Inferest bearing amount
31 December 31 October
2013 2014 Variable interest, repricing period
EUR000 EURGO0
CIMC Top Gear B.V., (*Top Gear™) 24,400 24,400 3-month Euribor +2.53% per annum,
guarterly foaling
China International Marine The interest rate is berween
Containers (Hong Kong) Lid 2.327% per annum and 2.55%
(“CIMC HK™ per annum and the repricing period
- loan to Ziegler 4,350 19,070 is hetween 3 months o 9 months
28,750 43,470
Accrued interests on loans 47 758
28,797 44228
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BANK BORROWINGS

Bank loans, unsecured
Bank loans, secured

Taotal bank borrowings

- Current
— Non-current

Bank loans, unsecured
Bunk loans, secured

Total bank borrowings

The Ziegler Group
31 December 2013 31 October 2014

EUR'O00 EUR 000G

- 12.241

5915 5,910

5,915 18,151

5,915 18,125

- 26
Ziegler

31 December 2013 31 October 2014

EUR'000 EUR'000

- 11,131

- 1.089

- 12,220

At 31 December 2013 and 31 October 2044, the Ziegler Group's bank borrowings were denominaled in [unctional
currencies of the respective group entities, The bank borrowings were denominated in foreign currencies other than

Euro. details were disclosed in Note 5¢a).

The bank loans were seecured by pledge of inventories, rade recéivables und frechold lands owned by the Ziegler

Group.

The weighted average interest rates {or the Relevant Periads are as foilows:

Bank loans

Bank loans

The Zicgler Group
From 14 August

2013 (date of Ten months
incorporation) ended
to 31 December 31 Qctober
2013 2014
2424 2265
Licgler

From 14 August
2013 (date of Ten manths
incorperation) ended
to 31 December 31 October
2013 2014
- 2.73%

The interest rates for the bank loans outstanding at 31 December 2013 and 31 October 2014, respectively. were
arranped ag variable interest rate and expose the Ziegler Group to cash flow interest rute risk,
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PROVISIONS FOR OTHER LIABILITIES AND CHARGES

Balance 14 August 2(H3
Business combination
Provisions utilised

Balance at 31 December 2013

Provision made during the periad
Provisions utiliscd

Balance at 31 October 2014

Balance 14 Auvgust 2013
Business contbination
Provisions utilised

Balance at 31 December 2013

Provision made during the period
Provisions utilised

Balance al 31 October 2014

Note (aj:

The Ziegler Group

Warranty Employee Other
provision provisions provisions Total
EUR000 EUR 000 EUR GO0 EUR Q00
(Nete (a))
954 1,109 266 2,329
054 E 109 266 2,329
685 796 166 1,647
(650 (187} (227) (1.064)
989 1,718 205 2912
Ziegler
Warranty Employee Other
provision provisiuns provisions Total
EUR'G00 EUR'000 EUR'O00 EUR'000
607 796 184 1.587
607 796 184 1.587
211 565 102 878
(261) (4%) (137) (446)
557 1.313 149 2,019

Under the usual terms of the Ziegler Group’s sales agreements. the Ziegler Group has undertuken 10 rectify any
product defects arising within two years from the date of free sale of the products. Provision is therefore made
based on the best estimate of the expected costs to be incurred to honour such obligations under these agreements in
respect of the sales made within the warranty period prior 1o the balance sheet date.
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DEFERRED INCOME TAX

The analysis of deferred tax assets and deferred tax liabilities is as follows:

The Ziegler Group Zicgler
31 December 31 October 31 December 31 October
2013 2014 2013 2014
EUR 000 ELR OG0 LR O EUR000
TDeferred tax assels:
— Deferred tax asset 1o be
recovercd after more than
12 months 488 1.541 276 1,147
— Deferred tax asset i be
recovered within
12 months 6l 1.793 - 1.439
549 3,334 276 2,586
Deferred tax liabililies:
- Deferred tnx liability to be
recovered after more than
12 months 1.937 1.894 606 1,108
- Deferred tax liability 1o be
recovered within 12 months 40 . 138 L5 119
1.977 2.033 1.011 1.227
Deferred tax assets/(linhilities),
nel (1.428) 1.301 (735) 1.359
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The Ziegler Geoup

