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Zhongmin Baihui Retail Group Ltd.

Corporate  Profi le
Zhongmin Baihui Retail Group Ltd. is principally engaged in the 
ownership and operation of the “中闽百汇” department store 
in Xiamen City, Fujian Province, PRC. Strategically located in 
Xiamen City’s commercial centre, the Xiamen Store is one of the 
largest underground retail malls in Fujian Province and is in close 
proximity to residential and commercial areas as well as a public 
transportation hub. Spanning 28,000 sqm in built-in area, it boasts 
high visibility and a steady flow of human traffic. 

Strong business relationships built with well-known international 
and domestic brands, including BreadTalk, Nike, Adidas, Bossini 
and Baleno, have helped Zhongmin Baihui transform the Xiamen 
Store into a ‘one-stop’ shopping environment offering a wide range 
of quality merchandise and customer–oriented services to middle 
to high-income consumers.

In addition to the Xiamen Store, the Group also manages six 
department stores under the “中闽百汇” brand in Quanzhou and 
Zhangzhou cities of Fujian Province, with a total built-in area of 
59,638 sqm.

Riding on the rising affluence of domestic residents, and 
international and local tourist arrivals into Fujian Province, 
Zhongmin Baihui plans to accumulate a combined built-in area of 
approximately 300,000 sqm by 2016 through the opening of new 
stores, acquisitions of existing stores, joint ventures or strategic 
alliances.

中闽百汇零售集团的主要业务是经营位于中国福建省厦门市的

“中闽百汇” 商场。此商场坐落于厦门市繁忙的商业中心，是福

建省最大的地下购物商场之一，并靠近住宅与商业区以及公共交

通枢纽。面积达28,000平方米的商场享有高知名度和络绎不绝的

消费者人流。

中闽百汇与多家知名的国际，国内品牌建立了稳固的业务合作

关系，其中包括面包物语，耐克，阿迪达斯，宝狮龙，班尼路

等，这一优势也成功地帮助厦门商场形成‘一站式’的购物环

境，为中高收入消费者提供种类繁多的优质商品及客户至上的

服务品质。

除了厦门商场，集团也同时负责管理位于福建省泉州市与漳州市

的另外六间“中闽百汇”商场，总面积达59,638平方米。

随着当地居民消费水平的不断提高，以及到访福建省的国际与国

内游客的日益增加，中闽百汇计划通过开设新店面、收购现有店

面，合资或策略联盟的方式，在2016年以前实现总累积面积达

300,000平方米的中闽百汇商场群。
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Chairman’s 
            Statement
Dear Shareholders,

On behalf of the board of directors of Zhongmin Baihui 
Retail Group Ltd., I would like to warmly welcome 
all our new shareholders and present you with our 
inaugural annual report following the listing of our 
shares on 20 January 2011 on the Catalist Board of 
the Singapore Exchange.

RETAIL STORES
& SALE COUNTERS

220
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尊敬的股东，

我谨代表中闽百汇零售集团有限公司的董

事会成员向各位新股东表达热烈的欢迎，

并十分荣幸地向您呈现自本公司于2011年

1月20日在新加坡证券交易所挂牌以来的首

份年度报告。



Zhongmin Baihui Retail Group Ltd.

The listing of our shares represents a major milestone for the 

Group.  All 30 million new shares were successfully placed out 

during the initial public offer (IPO), and the stock closed some 26% 

higher than the offer price of 30 cents per share on the first day of 

trading.  On behalf of the Board, I would like to express our sincere 

gratitude to all the relevant parties that have contributed to the 

success of the listing exercise.  I believe that our successful listing 

will provide us with a good platform for continuing our business 

expansion.  On this note, I am pleased to take you through some 

key developments since the commencement of our operations, 

and also our plans for the next couple of years.

Since the start of the Group’s operations in December 2009, we 

have channeled all our energies towards establishing a presence 

in the PRC retail market, through the establishment of our flagship 

Xiamen Store. Our Xiamen Store commenced partial operations on 

19 December 2009, before transitioning into a fully operational mall 

four months later in April 2010 with the opening of the basement 

floor.

Now that our Xiamen Store is completed and operating smoothly, 

we have the opportunity to expand our business operations and 

strengthen our brand name.  To achieve this, we plan to use the 

net proceeds from the IPO to open more “中闽百汇” department 

stores in Fujian Province and establish a logistics centre for 

merchandise storage and delivery purposes.  A smaller portion 

of the net proceeds will be used for general working capital 

requirements as well.

As we set these plans in motion, we will continue to harness 

our retail expertise, proven management experience and strong 

relationships with well-known international and domestic brands to 

drive our growth strategy and enhance shareholder value.

Financial Performance

Our Group recorded revenue of RMB 80.9 million in FY2010 on the 

back of sales activities in the newly opened basement floor of the 

Xiamen Store.  The total revenue generated comprised RMB 39.0 

million from direct sales (i.e., from merchandise sourced and sold by 
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中闽百汇的成功上市是集团发展道路上的重大里程碑。在首次公

开发售（首发）阶段，所有的3000万股新股被全额配售，交易当

天的闭市价也比发售价新币0.30元高出26%。我想借此机会代表

董事会向在此次上市过程中有过贡献的人士/公司表达诚挚的感

谢。我相信这次成功上市将为公司的业务发展提供良好的平台。

针对这一点，我很荣幸向各位股东展示自运营起公司所达成的主

要发展成果以及未来几年的发展计划。

自2009年12月集团运营之始，公司上下一直坚持不懈，共同向着

在中国零售市场开创一片天地的目标不断努力，并成功建立厦门

旗舰店。此旗舰店已于2009年12月19日部分开业，四个月后，随

着底层零售店面的开放，商场于2010年4月正式全面营业。

现阶段公司的厦门店面运营平稳，我们有机会进一步扩展业务，

提升品牌知名度。我们将使用上市所得资金在福建省开设更多

“中闽百汇”商场，并建立物流中心为货品储存和运输提供便

利。上市所得的一小部分也将被作为流通资金使用。

在启动这些计划的同时，公司将持续加强我们的零售经验，管理

层能力以及与国内外知名零售品牌的合作关系以带动发展策略的

快速实现，与此同时，为股东增值。

财务表现

由新建成的厦门地下商场销售业绩带动，集团在2010财政年度创

收人民币8,090万元，其中包括来自自营业务（产品由中闽百汇

直接购买并销售）的人民币3,900万元，来自承包业务（店面出

租与管理服务）的人民币1,660万元，来自联营业务（从特许经

营店面营业收入中抽取佣金）的人民币1,780万元以及来自店面

出租业务的人民币760万元。

减去人民币3,570万元的成本支出，集团本财政年度毛利达人民

币4,520万元，毛利率达55.9%。

总体来看，由于对厦门商场的租金开支的会计处理，集团的股东

应占亏损达人民币890万元。除业主实际收取的租用金额外，新

加坡财务报告准则另外还要求公司在2010财政年度的财务损益表

中将总额人民币1,410万元的免租优惠和递变租金准备作为开支

呈现。

运营回顾

对中闽百汇来说，2010年中的发展高潮无疑是我们厦门商场在四

月底的正式揭幕。这座里程碑不仅代表着集团厦门地下商场的正

式营业，同时也标志着商场从部分营业向全面营业的转变。在此

之前，只有商场的一至三楼处于运营状态，主要销售服装鞋帽。

现在加之地下商场，厦门商场的产品销售范围也扩展至化妆品、
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Zhongmin Baihui directly), RMB 16.6 million from managed rental 

(i.e., leasing of store areas bundled with management services), 

RMB 17.8 million from concessionaire sales (i.e., commission from 

sales generated by store concessionaires) and RMB 7.6 million 

from the rental of store space. 

Gross profit amounted to RMB 45.2 million after deducting RMB 

35.7 million in costs in sales, translating to a gross margin of 

55.9%.  

Overall, the Group incurred a loss attributable to shareholders 

of RMB 8.9 million, largely due to the accounting treatment of 

rental expenses for the Xiamen Store. In addition to the actual 

rental expenses charged by the landlord, the Singapore Financial 

Reporting Standard requires us to record RMB 14.1 million in rent-

free incentives and step rentals provisions as an expense on our 

income statements and accrued in our balance sheet in FY2010.  

Review of Operations

The highlight of 2010 for Zhongmin Baihui was undoubtedly the 

official opening of our Xiamen Store in the month of April.  This 

milestone also signified the commencement of business and 

operations of our Xiamen Store’s underground shopping basement, 

as well as the department store’s transition from partial to full 

operations.  Prior to that, only the 1st to 3rd floors of the department 

store had been in operation, distributing mostly fashion wear 

apparel.  With the addition of the underground basement premise, 

our Xiamen Store now offers consumers an expanded product 

range that includes cosmetics and accessories, household and 

electrical goods, as well as groceries, perishables and foodstuff.   

Stretching 410 metres in length and up to 100 metres in width, 

the basement mall is one of the largest underground retail malls in 

Fujian Province.

We have received an added boost to our revenue streams since 

November 2010 as we signed a management agreement with 

Quanzhou ZMBH to manage its six “中闽百汇” department stores 

located in the cities of Quanzhou and Zhangzhou, also in Fujian 

Province.  In return for the management services rendered and for 

饰物、家庭用品、电器、以及食品和超市物品等。长410米、宽

100米的这座地下商场也是福建省最大的地下零售商场之一。

2010年11月集团与泉州中闽百汇签署管理协议，管理其同样在

福建省，位于泉州市和漳洲市的六间“中闽百汇”商场，这对集

团来说又是新的创收来源。集团按年收取费用为其提供管理服务

并允许其使用“中闽百汇”商标。

前景展望

中国市场的经济前景明朗，如无意外发展，我们对集团在2011

年的发展潜力保持乐观。在过去的三十年里，中国经济呈现强劲

的增长势头，平均年增长率至少达10%。零售业同样随之收益，

鉴于国内人民生活水平的不断提高和旅游业的发展，零售业在今

后几年应该保持稳定可持续的发展。这必将促使商场人流量的提

高，从而提高零售业绩。

与此同时，随着各大城市，如福建、厦门、泉州、漳州，的不断

成长繁荣，中国国内的城市人口预计将持续增长。加之中国政府

为促进国内消费的各种政策的实施，我们有望看到中国各个发展

中省市零售业业绩会有所增长。

鉴于以上对零售业发展的预期，我们计划在2011年的年底之前

在福建省多开设至少一座面积大约2万平方米的“中闽百汇”商

场。我们也将继续通过兼并收购、合资、战略联盟等方式寻找可

能的发展机会来加强我们的市场地位并扩展客户网络。从长期来

看，集团的目标是在2016年之前达到所有商场店面面积总和达到

30万平方米的目标。

集团在年初成功上市后为2011年奠定了发展势头。 我们在2011

年3月28日公告股东，中闽百汇和港基控股有限公司签下了合资

协议，在中国厦门建立占地2万150平方米的物流中心。物流中心

落成后，集团将租用一部分地方用于储存旗下百货商场的季节性

货品并利用物流中心运货。这个举措能让集团享受大批量进货的

规模效益，从而减低仓储和劳工成本使到集团在不断扩充下达到

更高的运货效率。

 

衷心感谢

在此我代表董事会，感谢所有的客户、供应商、合作伙伴，感谢

他们在过去一年的支持。我也要衷心感谢辛勤工作的中闽百汇各

位员工，感谢他们无私的奉献精神，有他们，才有厦门商场的成

功。最后，我要再次感谢并欢迎中闽百汇的新股东，感谢您们的

信心和信任。

我对前方的未来充满着憧憬，并期望在我们将中闽百汇带往另一

座高峰的同时可以与您们分享成功的果实。
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the use of the “中闽百汇” brand name, we will be paid an annual 

management fee.

Outlook

The economic prospects of the PRC remain bright and, barring 

unforeseen circumstances, we are optimistic about our Group’s 

growth potential going forward into 2011.  Over the last three 

decades, the PRC’s economy has performed robustly with average 

growth rates of at least 10%.  Retail sales have also surged in 

tandem, and looks set to maintain a sustainable growth rate over 

the next few years given the rising affluence of domestic residents 

and influx of tourists.  This should translate to an increase in 

department store traffic and, more importantly, retail sales.

Meanwhile, the proportion of urban residents in the PRC is expected 

to increase, as major provinces and cities, such as Fujian Province, 

Xiamen City, where our Xiamen Store is based, Quanzhou City 

and Zhangzhou City, continue to grow and prosper.  Factoring in 

the PRC government’s concurrent measures to boost domestic 

consumption, we look forward to an increase in retail activity in 

various developing areas of the PRC.  

In anticipation of this projected retail activity, we plan to open at 

least one new “中闽百汇” department store with a built-in area of 

approximately 20,000 sqm in Fujian Province by the end of 2011. 

We will also continue to explore possible business expansions via 

acquisitions, joint ventures and strategic alliances to strengthen 

our market position and expand our network of customers. In the 

longer term, we aim to accumulate a total of at least 300,000 sqm 

in combined built-in area for all our stores by 2016.