The components of deferred tax (assets)/liabilities recognised in the consolidated statements of financial position
and the movements during the peried are s tollows:

Fair value

adjustments
arising
from business
Tax oss combinations Others Total
EUR0GO EUR 000 EUR 000 ELUR 000
Deferred tax assets
At 14 August 2013
(date of incorporation) - - - -
Credited to profit or loss 383 - 60 443
Additions arising from business
combination - 106 - 106
A1 3] December 2013 353 106 60 549
At | January 2014 383 106 60 549
Credited to prolit or logs 2348 46 391 2,785
AL 31 Oclober 2014 2,731 152 451 3.334
Fair value
adjustments
arising
from business
combinations Others Total
EUR 000 EURO00 EUR DO
Deferred tax liabilities
At B4 August 2013 (date of incorporation)} - - -
Charged 1o profit or toss - 189 189
Additions arising from business combination 1,788 - 1.788
At 31 December 213 1,788 189 1,977
At 1 January 2014 1.788 189 1997
(Credited)/charged fo profit or loss (92) 148 a6
Charged to reserves -~ - -
At 31 QOctober 2014 1,696 337 2,033
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Ziegler

The cemponents of deferred tax (assets)liabitities recognised in the statement of financial position and the

movements during the period are as follows:

Fair valne

adjustments
arising
from business
Tax loss combinations Others Total
EURGO0 EUR 000 EUR 000 EUVR 000
Deferred tax assets
Al 14 August 2013
(date of incorporation) - - - -
Credited to profit or loss 170 - - 170
Additions arising from business
cotmbination - 106 - 106
A1 3] December 2013 170 116 - 276
At | January 2014 170 106 - 276
Credited 1o prolit or loss 2.166 46 98 2310
Al 31 Gelober 2014 2336 152 98 2,586
Fair value
adjustments
arising
from husiness
combinations Others TFotal
EUR000 EUR'O00 EUR000
Delerred tax liabilities
Al 14 August 2013 (date of ircorporation) - - -
Charged to prolit or loss - 15 15
Additions arising from business combination 996 - 996
Al 31 December 2013 996 15 1011
A} January 2014 996 15 1.011
Charged to profit or loss 42 174 216
At 31 October 2014 [,038 189 1,227
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27.

28,

29.

Tax losses carried forward

At 31 December 2013 and 31 Qetoher 2014, the Ziegler Gronp had unused tax losses in the amovnts of Euro
1,146,000 and Euro 11,619,040, which were available for offsetting future taxable profits, respectively.

Deferred income tax assets had been recognised for tax loss carry-forwards to the extent that the realisation of the
related tax benefit through future taxable profits is probable. The Ziegler Group did not recognise deferred income
tax assets of Euro 3,000 and Euro 656,000 in respect of losses amounting to Euro 12,000 and Euro 2,278,000 as a1
31 December 2013 and 31 October 2014, respectively, as it is not probable that such fax losses could be utilised.

The 1ax rates applicable to the Ziegler Group were 29% and 28% for the period from 14 August 2013 (date of
incorporation) to 3t December 2013 and for the ten mouths ended 31 October 2014, respectively.

SHARE CAPITAL AND RESERVES

Ziegler
31 December 2013 31 October 2014
EUR'000 EURG00
Ordinary share capital, issued and paid up 10,025 13.543
Capital reserves 20,000 20,000

The reserves represent additional contributions made by the sharcholders at the same time of additional sharc
issuonce during the period from 14 August 2013 to 31 December 2013,

RETAINED EARNINGS

The Ziegler Group Ziegler

EUR'000 EURGOG

AL 14 August 2013 (date of incorporation) - -
Total camprehensive income [or the period 6.403 1.161
Al 31 December 2013 6.403 1.161

Total comprehensive foss for the period (8.715) (1.933)

At 31 Qctober 2014 (2.312) (6.772)

CAPITAL COMMITMENTS

At 31 December 2013 and 31 October 2014, the Ziegler Group's capital commitments on property, plant and
equipment are as follows:

The Ziegler Group
31 December 2013 31 October 2014

EUR 000 EUR'O0G
Contracted for but not provided for 14 55
Authorised but not contracted for - 134
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OPERATING LEASE COMMITMENTS

The Ziegler Group
31 December 2013 31 October 2814

EUR'000 EUR'000

Within one year 968 541
In the second to fifth year inclusive 478 744
1,446 1.285

Operating fease payments represent rentals payable by the Ziegler Group for certain of its premises. offices, vehicles
and equipment. Length of the leases ranged from six months to four years and rentals are fixed over the lease terms

and do not include contingent rentals.
RELATED PARTY TRANSACTIONS

The Ziegler Group was controlled by CIMC, which owned 100% of the Ziegler Group's equity interest, as at 31
December 2013 and 31 October 2014, CIMC is also the ultimate parent company of Zieglet.

The lollowing companies are related parties of the Ziegler Group that had balance andfor transactions with the
Zicgler Group duzing the Relevant Periods,

Name Relationship Transaction {ype
Top Gear Immediate purent company of Zicgler Loan
CIMC HK Under same control of the eltimate parent company Loan
Xinta Under same ¢ontrol of the eltimate parent company Sales

The related partics transactions and balance between the Ziegler Group and the above related parties were disclosed
in Note 23.

The key management personnel are the divectors, The details of remuneration paid and payable 1o them are set out in
note 13,



CONTINGENT LIABILITIES

The Ziegler Group and Ziegler did not have any significant contingent liabitities at 31 December 2013 and 31

Qetober 2014,

BUSINESS COMBINATION

As disclosed in Note 1, the Ziegler Group acquired the Acquired Entity Assets from the Entity in the 2013
Acquisition for a cash consideration of Euro 57,404,000 ard assumption of liabilities of Furo 3,737,000 on 14

December 2013,

In 2009, certain legal proceedings were initiated by the German anti-irust authority against the Entity. After
settlement of the aforesaid icgal proceedings which involved payment of substantial penalties the Entity filed for
insolvency in 2011, and since then, its business operations and its subsidiaries were maintained by the insolvency
administrator, Zisgler acquired the main business of the Entity in the 2013 Acquisition trom the administrator,

The 2013 Acquisition was accounted for as business combination.

The following table summarises the consideration paid, the fair value of assels acquired, Yabilities assumed and the

non-controlling interest at the acquisition date.

Consideration:
On 14 Decemsber, 2013

- Cash
- Liabidities acquired

Total consideration

Recognised amounis of identifiable assets acquired and
liabilities assumed

Cash at bank aad on hand

Trade receivable

Other receivables

Invenlories

Property, plant and equipment

Intangible assetls

IDeferred lax assels

Bank borrowings

Aceounls payable

Advances Trom customers

Current tax liabilities

Other payables and provision

Deferred 1ax liabijities

Fotat identifiable net assets

Non-controlling interest
Gain from bargain purchase in 4 business combinalion

EUR'000

57,404
3731

61,141

3229
14411
1.545
50,659
2107
8.408
106
{7,554)
(8.81()
{5.400)
{321)
{6.708)
(1.768)

68,684

78
7463

Due to the fact that the Ziegler Group started its business operations with the acquisition of the main assets from
the Entity on 14 December 2013, the consolidated financial statements for the peviod from 14 August 2013 to 31
December 2013 represented the revenue. net profit and cash flow of the acquired rusiness after the acquisition,

Acyuisition-related costs of Euro137,600 had been charged to administrative expenses in the Financial Information,
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M, IMMEDIATE AND ULTIMATE CONTROLLING PARTY

As at 3t December 2013 and 31 October 2014, the immediate parent of Ziegler is Top Gear, which was incorporated
in Pijnacker, the Netherlands, This entity does not produce financial statements available for public vse.