The Group kick-started the year on a positive note with Zhongmin 

Baihui’s successful listing ceremony and we plan to build on that 

momentum as we progress further into 2011. As announced on 

28 March 2011, we entered into a joint venture agreement with 

Citi-Base Holdings Limited to jointly establish a logistics centre in 

Xiamen, PRC. The joint logistics centre is slated to be built on a site 

measuring approximately 20,150 square meters. Upon completion, 

the Group intends to lease part of the joint logistics centre to store 

seasonal merchandise and deliver merchandise to our department 

store. This will enable us to enjoy various costs savings and benefits 

such as economies of scale with bulk merchandise purchases, 

lower storage and labour costs, and more efficiency in the delivery 

of merchandise to our Group as we continue to grow our store 

count.

Acknowledgement

On behalf of the Board, I would like to thank all our customers, 

suppliers and strategic partners for their support, especially in the 

past year.  I would also like to express my gratitude to the diligent and 

dedicated staff of Zhongmin Baihui for their tireless contributions 

that have made our Xiamen Store a success.  Finally, I would like 

to extend our welcome and thanks to the new shareholders of 

Zhongmin Baihui for placing your confidence and trust in us.  

I look forward to our journey ahead and sharing with you the fruit 

of our labour as we take Zhongmin Baihui to reach greater heights 

together.

Lee Swee Keng

Executive Chairman

李瑞庆

执行主席



Financial Results

Revenue    

Loss before taxation  

Loss for the year   

Total comprehensive income for the year

attributable to equity holder of the 

Company   

Financial Positions  

Non-current assets  

Current assets  

Current liabilities  

Net current assets  

Non-current liabilities  

Total equity/(deficit)

Financial Ratios  

Loss per share (RMB) - Basic and 

diluted(1)    

Net asset value per share (RMB)(2)  

  

 80,915 

 (8,858)

 (7,085)

 (8,947)

 14,445 

 58,972 

 (29,182)

 29,790 

 (35,990)

 8,245 

 (0.22)

 

0.05 

 333 

 (5,992)

 (5,992)

 (5,909) 

7,084 

 40,102 

 (36,630)

 3,472 

 (16,078)

 (5,522)

(0.78)

 (0.73)

FY2010
RMB’000

FY2009
RMB’000

Financial         
         Highlights
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(1) The basic and diluted loss per share is calculated based on the weighted average number of shares 
outstanding which has been adjusted for the effects of the sub-division of shares in December 2010.  
 
(2) Net asset value per share has been adjusted for the effects of the sub-division of shares in December 2010.
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Lee Swee Keng    Executive Chairman

Mr Lee was appointed to the Board of the 

Company on 17 September 2004 and is 

responsible for charting and steering the 

Group’s business direction, as well as the 

overall management, strategic planning 

and business development for the Group.  

He possesses more than 29 years of 

experience as a business entrepreneur, 

establishing and managing businesses in 

industries ranging from food and beverage 

to construction machinery and equipment.

Together with Mr Chen Kaitong, Mr Lee 

was involved in the set up and operations 

of small-scale department stores in Fujian 

Province.  He was also instrumental in the 

launch of the Xiamen Store when Xiamen 

Zhongmin Baihui was established.

Mr Lee is a member of the Ee Hoe Hean Club 

and is a patron of the Kaki Bukit Community 

Centre Management Committee.  

Chen Kaitong   CEO and Executive Director

Mr Chen was appointed as Director of the 

Company on 9 December 2008.  He is 

responsible for strategic corporate planning 

and business development, as well as 

formulating the business workflow and 

organisational structure of the Group.

Mr Chen has been involved in China’s retail 

industry for more than 28 years.  He was 

instrumental in the formation of the Xiamen 

Store when Xiamen Zhongmin Baihui was 

established.  Prior to that, he was involved 

in the set up and operations of small-

scale department stores in Fujian Province 

together with Mr Lee Swee Keng.

Mr Chen has received numerous awards 

for his contribution to the retail industry in 

China, as well as in his personal capacity.  

In 2010, he was elected as the chairman of 

the Quanzhou City Chain Store & Franchise 

Association.  He has also been a member 

of the National People’s Congress, as a 

representative of Quanzhou City since 

2007.

Su Jianli   Deputy CEO (Marketing and 

Operations) and Executive Director

Mr Su was appointed to the Board on 

9 December 2008.  His responsibilities 

include assisting the CEO in performing 

the daily running of the Group, with 

emphasis on strategic corporate planning 

and development of Group operations, 

implementation of quality management 

policies, as well as marketing and sales.

Mr Su possesses more than 16 years of 

experience at the management level in the 

power and apparel industries.  In 2002, 

prior to joining the Group, he set up the 

Quanzhou Fengze Wenxin Apparel Trading 

Co., Ltd together with Ms Chen Xuefeng, 

spouse of Mr Chen Kaitong, to engage 

in the trading of fashion apparel in Fujian 

From left to right:
Upper: Mr Su Caiye, Mr Su Jianli, Dr Ong Seh Hong, Mr Low Chui Heng
Lower: Ms Xu Ruyu, Mr Lee Swee Keng, Mr Koh Lian Huat, Mr Chen Kaitong



Province.  Mr Su has been instrumental in 

the operations of our Managed Stores and 

the subsequent setting up of our Xiamen 

Store.  

Su Caiye   Non-Executive Director

Mr Su was appointed as Director on 9 

December 2008, and is presently the 

General Manager and legal representative 

of Quanzhou Zhongmin Baihui, the parent 

company of our Managed Stores.

Mr Su has more than 15 years of experience 

in the retail industry, beginning with a sole-

proprietorship retail shop selling mainly 

apparel in 1992.  He became a shareholder 

of Wenxin Trading, together with Mr Su Jianli 

and Ms Chen Xuefeng, and was involved 

in the establishment of Xiamen Zhongmin 

Baihui.

 

Low Chui Heng   Non-Executive Director

Mr Low was appointed as Director on 17 

September 2004, and has been with the 

Company since its inception. 

Mr Low is a business entrepreneur with 

over 30 years of experience establishing 

and managing not less than 10 companies, 

including his own family business, Hong 

Hock Hardware Pte. Ltd., of which he is 

the managing director.  He has established 

various businesses ranging from the import 

and export of non-ferrous metals and 

building materials to hostel accommodation 

set-ups, retail computer hardware and 

software accessories. 

Dr Ong Seh Hong   Independent Director

Dr Ong was appointed as Director on 

23 December 2010, and is currently a 

senior consultant psychiatrist at Alexandra 

Healthgroup and also a Member of 

Parliament for the Marine Parade Group 

Representation Constituency.  Prior to 

this, he was the clinical director and chief 

operating officer of the Ren Ci Hospital & 

Medicare Centre, and Ren Ci Community 

Hospital, where he oversaw the set-up 

and operations (clinical and non-clinical) 

of its hospital services.  He has also held 

the position of vice president (corporate 

services) of GIC Special Investments 

Private Limited, a unit of the Government 

of Singapore Investment Corporation, 

where he was responsible for the human 

resources, administrative and finance (non-

investment) functions of the unit.  He is 

also currently serving as an Independent 

Director of Dyna-Mac Holdings Ltd, which 

is listed on the Singapore Exchange.

Dr Ong holds a Bachelor of Medicine and 

Bachelor of Surgery (MBBS) from the 

National University of Singapore in 1987.  

He is a member of the Royal College of 

Psychiatrists in the United Kingdom and 

received his post-nominal qualification from 

the Royal College of Psychiatrists in 1994.  

Dr Ong also holds a Master of Science in 

Applied Finance from the National University 

of Singapore.

 

Koh Lian Huat   Independent Director

Mr Koh was appointed to the Board on 20 

December 2010.  He is an accountant with 

experience in the building and real estate 

industries such as real estate development 

and investment, construction and project 

management. 

Mr Koh was a sole proprietor of Koh Lian 

Huat & Co, an accounting firm, for 17 years 

until 1999. He joined Ng, Lee & Associates 

– DFK as a partner from 2000 to 2003 and 

subsequently became its consultant in 

2004. He established Huat Associates as a 

sole proprietor in 2004, and was a partner 

from 2007 to 2010.

Mr Koh is a Justice of the Peace and 

an appointed mediator assisting the 

Subordinate and Family Courts, and was 

accorded the Pingat Bakti Masyarakat 

(PBM, Public Service Medal), the Bintang 

Bakti Masyaraka (BBM, Public Service Star), 

Bintang Bakti Masyaraka Lintang (BBM-L, 

Public Service Star-Bar) during Singapore’s 

National Day Awards in 1985, 1993 and 

2007 respectively. He was conferred the 

Nanyang Alumni Service Award in October 

2008 by the Nanyang Technological 

University.  Mr Koh is the vice-chairman of 

the Tampines East Citizens’ Consultative 

Committee, and is presently an honorary 

auditor of the Chartered Management 

Institute, United Kingdom (Singapore 

Branch). 

Mr Koh holds a Bachelor of Commerce 

(Accountancy) from Nanyang University, 

Singapore.  He is a fellow member of 

CPA Australia, the Institute of Certified 

Public Accountants of Singapore, and 

the Association of Chartered Certified 

Accountants.

 

Xu Ruyu Independent Director

Ms Xu was appointed to the Board on 20 

December 2010.  Possessing more than 

seven years of experience in legal practice 

in China, she is presently a senior lawyer 

of Grandall Legal Group (Shanghai) since 

2009.

Ms Xu’s main areas of practice are (i) the 

PRC IPOs, mergers, acquisitions and 

restructuring; (ii) IPOs, reverse mergers or 

refinancing in overseas stock exchange 

such as the USA and Hong Kong; (iii) 

establishment of or investments by private 

equity fund; (iv) mergers and acquisitions; 

(v) foreign direct investments; and (vi) 

corporate practices.

Ms Xu holds a Bachelor of Law from 

Shanghai Jiao Tong University, the PRC, 

and a Master of Laws in International & 

Comparative Law (Honours) from Chicago-

Kent College of Law, USA.  She was 

admitted to the New York State Bar in 

February 2010.
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Wang Liyu

Deputy CEO 

(Administration and Human Resources)

Ms Wang joined the Group in 2010, and is responsible for managing 

our Group’s administration matters as well as in overseeing the full 

spectrum of human resource related matters including employee 

recruitment, training, relations and welfare. 

Prior to joining our Group, Ms Wang was an accountant at the Fujian 

Motor Industry Group Co., Ltd, and also worked as the financial 

controller of Quanzhou Zhongmin Baihui from 2000 to 2010.

Ms Wang holds a Diploma in Finance and Accounting from Fujian 

Commercial College.

Jeffrey Kan Kai Hi

Chief Financial Officer

Mr Kan joined the Group on 1 July 2010, and is responsible for 

assisting the Executive Directors in overseeing matters relating 

to accounting, financial administration and the compliance and 

reporting obligations of our Group.

Prior to joining our Group, Mr Kan has held key appointments, 

including financial controller of Asia Water Technology Ltd, chief 

financial officer of Econat Fiber Limited, and the regional financial 

controller of BreadTalk Group Limited, and financial controller and 

controlling accountant in the headquarters and subsidiaries of 

Ghim Li Group.  Prior to these, he served several audit firms since 

1998, and was last the audit senior with KPMG (Singapore).

Mr Kan holds a Bachelor of Commerce (Accounting) Degree from 

Curtin University of Technology, Australia.   He has been a Certified 

Practising Accountant with the CPA Australia since November 

2004.

Jian Aihong

Operations Manager

Ms Jian joined the Group in 2010 as Operations Manager and 

assists Mr Su Jianli in general operations and maintenance of our 

department stores, as well as in the coordination of the opening of 

new stores.  She is also responsible for overseeing quality assurance, 

safety management and administrative functions of the Group. 

Prior to joining the Group, Ms Jian held the position of manager 

of the general office for Unipay Management, and was more 

recently the personal assistant to the general manager of 

Quanzhou Chuangxian Computer Science Co., Ltd.  She joined 

Quanzhou Zhongmin Baihui in 2001 as on-site manager and was 

subsequently promoted to office manager, store manager and 

operations manager. 

Ms Jian holds a Diploma in Music Education from Xiamen Normal 

College, China.

Huang Pingping

Human Resource Manager

Ms Huang joined the Group in 2010 and assists Ms Wang Liyu 

in administrative and human resource, employee training and 

staff support matters.  She joined Quanzhou Zhongmin Baihui 

as a sales person in 1999 and moved through the ranks, from 

head of children’s wear department, on-site supervisor, on-site 

manager, assistant to operations manager, office manager, to store 

manager.  

Ms Huang holds a Diploma in Business Administration and 

Management from The Open University of China.

Key Management
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Zhongmin Baihui Retail Group Ltd. (the “Company”) recognises the importance and is committed to maintaining 
a high standard of corporate governance. Good corporate governance provides the framework for an ethical and 
accountable corporate environment, which will protect the interests of the company’s shareholders and promote 
investor confi dence. This report outlines the Company’s corporate governance practices and structures, with specifi c 
reference made to each of the principles of the Code of Corporate Governance 2005 (the “Code”). Deviations from the 
Code are explained. The Company has complied with the principles of the Code where appropriate.

BOARD MATTERS

Principle 1: Every company should be headed by an eff ective Board to lead and control the company.  The Board 
is collectively responsible for the success of the company. The Board works with the Management to achieve this 
and the Management remains accountable to the Board.

The Board is entrusted with the responsibility for the overall management of the business and corporate aff airs of the 
Group. The articles of association of the Company (“Articles”) also provide for telephonic meetings.

The Company was listed on the Catalist Board of the Singapore Exchange Securities Trading Limited (SGX-ST) on 20 
January 2011. The number of Board and Board committee meetings held and attended by each Board member as at the 
date of this report since 20 January 2011 is set out as follows:

Board
Audit 

Committee
Remuneration 

Committee
Nominating 
Committee

Name of Directors

No. of 
meetings 

held

No. of 
meetings 
attended

No. of 
meetings 

held

No. of 
meetings 
attended

No. of 
meetings 

held

No. of 
meetings 
attended

No. of 
meetings 

held

No. of 
meetings 
attended

Mr Lee Swee Keng 1 1 1 1* 1 1* 1 1*

Mr Chen Kaitong 1 1 1 1* 1 1* 1 1*

Mr Su Jianli 1 1 1 1* 1 1* 1 1*

Mr Su Caiye 1 1 1 1* 1 1* 1 1*

Mr Low Chui Heng 1 1 1 1* 1 1* 1 1*

Dr Ong Seh Hong 1 1 1 1 1 1 1 1

Mr Koh Lian Huat 1 1 1 1 1 1 1 1

Ms Xu Ruyu 1 1 1 1 1 1 1 1

* By Invitation

Matters which specifi cally require the Board’s decision or approval are those involving:

 corporate strategy and business plans;

 investment and divestment proposals;
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 funding decisions of the Group;

 nomination of Board of Directors and appointment of key personnel;

 quarterly (if any), half-year and full-year results announcement, the annual report and accounts;

 material acquisitions and disposal of assets; and

 all matters of strategic importance.

All other matters are delegated to committees of the Board whose actions are monitored and endorsed by the Board. 
These committees include the Audit Committee, the Nominating Committee and the Remuneration Committee, all of 
which operate within clearly defi ned and written terms of reference and functional procedures, which are reviewed on a 
regular basis. Each of these committees reports its activities regularly to the Board.

The Board ensures that incoming newly-appointed Directors will be given an orientation on the Group’s business 
strategies and operations and governance practices to facilitate the eff ective discharge of their duties. Newly-appointed 
Directors will also be provided with a formal letter setting out their duties and obligations.

Board members have been and will be encouraged to attend seminars and receive training to improve themselves in 
the discharge of their duties as Directors. The Company will work closely with professionals to provide its Directors with 
updates on changes to relevant laws, regulations and accounting standards.

Directors are also provided with an insight into the Group’s operational facilities and periodically meet with the 
Management to gain a better understanding of the Group’s business operations. The Board as a whole is updated on 
risks management and the key changes in the relevant regulatory which have an important bearing on the Company 
and the Directors’ obligations to the Company.

Principle 2: There should be a strong and independent element on the Board, which is able to exercise objective 
judgment on corporate aff airs independently, in particular, from Management.  No individual or small group of 
individuals should be allowed to dominate the Board’s decision making.

The Board comprises eight members, three of whom hold executive position, two Non-executive Directors and three 
independent Directors:

Mr Lee Swee Keng Executive Chairman
Mr Chen Kaitong Executive Director and Chief Executive Offi  cer
Mr Su Jianli Executive Director
Mr Su Caiye Non-Executive Director
Mr Low Chui Heng Non-Executive Director
Dr Ong Seh Hong Independent Director
Mr Koh Lian Huat Independent Director
Ms Xu Ruyu Independent Director

The Company endeavours to maintain a strong and independent element on the Board.  As there are three Independent 
Directors on the Board, the requirement of the Code that at least one-third of the Board to comprise Independent 
Directors is satisfi ed. The Board considers an Independent Director as one who has no relationship with the Company, 
its related companies or its offi  cers that could interfere, or be reasonably perceived to interfere, with the exercise of the 
Director’s independent judgment of the Group’s aff airs. 
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Each of the Independent Directors have confi rmed that they do not have any relationship with the Company or its 
related companies or its offi  cers that could interfere, or be reasonably perceived to interfere, with the exercise of the 
Directors’ independent business judgment with a view to the best interests of the Company. The Nominating Committee 
has reviewed and determined that the said Directors are independent.  The independence of each Director has been 
and will be reviewed annually by the Nominating Committee based on the guidelines set forth in the Code.

The Board has examined its size and is satisfi ed that it is an appropriate size for eff ective decision-making, taking into 
account the scope and nature of the operations of the Company. The Nominating Committee is of the view that no 
individual or small group of individuals dominate the Board’s decision-making process.

The Nominating Committee is of the view that the current Board comprises persons who as a group provide capabilities 
required for the Board to be eff ective. Details of the Board members’ qualifi cations and experience are presented in this 
Annual Report under the heading “Board of Directors”.

Principle 3: There should be a clear division of responsibilities at the top of the company – the working of the 
Board and the executive responsibility of the company’s business – which will ensure a balance of power and 
authority, such that no one individual represents a considerable concentration of power.

The Executive Chairman of the Company is Mr Lee Swee Keng. The Chief Executive Offi  cer of the Company is Mr Chen 
Kaitong. There is a clear division of responsibilities between the Executive Chairman and the Chief Executive Offi  cer to 
ensure that there is an appropriate balance of power, increased accountability and suffi  cient capacity of the Board for 
independent decision-making. The requirement of the Code that the roles of Chairman and Chief Executive Offi  cer be 
separate is therefore met in the case of the Company.

The Executive Chairman, Mr Lee Swee Keng plays a vital role in charting and steering the corporate direction of our 
Group and is responsible for the overall management, strategic planning and business development of the Group.

As the Chief Executive Offi  cer of the Company, Mr Chen Kaitong is responsible for overall strategic corporate planning 
and business development of our Group as well as the overall aspects of our Group. He plays an important role in 
determining the opening and location of our new stores and formulating our business workfl ow and organisational 
structure.

The Chief Executive Offi  cer, Mr Chen Kaitong is a distant relative of the Executive Chairman, Mr Lee Swee Keng. The 
brother of Mr Lee Swee Keng’s grandmother is the father of Mr Chen Kaitong.

Principle 4: There should be a formal and transparent process for the appointment of new directors to the Board.

The members of the Company’s Nominating Committee are Ms Xu Ruyu, Dr Ong Seh Hong, Mr Koh Lian Huat and Mr 
Low Chui Heng.  The Chairman of the Nominating Committee is Ms Xu Ruyu, an Independent Director.

The Nominating Committee is responsible for the following:-

(a) to make recommendations to the Board on all board appointments, including re-nominations, having regard to 
the Director’s contribution and performance (for example, attendance, preparedness, participation and candour);

(b) to determine annually whether or not a Director is independent;

(c) in respect of a Director who has multiple board representations on various companies, to decide whether or not 
such Director is able to and has been adequately carrying out his/her duties as Director, having regard to the 
competing time commitments that are faced when serving on multiple boards;
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(d) to decide how the Board’s performance may be evaluated and propose objective performance criteria, as 
approved by the Board that allows comparison with its industry peers, and addresses how the Board has 
enhanced long term shareholders’ value; and

(e) to assess the performance of the Board and contribution of each Director to the eff ectiveness of the Board. 

Each member of the Nominating Committee shall abstain from voting on any resolution relating to the assessment of 
his performance or his re-nomination as Director.

The Nominating Committee will ensure that there is a formal and transparent process for all appointments to the 
Board.  It has adopted a written terms of reference defi ning its membership, administration and duties.  A meeting has 
been held to review the independent status of each member of the new Board and to nominate each of them for re-
appointment at the forthcoming annual general meeting (“AGM”).

Article 104 of the Articles requires one-third of the Directors to retire from offi  ce at least once every three years at an 
AGM. Article 106 of the Articles provides that the retiring Directors are eligible to off er themselves for re-election. The 
Nominating Committee has recommended to the Board that Mr Lee Swee Keng and Mr Low Chui Heng be nominated 
for re-election at the forthcoming AGM. In making the recommendation, the Nominating Committee has considered the 
Directors’ overall contributions and performance.

Article 114 of the Articles provides that the Directors shall have power at any time and from time to time to appoint 
any other qualifi ed person as a Director either to fi ll a casual vacancy or as an addition to the Board.  But any Director 
so appointed shall hold offi  ce only until the next Annual General Meeting of the Company, and shall be eligible for 
re-election. The Nominating Committee has recommended to the Board that Dr Ong Seh Hong and Ms Xu Ruyu be 
nominated for re-election at the forthcoming AGM. 

Dr Ong Seh Hong will, upon re-election as a Director, remain as a Chairman of the Remuneration Committee and the 
member of the Audit Committee and Nominating Committee. Ms Xu Ruyu will, upon re-election as a Director, remain as 
the Chairman of the Nominating Committee and a member of the Audit Committee and Remuneration Committee.

Section 153 of the Companies Act of Singapore provides that the offi  ce of a director of a public company or of a 
subsidiary of a public company shall become vacant at the conclusion of the annual general meeting commencing 
next after he attains the age of 70 years. However a person of or over the age of 70 years may, by an ordinary resolution 
passed at an annual general meeting of a company be appointed or re-appointed as a director of the company to hold 
offi  ce until the next annual general meeting of the company. The Nominating Committee has recommended to the 
Board that Mr Koh Lian Huat who is over the age of 70 be nominated for re-election at the forthcoming AGM.

Mr Koh Lian Huat will, upon re-election as a Director, remain as the Chairman of the Audit Committee and the member 
of the Remuneration Committee and Nominating Committee.  
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The date of initial appointment and last re-election of each director, together with their directorships in other listed 
Companies are set out below:

Name Age Appointment
Date of initial
appointment

Date of 
last re-election

Directorship
in other listed
companies

LEE SWEE KENG 51 Executive Chairman 17 September 2004 Not Applicable NIL

CHEN KAITONG 44 Chief Executive Officer 
and Executive
Director

9 December 2008 Not Applicable NIL

SU JIANLI 37 Deputy Chief 
Executive Officer and 
Executive Director

9 December 2008 Not Applicable NIL

SU CAIYE 39 Non-Executive Director 9 December 2008 Not Applicable NIL

LOW CHUI HENG 50 Non-Executive Director 17 September 2004 Not Applicable NIL

DR ONG SEH HONG 48 Independent Director 23 December 2010 Not Applicable NIL

KOH LIAN HUAT 70 Independent Director 20 December 2010 Not Applicable Hock Lian Seng
Holdings Limited

XU RUYU 33 Independent Director 20 December 2010 Not Applicable NIL

       
Principle 5: There should be a formal assessment of the effectiveness of the Board as a whole and the 
contribution of each director to the eff ectiveness of the Board.

The Nominating Committee had adopted processes for the evaluation of the Board’s performance and eff ectiveness 
as a whole and the performance of individual Directors, based on performance criteria set by the Board. For the 
evaluation of the Board performance, the criteria include return on assets, return on equity and the Company’s share 
price performance which allow the Company to make comparisons with its industry peers and are linked to long-term 
shareholders’ value. 

The assessment process involves and includes input from Board members, applying the performance criteria of the 
Nominating Committee and approved by the Board. These inputs are collated and reviewed by the Chairman of the 
Nominating Committee, who presents a summary of the overall assessment to the Nominating Committee for review. 
Areas where the Board’s performance and eff ectiveness could be enhanced and recommendations for improvements 
are then submitted to the Board for discussion and, where appropriate, approval for implementation.

The individual performance criteria include qualitative and quantitative factors such as performance of principal 
functions and fi duciary duties, level of participation at meetings and attendance record.

The Nominating Committee has assessed the current Board’s performance to-date and is of the view that the 
performance of the Board as a whole was satisfactory. Although one of the Board members has multiple board 
representations, the Nominating Committee is satisfi ed that suffi  cient time and attention have been given by the 
Directors to the Group.
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Principle 6: In order to fulfi ll their responsibilities, Board members should be provided with complete, adequate 
and timely information prior to board meetings and on an on-going basis.

Each member of the Board has complete access to such information regarding the Group as may be required for the 
discharge of his duties and responsibilities. Prior to each Board meeting, the members of the Board are each provided 
with the relevant documents and information necessary, including background and explanatory statements, fi nancial 
statements, budgets, forecasts and progress reports of the Group’s business operations, for them to comprehensively 
understand the issues to be deliberated upon and make informed decisions thereon.