As at 31 December 2013 and 31 October 2014, the ultimate controlling party of Ziegler is CIMC, which was
incorporated in the People’s Republic of China. CIMC produces financial statements in accordance with China
Accounting Standards available for public use,

L)
v

SUBSEQUENT EVENTS

(a) Acquisition of shares in P.T. Ziegler Indonesia
In December 2014, Ziegler complated an acquisition of 92.253% of the shares of P.T. Ziegler Indonesia
(“Ziegler Indonesia™ for a consideration of Eure 1,490,000 pursuant 1o an asset purchase agrecment

between the Ziegler Group and the insolvency administrator of the Entity dated 7 November 2013,

The Ziegler Group has not yet completed the purchase price allocation for this subsequent business
combination as at the date of this report because of lime constraints.

ADDITIONAL FINANCIAL INFORMATION OF ZIEGLER INDONESIA

The statement ol financial position of Ziegler Indonesia as at 31 Getober 2014, and the statements of comprebensive income,
changes in equity and cash flow ol Ziegler Indonesia for the ten months ended 31 October 2014 were as below:

.

(a) STATEMENT OF FINANCIAL POSITION

31 October 2014

EUR000

Non-curreni assets
Property, plant and egquipment 131
Total non-current asscts 131

Current assets

Inventories 2651
Prepaid taxes 446
Advances and prepayments 940
Trade receivables. net 851
Other receivables and other assels 10
Cash and cash equivalents 294
Total current assels 5,192
[ rrrer————
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(b

Current liabilities
Trade and other payabies
Carrent 1ax abilities
Prepaymenis from customers
Bank borrowings
Amounts due 1o related parties
Accrued expenses
[.oan from sharcholders
Loan from customers

Total eurrent liabilities

Net currents assets

Total assets less current liabilities

Net Assets

Cagpital and reserve
Share capital
Reserve
Retained carnings

Equity attributable 1o the owner of the Company

STATEMENT OF COMPREHENSIVE INCOME

Revenue
Cost of sales

Gross profit
Selling and distribution costs

General and adminisirative expenses
Other expenses

L.oss before tax

Income tax credit

Loss for the period

58

31 Getoher 2014
EUR 000

421
57
311
1,584
408
763
630
333

4,727

463

596

596

1,299

(707

596

Ten months
ended

31 October
2014

EUR 000

3817
{3.131)

656
(156)
£420)
(289)

(7

(179}



(c)

(d)

STATEMENT OF CHANGES IN EQUITY

Accumulated
Share capital Reserves losses Total
EUR 000 EUR000 EUR000 EUR 0G0
At L January 2014 1.299 4 (528) 715
Profit for the period - - (179} (17
At 31 October 2014 1,299 4 (707) 396

Statement of cash flow

STATEMENT OF CASH FLOWS

Cash tlows from operating activities
Loss before 1axation
Adjustments for:
Depreciation of propertly, plant and equipment
Profit on sales of fixed assets
Increase in inventories
Deercasce in trade and other reecivables

Deercase in provisions for other liabilitics and charges

Dcerease in prepayments [ron: customers
Increase in eurrent wx labilities
Increase in loan {rom customer

Increase in loan Irom related parties
Decrease in rade and other payables

Cush generated from operutions
Net cash flows generated from operating activities
Cash flows from investing activities

Purchase of property, plant and equipment

Sales of fixed asset

Net cash flows generated from investing activities

Cash flows froem financing activitics
Proceeds from new bank loans
Repayment of bank loans
Increase in amount due o refated parties

Net cash flows nsed in financing activitics
Net inerease in cash and cash equivalents

Exchange gains on cash and cash equivalents

Cash and cash equivalents at beginning of the period

Cash and cash equivalents at end of the period
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Ten months ended

31 October 2014
EURQO0G

(179)
54
(1o
(165)
1,669
(335)
(2)
48
12
3
(422)
574

574
30
112

81

193
(6135)
{57)
(479

176

18

100

294



IV. SUBSEQUENT FINANCIAL STATEMENTS

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

Yours faithfully,

PricewaterhouseCoopers

Certified Public Accountants
Hong Kong