As a general rule, notices are sent to the Directors one week in advance of Board meetings, followed by the Board 
papers in order for the Directors to be adequately prepared for the meetings. Senior management personnel if required, 
will attend board meetings to address queries from the Directors. The Directors also have unrestricted access to the 
Company’s senior management.

The Directors have separate and independent access to the Company Secretary.  The Company Secretary attends all 
Board meetings and ensures that Board procedures and the provisions of applicable laws, the Companies Act, the 
Articles and the Listing Manual Section B: Rules of Catalist of the SGX-ST (“Rules of Catalist”) are followed.  The Company 
Secretary also assists with the circulation of Board papers and updates the Directors on changes in laws and regulations 
relevant to the Group. The appointment and removal of the Company Secretary is a matter for the Board as a whole.

The Board (whether as individual members or as a group) has direct access to independent professional advisers, where 
so requested by them, at the expense of the Company.

REMUNERATION MATTERS

Principle 7: There should be a formal and transparent procedure for fi xing the remuneration packages of 
individual directors. No director should be involved in deciding his own remuneration.

The members of the Company’s Remuneration Committee are Dr Ong Seh Hong, Mr Koh Lian Huat, Ms Xu Ruyu and Mr 
Low Chui Heng. The Chairman of the Remuneration Committee is Dr Ong Seh Hong, an Independent Director.

Our Remuneration Committee will recommend to our Board of Directors a framework of remuneration for our Directors 
and Executive Offi  cers and determine specifi c remuneration packages for each Executive Director. The recommendations 
of our Remuneration Committee should be submitted for endorsement by the entire Board of Directors. All aspects of 
remuneration, including but not limited to Directors’ fees, salaries, allowances, bonuses and benefi ts-in-kind shall be 
covered by our Remuneration Committee. In addition, our Remuneration Committee will perform an annual review of 
the remuneration of employees related to our Directors and Substantial Shareholders to ensure that their remuneration 
packages are in line with our staff  remuneration guidelines and commensurate with their respective job scope and 
level of responsibilities. They will also review and approve any bonuses, pay increases and/or promotion for these 
employees. Each member of the Remuneration Committee shall abstain from voting on any resolution in respect of his 
remuneration package. Our Remuneration Committee shall also review the remuneration of our senior management.
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Principle 8: The level of remuneration should be appropriate to attract, retain and motivate the directors needed 
to run the company successfully but companies should avoid paying more than is necessary for this purpose.  
A signifi cant proportion of executive directors remuneration should be structured so as to link rewards to 
corporate and individual performance.

In setting remuneration packages, the Remuneration Committee will ensure that the Directors are adequately but not 
excessively remunerated as compared to the industry and comparable companies.

The remuneration packages for Executive Directors take into account the performance of the Group and the individual.  
The Director’s fees for Non-executive Directors are based on the eff ort, time spent and responsibilities of the Non-
executive Directors, and are subject to approval at AGMs.  The Company has entered into service agreements with 
Mr Lee Swee Keng, Executive Chairman, Mr Chen Kaitong, Chief Executive Offi  cer and Executive Director and Mr Su 
Jianli, Deputy Chief Executive Offi  cer and Executive Director commencing from the date of admission of our company 
to Catalist.  They are valid for an initial period of 3 years (the “Initial Term”) each and upon the expiry of the initial 
period of three years, the employment of the Appointees shall be automatically renewed on a year-to-year basis on 
such terms and conditions as the parties may agree. The service agreements may be terminated by either the Company 
or the respective Directors giving to the other party six calendar months’ notice in writing or payment of six months’ 
basic salary in lieu of notice.  Revisions to the terms of the service agreements will be reviewed by the Remuneration 
Committee, which, upon taking into consideration the employment conditions within the retail industry and 
comparable companies, will recommend the same to the Board where such revisions are in order.  The remuneration 
includes a fi xed salary and a variable performance related bonus which is designed to align the interests of the Directors 
with those of shareholders.
 
Principle 9: Each company should provide clear disclosure of its remuneration policy, level and mix of 
remuneration, and the procedure for setting remuneration in the company’s annual report.  It should 
provide disclosure in relation to its remuneration policies to enable investors to understand the link between 
remuneration paid to directors and key executives, and performance.

The Remuneration Committee recommends to the Board a framework of remuneration for the Board and senior 
management personnel to ensure that the structure is competitive and suffi  cient to attract, retain and motivate senior 
management to run the Company successfully in order to maximize shareholders’ value. The recommendations of the 
Remuneration Committee on the remuneration of Directors and senior management will be submitted for endorsement 
by the Board. The members of the Remuneration Committee do not participate in any decisions concerning their own 
remuneration.
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The breakdown, showing the level and mix of each individual Director’s remuneration in the fi nancial period under 
review by percentage (%) is, as follows:

Remuneration Band and Name of Director
Base / Fixed 

salary
Directors 

fees

Variable or 
performance 

benefi ts related 
income /Bonus

Other 
Benefi ts

Below $250,000

Mr Lee Swee Keng 27% 68% 1% 4%

Mr Chen Kaitong 82% – 7% 11%

Mr Su Jianli 81% – 7% 12%

Mr Su Caiye – – – –

Mr Low Chui Heng – – – –

Mr Koh Lian Huat – 100% – –

Dr Ong Seh Hong – 100% – –

Ms Xu Ruyu 100%

The key executives (who were not Directors) of the Group during the fi nancial year under review fell within the 
remuneration band of below $250,000:

Mr Jeff rey Kan Kai Hi 81% – 13% 6%

Ms Wang Liyu 81% – 7% 12%

Ms Huang Pingping 82% – 7% 11%

Ms Jian Aihong 82% – 7% 11%

No employee who was an immediate family member of a Director was paid more than S$150,000 during FY2010. 
“Immediate family member” means the spouse, child, adopted child, step-child, brother, sister, and parent of such 
person. 

ACCOUNTABILITY AND AUDIT

Principle 10: The Board is accountable to the shareholders while the Management is accountable to the Board. 
The Board should present a balanced and understandable assessment of the company’s performance, position 
and prospects.

In line with the continuing disclosure obligations of the Company under the Rules of Catalist, the Board’s policy is that 
shareholders shall be informed of all major developments of the Company. Information is presented to shareholders 
on a timely basis through SGXNET and/or the press. In presenting the annual fi nancial statements and half-year and 
full-year result announcements to its shareholders, it is the objective of the Board to provide its shareholders with a 
reasonable understanding of the Group’s fi nancial position, performance and prospects.

The Management currently provides the Board with management accounts of the Group’s performance, position and 
prospects on a monthly basis.
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Principle 11: The Board should establish an Audit Committee with written terms of reference which clearly set 
out its authority and duties.

The members of the Company’s Audit Committee are Mr Koh Lian Huat, Dr Ong Seh Hong and Ms Xu Ruyu. The 
Chairman of the Audit Committee is Mr Koh Lian Huat, an Independent Director.

The principal role and functions of the Audit Committee are, as follows:

– review the audit plans of the external auditors and our internal auditors, including the results of our external and 
internal auditors’ review and evaluation of our system of internal controls;

– review the annual consolidated financial statements and the external auditors’ report on those financial 
statements, and discuss any signifi cant adjustments, major risk areas, changes in accounting policies, compliance 
with international financial reporting standards, concerns and issues arising from their audits including 
any matters which the auditors may wish to discuss in the absence of management, where necessary, before 
submission to our Board of Directors for approval;

– review the periodic consolidated fi nancial statements comprising the profi t and loss statements and the balance 
sheets and such other information required by the Listing Manual, before submission to our Board of Directors 
for approval;

– review and discuss with external and internal auditors (if any), any suspected fraud, irregularity or infringement of 
any relevant laws, rules or regulations, which has or is likely to have a material impact on our Group’s operating 
results or fi nancial position and our management’s response;

– review the co-operation given by our management to our external auditors;

– review the report of the internal control review to be conducted within one year after our Company’s admission 
to Catalist and to consider and make recommendations to our Board whether to continue such reviews;

– consider the appointment and re-appointment of the external auditors and matters relating to resignation or 
dismissal thereof;

– review and ratify any interested person transactions falling within the scope of Chapter 9 of the Listing Manual;

– review the guidelines and review procedures set out in the “Interested Person Transactions and Potential Confl icts 
of Interests” section of this Off er Document and future interested person transactions, if any;

– monitor the undertaking described in the “Interested Person Transactions and Potential Confl icts of Interests – 
Potential Confl icts of Interest” section of this Off er Document;

– review any potential confl icts of interest;

– review the adequacy and supervision of the fi nance and accounting team on a regular basis;

– review the procedures by which employees of our Group may, in confi dence, report to the Chairman of the Audit 
Committee, possible improprieties in matters of fi nancial reporting or other matters and ensure that there are 
arrangements in place for independent investigation and followup actions in relation thereto;
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– undertake such other reviews and projects as may be requested by our Board of Directors, and will report to our 
Board its fi ndings from time to time on matters arising and requiring the attention of our Audit Committee; and

– undertake generally such other functions and duties as may be required by law or the Rules of Catalist, and by 
such amendments made thereto from time to time.

Apart from the duties listed above, the Audit Committee shall commission and review the findings of internal 
investigations into matters where there is any suspected fraud or irregularity, or failure of internal controls or 
infringement of any Singapore law, rule or regulation which has or is likely to have a material impact on our Group’s 
operating results and/or fi nancial position. Each member of the Audit Committee shall abstain from voting on any 
resolutions in respect of matters in which he is interested.

The Audit Committee has adopted written terms of reference defi ning its membership, administration and duties.

The members of the Audit Committee have suffi  cient fi nancial and/or management expertise, as assessed by the Board 
in its business judgment, to discharge the Audit Committee’s functions.

The Audit Committee will meet with the external auditors without the presence of the Management at least once in 
every fi nancial year.

The Audit Committee from time to time reviews the arrangements by which the staff  of the Company may, in 
confi dence, raise concerns about possible improprieties in matters of fi nancial reporting or other matters, with the 
objective of ensuring that arrangements are in place for the independent investigation of such matters for appropriate 
follow-up action.

The Audit Committee has reasonable resources to enable it to discharge its functions properly.

Principle 12: The Board should ensure that the Management maintains a sound system of internal controls to 
safeguard the shareholders’ investments and the company’s assets.

The Group’s internal controls and systems are designed to provide reasonable assurance as to the integrity and reliability 
of the fi nancial information and to safeguard and maintain accountability of its assets.

The Board believes that, in the absence of any evidence to the contrary, the system of internal controls maintained 
by the Management provides reasonable assurances against material fi nancial misstatements or losses, safeguarding 
of assets, maintenance of proper accounting records, reliability of fi nancial information, compliance with legislation, 
regulations and best practices and the identifi cation and management of business risks. The Board recognises that no 
cost eff ective internal control system will preclude all errors and irregularities, as such a system is designed to manage 
(rather than eliminate the risk of failure) and achieve its business objectives. Such a system can only provide reasonable 
and not absolute assurance against material misstatement or loss. 

Principle 13: The company should establish an internal audit function that is independent of the activities it 
audits

The Board recognises the importance of maintaining a system of internal controls to safeguard the shareholders’ 
investments and the Company’s assets. 

The objective of the internal audit function is to provide an independent review of the eff ectiveness of the Group’s 
internal controls and provide reasonable assurance to the Audit Committee and the management that the Group’s risk 
management, controls and governance processes are adequate and eff ective.
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Our Audit Committee shall also commission an annual internal control audit until such time as our Audit Committee is 
satisfi ed that our Group’s internal controls are robust and eff ective enough to mitigate its internal control weaknesses 
(if any). Prior to the decommissioning of such an annual audit, our Board is required to report to the SGX-ST and the 
Sponsor on how the key internal control weaknesses have been rectifi ed, and the basis for the decision to decommission 
the annual internal control audit. Thereafter, such audits may be initiated by our Audit Committee as and when it deems 
fi t to satisfy itself that our Group’s internal controls remain robust and eff ective. Upon completion of the internal control 
audit, appropriate disclosure will be made via SGXNET of any material, price-sensitive internal control weaknesses and 
any follow-up actions to be taken by our Board.

Principle 14: Companies should engage in regular, eff ective and fair communication with shareholders.

The Board is mindful of its obligations to provide timely disclosure of material information to shareholders of the Group 
and does so through:

– annual reports issued to all shareholders.  Non-shareholders may access the SGX website for the Company’s 
annual reports;

– half-year and full-year announcements of its fi nancial statements on the SGXNET;

– other announcements on the SGXNET; and

– press releases on major developments regarding the Company.

Principle 15: Companies should encourage greater shareholder participation at AGMs, and allow shareholders 
the opportunity to communicate their views on various matters aff ecting the company.

The Company is committed to regular and proactive communication with its shareholders in line with continuous 
disclosure obligations of the Company under the Rules of Catalist. Pertinent information will be disclosed to 
shareholders in a timely, fair and equitable manner. The Company does not practise selective disclosure. Price sensitive 
information is fi rst publicly released before the Company meets with any group of investors or analysts. 

Pertinent information is communicated to shareholders through:

(1) half-year and full-year results announcements which are published on the SGXNET and in news releases;

(2) the Company’s annual reports that are prepared and issued to all shareholders;

(3) notices of and explanatory memoranda, for AGMs and extraordinary general meetings; and

(4) press releases on major developments of the Group.

AGMs are the main forum for communication with shareholders. Annual reports and notices of the AGMs are sent to 
all shareholders. The members of the Audit Committee, Nominating Committee and Remuneration Committee will be 
present at AGMs to answer questions relating to the work of these committees. The external auditors will also be present 
to assist the Directors in addressing any relevant queries by shareholders. The Board welcomes the views of shareholders 
on matters aff ecting the Company, whether at shareholders’ meetings or on an ad hoc basis.
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DEALINGS IN SECURITIES

In line with Rule 1204(18) of the Rules of Catalist, the Group has adopted and implemented policies in line with the SGX-
ST’s best practices in relation to the dealing of shares of the Company. The policies have been made known to directors, 
executive offi  cers and any other persons as determined by the Management who may possess unpublished material 
price-sensitive information of the Group.

The Group has advised Directors and all key executives not to deal in the Company’s shares during the period 
commencing one month prior to the announcement of the Company’s half-year and full-year results and ending on the 
date of the announcement of the results.

The Group has reminded its Directors and offi  cers that it is an off ence under the Securities and Futures Act, Chapter 289, 
for a listed issuer or its offi  cers to deal in the listed issuer’s securities as well as securities of other listed issuers when the 
offi  cers are in possession of unpublished material price-sensitive information in relation to those securities.  Directors 
and executives are expected and reminded to observe insider-trading laws at all times even when dealing in securities 
within permitted trading periods. The Group has further reminded its Directors and offi  cers not to deal in the Company’s 
securities on short-term considerations.

NON-AUDIT FEES

No non-audit fees were paid to the Group’s Auditor, Ernst & Young LLP for FY2010. 

NON-SPONSOR FEES

No non-sponsor fees were paid to the Company’s Sponsor, CIMB Bank Berhad, Singapore Branch for FY2010. 

MATERIAL CONTRACTS

Except as disclosed in Interested Person Transactions and the service agreements entered with the respective executive 
directors as disclosed in the off er document of the Company dated 12 Jan 2011, there are no material contracts entered 
into by the Company and its subsidiaries during the FY2010 or still subsisting as at 31 December 2010 which involved 
the interests of any of the Directors or controlling shareholders of the Company.

INTERESTED PERSON TRANSACTIONS

Name of interested person Aggregate amount of transaction for the fi nancial 
year 2010

Quanzhou Zhongmin Baihui Shopping Co., Ltd.

Fujian Hancai Garments Co., Ltd.

Xiamen Tasteweller F&B Management Co., Ltd.

RMB 1,000,000

RMB 424,337

RMB 287,760

USE OF IPO PROCEEDS

As at the date of the Auditors’ report, the IPO proceeds have not been utilised (other than for payment of IPO expenses 
as disclosed in the Off er Document dated 12 January 2011).
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Directors’ Report

The directors are pleased to present their report to the members together with the audited consolidated fi nancial 
statements of Zhongmin Baihui Retail Group Ltd. (the “Company”) and its subsidiaries (collectively, the “Group”) and 
the statement of fi nancial position and statement of changes in equity of the Company for the fi nancial year ended 31 
December 2010.

Directors

The directors of the Company in offi  ce at the date of this report are:-

Chen Kaitong
Koh Lian Huat
Lee Swee Keng
Low Chui Heng
Ong Seh Hong
Su Caiye
Su Jianli
Xu Ruyu

Arrangements to enable directors to acquire shares and debentures

Neither at the end of nor at any time during the fi nancial year was the Company a party to any arrangement whose 
objects are, or one of whose objects is, to enable the directors of the Company to acquire benefi ts through the 
acquisition of shares in, or debentures of, the Company or any other body corporate.

Directors’ interest in shares and debentures

The following directors, who held offi  ce at the end of the fi nancial year, had, according to the register of directors’ 
shareholdings required to be kept under section 164 of the Singapore Companies Act, Cap. 50, an interest in shares of 
the Company and related corporations (other than wholly-owned subsidiaries) as stated below:

Direct interest Deemed interest

Name of director

At the
beginning 
of fi nancial 

year

At the 
end of 

fi nancial 
year

As at
21 January

2011

At the
beginning 
of fi nancial 

year

At the 
end of 

fi nancial 
year

As at
21 January

2011

Ordinary shares of 
the Company

Lee Swee Keng 63,000 49,896,000 49,896,000 – – –

Chen Kaitong 58,800 46,569,600 46,569,600 – – –

Su Caiye 29,400 23,284,800 23,284,800 – – –

Low Chui Heng 27,615 21,871,080 21,871,080 – – –

Su Jianli 7,108 5,629,932 5,629,932 – – –

Except as disclosed in this report, no director who held offi  ce at the end of the fi nancial year had interests in shares, 
share options, warrants or debentures of the Company, or of related corporations, either at the beginning or at the end 
of the fi nancial year or on 21 January 2011.
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Directors’ contractual benefi ts

Except as disclosed in the fi nancial statements, since the end of the previous fi nancial year, no director of the Company 
has received or become entitled to receive a benefi t by reason of a contract made by the Company or a related 
corporation with the director, or with a fi rm of which the director is a member, or with a company in which the director 
has a substantial fi nancial interest.

Share options

There is presently no option scheme on unissued shares of the Company.

Auditors

Ernst & Young LLP have expressed their willingness to accept re-appointment as auditors.

On behalf of the board of directors,

Lee Swee Keng
Director

Chen Kaitong
Director

Singapore

28 March 2011
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Statement by Directors

We, Lee Swee Keng and Chen Kaitong, being two of the directors of Zhongmin Baihui Retail Group Ltd., do hereby state 
that, in the opinion of the directors:-

(a) the accompanying balance sheets, consolidated statement of comprehensive income, statements of changes in 
equity, and consolidated cash fl ow statement together with the notes thereto are drawn up so as to give a true 
and fair view of the state of aff airs of the Group and of the Company as at 31 December 2010 and the results of 
the business, changes in equity and cash fl ows of the Group and the changes in equity of the Company for the 
fi nancial year ended on that date; and

(b) at the date of this statement, there are reasonable grounds to believe that the Company will be able to pay its 
debts as and when they fall due.

On behalf of the board of directors,

Lee Swee Keng
Director

Chen Kaitong
Director

Singapore

28 March 2011
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Independent Auditors’ Report
to the Members of Zhongmin Baihui Retail Group Ltd.

Report on the consolidated fi nancial statements

We have audited the accompanying consolidated fi nancial statements of Zhongmin Baihui Retail Group Ltd. (the 
"Company") and its subsidiaries (collectively, the “Group”), which comprise the balance sheets of the Group and the 
Company as at 31 December 2010, the statements of changes in equity of the Group and the Company, the consolidated 
statement of comprehensive income and consolidated cash fl ow statement of the Group for the fi nancial year then 
ended, and a summary of signifi cant accounting policies and other explanatory information.

Management's responsibility for the consolidated fi nancial statements

Management is responsible for the preparation of consolidated fi nancial statements that give a true and fair view 
in accordance with the provisions of the Singapore Companies Act (the "Act") and Singapore Financial Reporting 
Standards, and for devising and maintaining a system of internal accounting controls suffi  cient to provide a reasonable 
assurance that assets are safeguarded against loss from unauthorised use or disposition; and transactions are properly 
authorised and that they are recorded as necessary to permit the preparation of true and fair profi t and loss accounts 
and balance sheets and to maintain accountability of assets.

Auditors' responsibility

Our responsibility is to express an opinion on these consolidated fi nancial statements based on our audit. We conducted 
our audit in accordance with Singapore Standards on Auditing. Those standards require that we comply with ethical 
requirements and plan and perform the audit to obtain reasonable assurance about whether the consolidated fi nancial 
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 
consolidated fi nancial statements. The procedures selected depend on the auditor's judgment, including the assessment 
of the risks of material misstatement of the consolidated fi nancial statements, whether due to fraud or error. In making 
those risk assessments, the auditor considers internal control relevant to the entity's preparation of the consolidated 
fi nancial statements that give a true and fair view in order to design audit procedures that are appropriate in the 
circumstances, but not for the purpose of expressing an opinion on the eff ectiveness of the entity's internal control. An 
audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting 
estimates made by management, as well as evaluating the overall presentation of the consolidated fi nancial statements.

We believe that the audit evidence we have obtained is suffi  cient and appropriate to provide a basis for our audit 
opinion.

Opinion

In our opinion, the consolidated fi nancial statements of the Group and the balance sheet and statement of changes 
in equity of the Company are properly drawn up in accordance with the provisions of the Act and Singapore Financial 
Reporting Standards so as to give a true and fair view of the state of aff airs of the Group and of the Company as at 
31 December 2010 and the results, changes in equity and cash fl ows of the Group and the changes in equity of the 
Company for the year ended on that date.

Report on other legal and regulatory requirements

In our opinion, the accounting and other records required by the Act to be kept by the Company have been properly 
kept in accordance with the provisions of the Act.

Ernst & Young LLP
Public Accountants and Certifi ed Public Accountants
Singapore

28 March 2011
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Consolidated Statement of  Comprehensive Income
for the fi nancial year ended 31 December 2010

The accompanying accounting policies and explanatory notes form an integral part of the fi nancial statements.

Group
Note 2010 2009

RMB RMB

Revenue 4 80,915,031 333,185
Cost of sales (35,679,171) (187,967)

Gross profi t 45,235,860 145,218

Other income 6,534,776 3,771
Interest income 27,288 –   
Selling and distribution expenses (45,069,056) (4,741,550)
Finance costs (492,178) (70,872)
Administrative expenses (15,095,099) (1,328,772)

Loss before taxation 5 (8,858,409) (5,992,205)

Taxation 6 1,773,596 –   

Loss for the year (7,084,813) (5,992,205)

Other comprehensive income:

Currency translation (loss)/gain (1,862,539) 83,229

Other comprehensive income
  for the year, net of tax (1,862,539) 83,229

Total comprehensive income for the year attributable
to equity holders of the Company (8,947,352) (5,908,976)

Loss per share

Basic and diluted
(in RMB) 7 (0.22) (0.78)
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Consolidated Balance Sheets
as at 31 December 2010

The accompanying accounting policies and explanatory notes form an integral part of the fi nancial statements.

Group Company
Note 2010 2009 2010 2009

RMB RMB RMB RMB

Non-current assets

Property, plant and equipment 8 10,931,769 2,681,917 12,444 –
Investment in subsidiary 9 – – 30,005,063 11,278,066
Prepayments 10 – 4,401,916 – –
Deferred tax assets 11 3,512,916 – – –

Current assets

Inventories 12 11,351,980 2,872,175 – –
Prepayments 10 5,918,443 16,868,233 701,790 –
Trade and other receivables 13 9,030,374 8,364,478 – –
Amount due from related parties 14 – 7,809,930 – 7,809,930
Cash and cash equivalents 15 32,671,510 4,187,456 12,168,859 1,497,890

58,972,307 40,102,272 12,870,649 9,307,820

Less: Current liabilities

Loans and borrowings 16 6,424,347 4,671,360 6,424,347 4,671,360
Trade and other payables 17 16,592,079 3,652,379 14,565 –
Other liabilities 18 4,647,262 656,504 1,280,020 9,245
Amount due to directors 19 – 3,786,922 – 1,786,924
Amount due to related parties 14 186,408 23,862,780 – –
Provision for taxation 1,331,995 – – –

29,182,091 36,629,945 7,718,932 6,467,529

Net current assets 29,790,216 3,472,327 5,151,717 2,840,291

Non-current liabilities

Loans and borrowings 16 19,874,237 14,014,080 19,874,237 14,014,080
Other liabilities 18 16,115,632 2,063,968 – –

Net assets/(liabilities) 8,245,032 (5,521,888) 15,294,987 104,277

Equity/(defi cit) attributable to 
the holders of the Company

Share capital 20 23,766,498 1,052,226 23,766,498 1,052,226
Currency translation reserve 21 (1,802,654) 59,885 (1,802,654) 59,885
Accumulated losses (13,718,812) (6,633,999) (6,668,857) (1,007,834)

Total equity/(defi cit) 8,245,032 (5,521,888) 15,294,987 104,277
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Consolidated Statements of  Changes in Equity
for the fi nancial year ended 31 December 2010

The accompanying accounting policies and explanatory notes form an integral part of the fi nancial statements.

Attributable to equity holders of the Company

Share
capital

(Note 20)

Currency
translation

reserve
(Note 21)

Accumulated 
losses

Total 
equity/
(defi cit)

RMB RMB RMB RMB

Group
Opening balance at 1 January 2009 1,052,226 (23,344) (641,794) 387,088

Exchange diff erences arising from the translation 
from functional currency to presentation currency 
representing other comprehensive income for 
the year – 83,229 – 83,229

Loss for the year – – (5,992,205) (5,992,205)

Total comprehensive income for the year – 83,229 (5,992,205) (5,908,976)

Group
Balance at 31 December 2009 and 1 January 2010 1,052,226 59,885 (6,633,999) (5,521,888)

Exchange diff erences arising from the translation 
from functional currency to presentation currency 
representing other comprehensive income for 
the year – (1,862,539) – (1,862,539)

Loss for the year – – (7,084,813) (7,084,813)

Total comprehensive income for the year – (1,862,539) (7,084,813) (8,947,352)

Share issued from capitalisation of directors’ loan 11,816,112 – – 11,816,112
Share issued for working capital 10,898,160 – – 10,898,160

Closing balance at 31 December 2010 23,766,498 (1,802,654) (13,718,812) 8,245,032

Company
Opening balance at 1 January 2009 1,052,226 (23,344) (641,794) 387,088

Exchange diff erences arising from the translation 
from functional currency to presentation currency 
representing other comprehensive income for 
the year – 83,229 – 83,229

Loss for the year – – (366,040) (366,040)

Total comprehensive income for the year – 83,229 (366,040) (282,811)

Company
Balance at 31 December 2009 and 1 January 2010 1,052,226 59,885 (1,007,834) 104,277

Exchange diff erences arising from the translation 
from functional currency to presentation currency 
representing other comprehensive income for 
the year – (1,862,539) – (1,862,539)

Loss for the year – – (5,661,023) (5,661,023)

Total comprehensive income for the year – (1,862,539) (5,661,023) (7,523,562)

Share issued from capitalisation of directors’ loan 11,816,112 – – 11,816,112
Share issued for working capital 10,898,160 – – 10,898,160

Closing balance at 31 December 2010 23,766,498 (1,802,654) (6,668,857) 15,294,987
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Consolidated Cash Flow Statement
for the fi nancial year ended 31 December 2010

The accompanying accounting policies and explanatory notes form an integral part of the fi nancial statements.

2010 2009
RMB RMB

Cash fl ows from operating activities
Loss before taxation (8,858,409) (5,992,205)
Adjustments for :

Depreciation of property, plant and equipment 1,398,960 4,538
Net loss on disposal of property, plant and equipment 4,294 –
Rent-free incentives and step rental provision 14,051,664 2,063,968
Interest income (27,288) –
Finance costs 492,178 70,872

Operating cash fl ows before changes in working capital 7,061,399 (3,852,827)
Increase in inventories (8,479,805) (2,872,175)
Decrease/(increase) in prepayments 15,351,706 (21,270,149)
Increase in trade and other receivables (665,896) (7,809,393)
Increase in trade and other payables 16,129,551 4,563,219

Cash fl ows generated from/(used in) operation 29,396,955 (31,241,325)
Interest received 27,288 –
Interest paid (492,178) (70,872)
Tax paid (407,325) –

Net cash fl ows generated from/(used in) operating activities 28,524,740 (31,312,197)

Cash fl ows from fi nancing activities
Capital contribution (Note 20) 10,898,160 –
Decrease/(increase) in amount due from related parties (non-trade) 7,809,930 (7,786,162)
Increase in amount due to directors 8,905,070 2,952,926
(Decrease)/increase in amount due to related parties (non-trade) (23,751,345) 23,862,780
Proceeds from loans and borrowings 10,986,648 19,464,000
Repayment of loans and borrowings (3,373,504) (778,560)

Net cash fl ows from fi nancing activities 11,474,959 37,714,984

Cash fl ows from investing activities
Purchase of property, plant and equipment (9,658,749) (2,686,455)
Proceeds from disposal of property, plant and equipment 6,000 –

Net cash fl ows used in investing activities (9,652,749) (2,686,455)

Net increase in cash and cash equivalents 30,346,950 3,716,332
Eff ect of exchange rate changes on cash and cash equivalents (1,862,896) 83,229
Cash and cash equivalents at beginning of fi nancial year 4,187,456 387,895

Cash and cash equivalents at end of fi nancial year (Note 15) 32,671,510 4,187,456
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Notes to the Financial Statements
31 December 2010

1. Corporate information

 Zhongmin Baihui Retail Group Ltd. (the “Company”) is incorporated and domiciled in Singapore and its registered 
offi  ce is at 27B Hamilton Road, Singapore 209196.

 The principal activity of the Company is that of an investment holding company.

 In 2009, the Company set up a wholly owned subsidiary, Xiamen Shi Zhongmin Baihui Commercial Co., Ltd. in the 
People’s Republic of China (PRC).  The principal place of business for the subsidiary located at 1st – 3rd Floor and 
Basement 1 of No 929 Xia He Road, Si Ming District, Xiamen, Fujian Province, the PRC.

 The principal activities of the subsidiary is disclosed in Note 9 to the fi nancial statements.

2. Summary of signifi cant accounting policies

2.1 Basis of preparation

 The consolidated fi nancial statements of the Group and the balance sheet and statement of changes in equity of 
the Company have been prepared in accordance with Singapore Financial Reporting Standards (“FRS”).

 The fi nancial statements have been prepared on a historical cost basis except as disclosed in the accounting 
policies.

 The fi nancial statements are presented in Chinese Renminbi (RMB).

2.2 Changes in accounting policies

 The accounting policies adopted are consistent with those of the previous fi nancial year except in the current 
fi nancial year, the Group has adopted all the new and revised standards and Interpretations of FRS (INT FRS) 
that are eff ective for annual periods beginning on or after 1 January 2010. The adoption of these standards and 
interpretations did not have any eff ect on the fi nancial performance or position of the Group and the Company 
except as disclosed below: 

 FRS 103 Business Combinations (revised) and FRS 27 Consolidated and Separate Financial Statements (revised)

 The revised FRS 103 Business Combinations and FRS 27 Consolidated and Separate Financial Statements are 
applicable for annual periods beginning on or after 1 July 2009.  As of 1 January 2010, the Group adopted both 
revised standards at the same time in accordance with their transitional provisions. 

 FRS 103 Business Combinations (revised)

 The revised FRS 103 introduces a number of changes to the accounting for business combinations that will 
impact the amount of goodwill recognised, the reported results in the period that an acquisition occurs, and 
future reported results. Changes in signifi cant accounting policies resulting from the adoption of the revised FRS 
103 include:

 – Transaction costs would no longer be capitalised as part of the cost of acquisition but will be expensed 
immediately;

 – Consideration contingent on future events are recognised at fair value on the acquisition date and any 
changes in the amount of consideration to be paid will no longer be adjusted against goodwill but 
recognised in profi t or loss; 



34

2010 Annual Report

Notes to the Financial Statements
31 December 2010

2. Summary of signifi cant accounting policies (cont’d)

2.2 Changes in accounting policies (cont’d)

 FRS 103 Business Combinations (revised) (cont’d)

 – The Group elects for each acquisition of a business, to measure non-controlling interest at fair value, or at 
the non-controlling interest’s proportionate share of the acquiree’s identifi able net assets, and this impacts 
the amount of goodwill recognised; and 

 – When a business is acquired in stages, the previously held equity interests in the acquiree is remeasured to 
fair value at the acquisition date with any corresponding gain or loss recognised in profi t or loss, and this 
impacts the amount of goodwill recognised. 

 According to its transitional provisions, the revised FRS 103 has been applied prospectively. Assets and liabilities 
that arose from business combinations whose acquisition dates are before 1 January 2010 are not adjusted.

 Adoption of the revised FRS 103 did not have any eff ect on the Group’s consolidated fi nancial statements.

 FRS 27 Consolidated and Separate Financial Statements (revised)

 Changes in signifi cant accounting policies resulting from the adoption of the revised FRS 27 include:

 – A change in the ownership interest of a subsidiary that does not result in a loss of control is accounted for 
as an equity transaction. Therefore, such a change will have no impact on goodwill, nor will it give rise to a 
gain or loss recognised in profi t or loss;

 – Losses incurred by a subsidiary are allocated to the non-controlling interest even if the losses exceed the 
non-controlling interest in the subsidiary’s equity; and

 – When control over a subsidiary is lost, any interest retained is measured at fair value with the 
corresponding gain or loss recognised in profi t or loss.

 According to its transitional provisions, the revised FRS 27 has been applied prospectively, and does not impact 
the Group’s consolidated fi nancial statements in respect of transactions with non-controlling interests, attribution 
of losses to non-controlling interests and disposal of subsidiaries before 1 January 2010.  The changes will aff ect 
future transactions with non-controlling interests.
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2.3 Standards issued but not yet eff ective

 The Group has not adopted the following standards and interpretations that have been issued but not yet 
eff ective:

Description
Eff ective for annual periods 

beginning on or after

Amendment to FRS 32 Financial Instruments: Presentation – Classifi cation of 
Rights Issues 1 February 2010

INT FRS 119 Extinguishing Financial Liabilities with Equity Instruments 1 July 2010

Revised FRS 24 Related Party Disclosures 1 January 2011

Amendments to INT FRS 114 Prepayments of a Minimum Funding Requirement 1 January 2011

INT FRS 115 Agreements for the Construction of Real Estate 1 January 2011

Amendments to FRS 101 Severe Hyper-infl ation and Removal of Fixed Dates for
First-time Adopters 1 July  2011

Amendments to FRS 107 Disclosures – Transfers of Financial Assets 1 July  2011

Amendments to FRS 12 Deferred Tax – Recovery of Underlying Assets 1 January 2012

 Except for the revised FRS 24, the directors expect that the adoption of the other standards and interpretations 
above will have no material impact on the fi nancial statements in the period of initial application. The nature of 
the impending changes in accounting policy on adoption of the revised FRS 24 is described below.

 Revised FRS 24 Related Party Disclosures

 The revised FRS 24 clarifi es the defi nition of a related party to simplify the identifi cation of such relationships 
and to eliminate inconsistencies in its application. The revised FRS 24 expands the defi nition of a related party 
and would treat two entities as related to each other whenever a person (or a close member of that person’s 
family) or a third party has control or joint control over the entity, or has signifi cant infl uence over the entity. The 
revised standard also introduces a partial exemption of disclosure requirements for government-related entities. 
The Group is currently determining the impact of the changes to the defi nition of a related party has on the 
disclosure of related party transaction. As this is a disclosure standard, it will have no impact on the fi nancial 
position or fi nancial performance of the Group when implemented in 2011.

2.4 Functional and foreign currencies

 (a) Functional currency

  The management has determined the currency of the primary economic environment in which the 
Company operates ie. functional currency, to be Singapore dollars (SGD).  Cost of investment in subsidiary, 
loans and borrowings and major operating expenses are primarily infl uenced by fl uctuation in SGD.
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2.4 Functional and foreign currencies (cont’d)

 (b) Presentation currency

  The fi nancial statements have been presented in Renminbi (RMB) as it is the currency that the Directors 
of the Group use when controlling and monitoring the performance and fi nancial position of the Group.  
The Group’s main operational subsidiary’s sales, purchases, receipts, payments are traded primarily in RMB, 
the Directors are of the opinion that choosing RMB as the presentation currency best refl ects the primary 
economic environment in which the Group operates.

  For the purpose of presenting fi nancial statements in RMB, items are translated using the following 
exchange rates:

   Assets and liabilities are translated at rates of exchange ruling at the end of the reporting period.

    Income and expenses items are translated at the exchange rates which approximate those existing 
at the dates of the transaction.

    All equity items other than the results for the current year are translated at historical rates.

  All resultant exchange diff erences are recognised directly in other comprehensive income.

 (c) Foreign currency transactions

  Transactions in foreign currencies are measured in the respective functional currencies of the Company 
and its subsidiary and are recorded on initial recognition in the functional currencies at exchange rates 
approximating those ruling at the transaction dates.  Monetary assets and liabilities denominated in 
foreign currencies are translated at the rate of exchange ruling at the end of the reporting period. Non-
monetary items that are measured in terms of historical cost in a foreign currency are translated using the 
exchange rates as at the dates of the initial transactions. Non-monetary items measured at fair value in a 
foreign currency are translated using the exchange rates at the date when the fair value was determined.

  Exchange diff erences arising on the settlement of monetary items or on translating monetary items at 
the end of the reporting period are recognised in profi t or loss except for exchange diff erences arising 
on monetary items that form part of the Company’s net investment in foreign subsidiary, which are 
recognised initially in other comprehensive income and accumulated under foreign currency translation 
reserve in equity.  The foreign currency translation reserve is reclassifi ed from equity to profi t or loss on 
disposal of the subsidiary.

2.5 Subsidiaries and principles of consolidation

 (a) Subsidiaries

  A subsidiary is an entity over which the Group has the power to govern the fi nancial and operating 
policies so as to obtain benefi ts from its activities.  The Group generally has such power when it directly 
or indirectly holds more than 50% of the issued share capital, or controls more than half of the voting 
power, or controls the composition of the board of directors.  Subsidiary are consolidated from the date of 
acquisition being the date on which the Group obtains control, and continued to be consolidated until the 
date such control ceases.

  In the Company’s separate fi nancial statements, investment in subsidiary is accounted for at cost less 
impairment losses.
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2.5 Subsidiaries and principles of consolidation (cont’d)

 (b) Basis of consolidation

  Business combinations from 1 January 2010

  The consolidated fi nancial statements comprise the fi nancial statements of the Company and its subsidiary 
as at the end of the reporting period. The fi nancial statements of the subsidiary used in the preparation 
of the consolidated fi nancial statements are prepared for the same reporting date as the Company. 
Consistent accounting policies are applied to like transactions and events in similar circumstances.

  All intra-group balances, income and expenses and unrealised gains and losses resulting from intra-group 
transactions are eliminated in full.

  Subsidiary is consolidated from the date of acquisition, being the date on which the Group obtains control, 
and continue to be consolidated until the date that such control ceases.

  Business combinations are accounted for by applying the acquisition method. Identifiable assets 
acquired and liabilities assumed in a business combination are measured initially at their fair values at the 
acquisition date. Acquisition-related costs are recognised as expenses in the periods in which the costs are 
incurred and the services are received.

  When the Group acquires a business, it assesses the fi nancial assets and liabilities assumed for appropriate 
classifi cation and designation in accordance with the contractual terms, economic circumstances and 
pertinent conditions as at the acquisition date. This includes the separation of embedded derivatives in 
host contracts by the acquiree.

  Any contingent consideration to be transferred by the acquirer will be recognised at fair value at the 
acquisition date. Subsequent changes to the fair value of the contingent consideration which is deemed to 
be an asset or liability, will be recognised in accordance with FRS 39 either in profi t or loss or as change to 
other comprehensive income. If the contingent consideration is classifi ed as equity, it is not be remeasured 
until it is fi nally settled within equity.

  In business combinations achieved in stages, previously held equity interests in the acquiree are 
remeasured to fair value at the acquisition date and any corresponding gain or loss is recognised in profi t 
or loss.

  The Group elects for each individual business combination, whether non-controlling interest in the 
acquiree (if any) is recognised on the acquisition date at fair value, or at the non-controlling interest’s 
proportionate share of the acquiree identifi able net assets.

  Any excess of the sum of the fair value of the consideration transferred in the business combination, the 
amount of non-controlling interest in the acquiree (if any), and the fair value of the Group’s previously 
held equity interest in the acquiree (if any), over the net fair value of the acquiree’s identifi able assets and 
liabilities is recorded as goodwill.  In instances where the latter amount exceeds the former, the excess is 
recognised as gain on bargain purchase in profi t or loss on the acquisition date. 
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2.5 Subsidiaries and principles of consolidation (cont’d)

 (b) Basis of consolidation (cont’d)

  Business combinations from 1 January 2010 (cont’d)

  In comparison to the above mentioned requirements, the following diff erences applied:

  Business combinations are accounted for by applying the purchase method. Transaction costs directly 
attributable to the acquisition formed part of the acquisition costs. The non-controlling interest (formerly 
known as minority interest) was measured at the proportionate share of the acquiree’s identifi able net 
assets.

  Business combinations achieved in stages were accounted for as separate steps. Adjustments to those fair 
values relating to previously held interests are treated as a revaluation and recognised in equity.

  When the Group acquired a business, embedded derivatives separated from the host contract by the 
acquiree are not reassessed on acquisition unless the business combination results in a change in the 
terms of the contract that signifi cantly modifi es the cash fl ows that would otherwise be required under 
the contract.

  Contingent consideration was recognised if, and only if, the Group had a present obligation, the economic 
outfl ow was more likely than not and a reliable estimate was determinable. Subsequent measurements to 
the contingent consideration aff ected goodwill.

2.6 Property, plant and equipment

 All items of property, plant and equipment are initially recorded at cost.  The cost of an item of property, plant 
and equipment is recognised as an asset if, and only if, it is probable that future economic benefi ts associated 
with the item will fl ow to the Group and the cost of the item can be measured reliably.

 Subsequent to recognition, plant and equipment and furniture and fixtures are measured at cost less 
accumulated depreciation and any accumulated impairment losses. When signifi cant parts of property, plant 
and equipment are required to be replaced in intervals, the Group recognises such parts as individual assets 
with specifi c useful lives and depreciation, respectively. Likewise, when a major inspection is performed, its cost 
is recognised in the carrying amount of the plant and equipment as a replacement if the recognition criteria 
are satisfi ed. All other repair and maintenance costs are recognised in profi t or loss as incurred. Freehold land 
and buildings are measured at fair value less accumulated depreciation on buildings and impairment losses 
recognised after the date of the revaluation. Valuations are performed with suffi  cient regularity to ensure that the 
carrying amount does not diff er materially from the fair value of the freehold land and buildings at the end of the 
reporting period. 

 Any revaluation surplus is recognised in other comprehensive income and accumulated in equity under the asset 
revaluation reserve, except to the extent that it reverses a revaluation decrease of the same asset previously 
recognised in profi t or loss, in which case the increase is recognised in profi t or loss. A revaluation defi cit is 
recognised in profi t or loss, except to the extent that it off sets an existing surplus on the same asset carried in the 
asset revaluation reserve.
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2.6 Property, plant and equipment (cont’d)

 Any accumulated depreciation as at the revaluation date is eliminated against the gross carrying amount of the 
asset and the net amount is restated to the revalued amount of the asset. The revaluation surplus included in 
the asset revaluation reserve in respect of an asset is transferred directly to retained earnings on retirement or 
disposal of the asset.

 Depreciation of an asset begins when it is available for use and is computed on a straight line basis over the 
estimated useful lives of the asset as follows:

Electronics – 3-5 years
Furniture and Fittings – 3-10 years
Computer software – 5 years
Leasehold improvement – 10 years (i.e. lease period)

 Fully depreciated assets still in use are retained in the fi nancial statements until they are no longer in use and no 
further charge for depreciation is made in respect of these assets.

 The carrying values of property, plant and equipment are reviewed for impairment when events or changes in 
circumstances indicate that the carrying value may not be recoverable.

 The residual value, useful life and depreciation method are reviewed at each fi nancial year-end, and adjusted 
prospectively, if appropriate.

 An item of property, plant and equipment is derecognised upon disposal or when no future economics benefi ts 
are expected from its use or disposal.  Any gain or loss arising on derecognition of the assets is included in profi t 
or loss in the year the asset is derecognised.

2.7 Impairment of non-fi nancial assets

 The Group assesses at each reporting date whether there is an indication that an asset may be impaired. If any 
such indication exists, or when annual impairment testing for an asset is required, the Group makes an estimate 
of the asset’s recoverable amount.

 An asset’s recoverable amount is the higher of an asset’s or cash-generating unit’s fair value less costs to sell and 
its value in use and is determined for an individual asset, unless the asset does not generate cash infl ows that 
are largely independent of those from other assets or group of assets.  Where the carrying amount of an asset or 
cash-generating unit exceeds its recoverable amount, the asset is considered impaired and is written down to its 
recoverable amount.  In assessing value in use, the estimated future cash fl ows expected to be generated by the 
asset are discounted to their present value using a pre-tax discount rate that refl ects current market assessments 
of the time value of money and the risks specifi c to the asset. In determining fair value less costs to sell, an 
appropriate valuation model is used. These calculations are corroborated by valuation multiples, quoted share 
prices for publicly traded subsidiaries or other available fair value indicators.

 Impairment losses of continuing operations are recognised in profi t or loss, in those expense categories consistent 
with the function of the impaired asset, except for assets that are previously revalued where the revaluation was 
taken to other comprehensive income.  In this case the impairment is also recognised in other comprehensive 
income up to the amount of any previous revaluation.
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2.7 Impairment of non-fi nancial assets (cont’d)

 For assets excluding goodwill, an assessment is made at each reporting date as to whether there is any indication 
that previously recognised impairment losses may no longer exist or may have decreased. If such indication 
exists, the Group estimates the asset’s or cash-generating unit’s recoverable amount.  A previously recognised 
impairment loss is reversed only if there has been a change in the estimates used to determine the asset’s 
recoverable amount since the last impairment loss was recognised. If that is the case, the carrying amount of 
the asset is increased to its recoverable amount. That increase cannot exceed the carrying amount that would 
have been determined, net of depreciation, had no impairment loss been recognised previously. Such reversal is 
recognised in profi t or loss unless the asset is measured at revalued amount, in which case the reversal is treated 
as a revaluation increase.

2.8 Financial assets

 Initial recognition and measurement

 Financial assets are recognised on the balance sheet when, and only when, the Group becomes a party to the 
contractual provisions of the fi nancial instrument.  The Group determines the classifi cation of its fi nancial assets 
at initial recognition.

 When fi nancial assets are recognised initially, they are measured at fair value, plus, in the case of fi nancial assets 
not at fair value through profi t or loss, directly attributable transaction costs.

 Subsequent measurement

 The subsequent measurement of fi nancial assets depends on their classifi cation as follows:

 Loans and receivables

 Non-derivative fi nancial assets with fi xed or determinable payments that are not quoted in an active market 
are classifi ed as loans and receivables. Subsequent to initial recognition, loans and receivables are measured at 
amortised cost using the eff ective interest method, less impairment. Gains and losses are recognised in profi t or 
loss when the loans and receivables are derecognised or impaired, and through the amortisation process. 

 Derecognition

 A fi nancial asset is derecognised where the contractual right to receive cash fl ows from the asset has expired. On 
derecognition of a fi nancial asset in its entirety, the diff erence between the carrying amount and the sum of the 
consideration received and any cumulative gain or loss that had been recognised directly in other comprehensive 
income is recognised in profi t or loss. 

 All regular way purchases and sales of fi nancial assets are recognised or derecognised on the trade date i.e. 
the date that the Group commits to purchase or sell the asset. Regular way purchases or sales are purchases or 
sales of fi nancial assets that require delivery of assets within the period generally established by regulation or 
convention in the marketplace concerned.



Zhongmin Baihui Retail Group Ltd.

百 汇 购 物  温 馨 倍 至

41

Notes to the Financial Statements
31 December 2010

2. Summary of signifi cant accounting policies (cont’d)

2.9 Impairment of fi nancial assets

 The Group assesses at each end of the reporting period whether there is any objective evidence that a fi nancial 
asset is impaired.

 Financial assets carried at amortised cost

 For fi nancial assets carried at amortised cost, the Group fi rst assesses individually whether objective evidence 
of impairment exists individually for fi nancial assets that are individually signifi cant, or collectively for fi nancial 
assets that are not individually signifi cant. If the Group determines that no objective evidence of impairment 
exists for an individually assessed fi nancial asset, whether signifi cant or not, it includes the asset in a group of 
fi nancial assets with similar credit risk characteristics and collectively assesses them for impairment. Assets that 
are individually assessed for impairment and for which an impairment loss is, or continues to be recognised are 
not included in a collective assessment of impairment.

 If there is objective evidence that an impairment loss on fi nancial assets carried at amortised cost has incurred, 
the amount of the loss is measured as the diff erence between the asset’s carrying amount and the present value 
of estimated future cash fl ows discounted at the fi nancial asset’s original eff ective interest rate. If a loan has a 
variable interest rate, the discount rate for measuring any impairment loss is the current eff ective interest rate. 
The carrying amount of the asset is reduced through the use of an allowance account.  The impairment loss is 
recognised in profi t or loss.

 When the asset becomes uncollectible, the carrying amount of impaired fi nancial assets is reduced directly or if 
an amount was charged to the allowance account, the amounts charged to the allowance account are written off  
against the carrying value of the fi nancial asset. 

 To determine whether there is objective evidence that an impairment loss on fi nancial assets has incurred, the 
Group considers factors such as the probability of insolvency or signifi cant fi nancial diffi  culties of the debtor and 
default or signifi cant delay in payments.

 If in a subsequent period, the amount of the impairment loss decreases and the decrease can be related 
objectively to an event occurring after the impairment was recognised, the previously recognised impairment 
loss is reversed to the extent that the carrying amount of the asset does not exceed its amortised cost at the 
reversal date. The amount of reversal is recognised in profi t or loss. 

2.10 Cash and cash equivalents

 Cash and cash equivalents comprise cash at bank and on hand, and short-term, highly liquid investments that are 
readily convertible to known amount of cash and which are subject to an insignifi cant risk of changes in value. 

 Cash carried in the balance sheet are classifi ed and accounted for as loans and receivables under FRS 39.  The 
accounting policy for this category of fi nancial assets is stated in Note 2.8.
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2.11 Inventories

 Inventories are valued at the lower of cost and net realisable value.

 Where necessary, allowance is provided for damaged, obsolete and slow moving items to adjust the carrying 
value of inventories to the lower of cost and net realisable value.

 Net realisable value is the estimated selling price in the ordinary course of business, less estimated costs of 
completion and the estimated costs necessary to make the sale.

2.12 Financial liabilities

 Initial recognition and measurement

 Financial liabilities are recognised on the balance sheet when, and only when, the Group becomes a party to the 
contractual provisions of the fi nancial instrument. The Group determines the classifi cation of its fi nancial liabilities 
at initial recognition.

 All fi nancial liabilities are recognised initially at fair value and in the case of other fi nancial liabilities, plus directly 
attributable transaction costs.

 Subsequent measurement

 The measurement of fi nancial liabilities depends on their classifi cation as follows:

 Financial liabilities at amortised costs

 After initial recognition, fi nancial liabilities are subsequently measured at amortised cost using the eff ective 
interest rate method. Gains and losses are recognised in profi t or loss when the liabilities are derecognised, and 
through the amortisation process.

 Derecognition

 A fi nancial liability is derecognised when the obligation under the liability is discharged or cancelled or expires. 
When an existing fi nancial liability is replaced by another from the same lender on substantially diff erent terms, 
or the terms of an existing liability are substantially modifi ed, such an exchange or modifi cation is treated as a 
derecognition of the original liability and the recognition of a new liability, and the diff erence in the respective 
carrying amounts is recognised in profi t or loss.

2.13 Provisions

 Provisions are recognised when the Group has a present obligation (legal or constructive) as a result of a past 
event, it is probable that an outfl ow of economic resources will be required to settle the obligation and the 
amount of the obligation can be estimated reliably.

 Provisions are reviewed at each reporting period and adjusted to refl ect the current best estimate. If it is no 
longer probable that an outfl ow of economic resources will be required to settle the obligation, the provision is 
reversed.  If the eff ect of the time value of money is material, provisions are discounted using a current pre-tax 
rate that refl ects, where appropriate, the risks specifi c to the liability. When discounting is used, the increase in 
the provision due to the passage of time is recognised as a fi nance cost.
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2.14 Borrowing costs

 Borrowing costs are capitalised as part of the cost of a qualifying asset if they are directly attributable to the 
acquisition, construction or production of that asset.  Capitalisation of borrowing costs commences when the 
activities to prepare the asset for its intended use or sale are in progress and the expenditures and borrowing 
costs are incurred.  Borrowing costs are capitalised until the assets are substantially completed for their intended 
use or sale.  All other borrowing costs are expensed in the period they occur. Borrowing costs consist of interest 
and other costs that an entity incurs in connection with the borrowing of funds.

2.15 Trade and other payables

 Liabilities for trade and other amounts payable, which are normally settled on 30-90 days’ terms, and payables 
to related parties are initially recognised at fair value and subsequently measured at amortised cost using the 
eff ective interest method.

 Gains and losses are recognised in profi t or loss when the liabilities are derecognised as well as through the 
amortisation process.

2.16 Employee benefi ts

 (a) Defi ned contribution plans

  Singapore

  The Group participates in the national pension schemes as defi ned by the laws of the countries in which 
it has operations.  In particular, the Company makes contributions to the Central Provident Fund scheme 
in Singapore, a defi ned contribution pension scheme.  Contributions to national pension schemes are 
recognised as an expense in the period in which the related service is performed.

  China

  The Group participates in the national pension schemes as defi ned by the laws of the PRC.  The Group 
pays fi xed contributions into the retirement insurance and medical insurance schemes organised by the 
social security bureau and has no further payment obligations once the contributions have been paid.  The 
contributions are recognised as employee compensation expense when they are due.

 (b) Employee leave entitlement

  Employee entitlements to annual leave are recognised as a liability when they accrue to employees.  
The estimated liability for leave is recognised for services rendered by employees up to the end of the 
reporting period.
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2.17 Leases

 (a) As lessee

  Operating lease payments are recognised as an expense in profi t or loss on a straight-line basis over the 
lease term. The aggregate benefi t of incentives provided by the lessor is recognised as a reduction of rental 
expense over the lease term on a straight-line basis.

 (b) As lessor

  Leases where the Group retains substantially all the risks and rewards of ownership of the asset are 
classifi ed as operating leases. Initial direct costs incurred in negotiating an operating lease are added to 
the carrying amount of the leased asset and recognised over the lease term on the same bases as rental 
income. The accounting policy for rental income is set out in Note 2.18(d).  Contingent rents are recognised 
as revenue in the period in which they are earned.

2.18 Revenue

 Revenue is recognised to the extent that it is probable that the economic benefi ts will fl ow to the Group and the 
revenue can be reliably measured.  Revenue is measured at the fair value of consideration received or receivable, 
excluding discounts, rebates, and sales taxes or duty. The Group assesses its revenue arrangements to determine 
if it is acting as principal or agent. The Group has concluded that it is acting as a principal in all of its revenue 
arrangements.  The following specifi c recognition criteria must also be met before revenue is recognised:

 (a) Direct sales

  Revenue from direct sale of goods is recognised upon the transfer of signifi cant risks and rewards of 
ownership of the goods to the customer, which generally coincides with delivery and acceptance of goods 
sold.

  Revenue is not recognised to the extent where there are signifi cant uncertainties regarding recovery of the 
consideration due, associated costs or the possible return of goods.

 (b) Managed rental 

  Revenue from managed rental is recognised on a fi xed sum on a straight-line basis over the concessionary 
period.

 (c) Concessionaire sales

  Revenue from concessionaire sales is recognised on a net basis based on either a fixed sum or a 
commission amounting to a certain agreed percentage of tenants’ revenue from the sale of their products. 
Concessionaire sales inclusive of maintenance fees charges to tenants. 
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2.18 Revenue (cont’d)

 (d) Rental income

  Rental income from operating leases (net of any incentives given to the lessee) from the letting of premises 
is recognised on a straight-line basis over the lease terms.  Rental income also received from temporary 
and seasonal leases of spaces in the department store where suppliers who lease them for conducting 
promotional activities. Rental income inclusive of maintenance fees charges to lessees. 

 (e) Dividend income

  Dividend income is recognised when the Group’s right to receive payment is established.
 
 (f ) Interest income

  Interest income is recognised using eff ective interest method.

2.19 Taxes

 (a) Current income tax

  Current income tax assets and liabilities for the current and prior periods are measured at the amount 
expected to be recovered from or paid to the taxation authorities. The tax rates and tax laws used to 
compute the amount are those that are enacted or substantively enacted by the end of the reporting 
period, in the countries where the Group operates and generates taxable income.

  Current income taxes are recognised in profi t or loss except to the extent that the tax relates to items 
recognised outside profi t or loss, either in other comprehensive income or directly in equity. Management 
periodically evaluates positions taken in the tax returns with respect to situations in which applicable tax 
regulations are subject to interpretation and establishes provisions where appropriate.

 (b) Deferred tax

  Deferred tax is provided using the liability method on temporary diff erences at the end of the reporting 
period between the tax bases of assets and liabilities and their carrying amounts for fi nancial reporting 
purposes.

  Deferred tax liabilities are recognised for all temporary diff erences, except:

  – Where the deferred tax liability arises from the initial recognition of goodwill or of an asset or 
liability in a transaction that is not a business combination and, at the time of the transaction, 
aff ects neither the accounting profi t nor taxable profi t or loss; and

  – In respect of temporary diff erences associated with investments in subsidiaries, associates and 
interests in joint ventures, where the timing of the reversal of the temporary diff erences can be 
controlled and it is probable that the temporary diff erences will not reverse in the foreseeable 
future.
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2.19 Taxes (cont’d)

 (b) Deferred tax (cont’d)

  Deferred tax assets are recognised for all deductible temporary diff erences, carry forward of unused tax 
credits and unused tax losses, to the extent that it is probable that taxable profi t will be available against 
which the deductible temporary diff erences, and the carry forward of unused tax credits and unused tax 
losses can be utilised except:

  – Where the deferred tax asset relating to the deductible temporary diff erence arises from the initial 
recognition of an asset or liability in a transaction that is not a business combination and, at the 
time of the transaction, aff ects neither the accounting profi t nor taxable profi t or loss; and

  – In respect of deductible temporary differences associated with investments in subsidiaries, 
associates and interests in joint ventures, deferred tax assets are recognised only to the extent that 
it is probable that the temporary diff erences will reverse in the foreseeable future and taxable profi t 
will be available against which the temporary diff erences can be utilised.

  The carrying amount of deferred tax assets is reviewed at the end of each reporting period and reduced 
to the extent that it is no longer probable that suffi  cient taxable profi t will be available to allow all or part 
of the deferred tax asset to be utilised. Unrecognised deferred tax assets are reassessed at the end of each 
reporting period and are recognised to the extent that it has become probable that future taxable profi t 
will allow the deferred tax asset to be recovered.

  Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the year when 
the asset is realised or the liability is settled, based on tax rates and tax laws that have been enacted or 
substantively enacted at the end of each reporting period.

  Deferred tax relating to items recognised outside profi t or loss is recognised outside profi t or loss. Deferred 
tax items are recognised in correlation to the underlying transaction either in other comprehensive income 
or directly in equity and deferred tax arising from a business combination is adjusted against goodwill on 
acquisition.

  Deferred tax assets and deferred tax liabilities are off set, if a legally enforceable right exists to set off  
current income tax assets against current income tax liabilities and the deferred income taxes relate to the 
same taxable entity and the same taxation authority.

2.20 Segment reporting

 A business segment is a distinguishable component of the Group that is engaged in providing products 
or services that are subject to risks and returns that are diff erent from those of other business segments. A 
geographical segment is a distinguishable component of the Group that is engaged in providing products or 
services within a particular economic environment and that is subject to risks and returns that are diff erent from 
those of components operating in other economic environments.

 The Group is substantially in one business segment, namely ownership, operation and management of a chain of 
department stores, and its subsidiary is in China, accordingly, no segment reporting is presented.
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2. Summary of signifi cant accounting policies (cont’d)

2.21 Contingencies

 A contingent liability is:

 (a) a possible obligation that arises from past events and whose existence will be confi rmed only by the 
occurrence or non-occurrence of one or more uncertain future events not wholly within the control of the 
Group; or

 (b) a present obligation that arises from past events but is not recognised because:

  (i) It is not probable that an outfl ow of resources embodying economic benefi ts will be required to 
settle the obligation; or 

  (ii) The amount of the obligation cannot be measured with suffi  cient reliability.

 A contingent asset is a possible asset that arises from past events and whose existence will be confi rmed only by 
the occurrence or non-occurrence of one or more uncertain future events not wholly within the control of the 
Group.

 Contingent liabilities and assets are not recognised on the balance sheet of the Group, except for contingent 
liabilities assumed in a business combination that are present obligations and which the fair values can be 
reliably determined. 

2.22 Related parties

 A party is considered to be related to the Group if:

 (a) The party, directly or indirectly through one or more intermediaries, 

  (i) controls, is controlled by, or is under common control with, the Group;

  (ii) has an interest in the Group that gives it signifi cant infl uence over the Group; or

  (iii) has joint control over the Group;

 (b) The party is an associate;

 (c) The party is a jointly-controlled entity;

 (d) The party is a member of the key management personnel of the Group or its parent;

 (e) The party is a close member of the family of any individual referred to in (a) or (d); or

 (f ) The party is an entity that is controlled, jointly controlled or signifi cantly infl uenced by or for which 
signifi cant voting power in such entity resides with, directly or indirectly, any individual referred to in (d) or 
(e); or

 (g) The party is a post-employment benefi t plan for the benefi t of the employees of the Group, or of any 
entity that is a related party of the Group.
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3. Signifi cant accounting estimates and judgements

 The preparation of the Group’s fi nancial statements requires management to make judgements, estimates and 
assumptions that aff ect the reported amounts of revenues, expenses, assets and liabilities, and the disclosure 
of contingent liabilities at the end of each reporting period. However, uncertainty about these assumptions and 
estimates could result in outcomes that could require a material adjustment to the carrying amount of the asset 
or liability aff ected in the future periods.

3.1 Key sources of estimation uncertainty

 The key assumptions concerning the future and other key sources of estimation uncertainty at the end of each 
reporting period, that have a signifi cant risk of causing a material adjustment to the carrying amounts of assets 
and liabilities within the next fi nancial year are discussed below.

 (a) Useful lives of property, plant and equipment

  The cost of property, plant and equipment is depreciated on a straight-line basis over their respective 
useful lives.  Management estimates the useful lives of these property, plant and equipment to be 3-10 
years.  These are common life expectancies applied in the industry.  The carrying amounts of the Group’s 
and the Company’s property, plant and equipment at 31 December 2010 were RMB 10,931,769 (2009: 
RMB 2,681,917).  Changes in the expected level of usage could impact the economic useful lives and the 
residual values of these assets, therefore future depreciation charges could be revised.

 (b) Income taxes

  Signifi cant judgement is involved in determining the Group’s provision for income taxes. There are certain 
transactions and computations for which the ultimate tax determination is uncertain during the ordinary 
course of business. The Group recognises liabilities for expected tax issues based on estimates of whether 
additional taxes will be due. Where the fi nal tax outcome of these matters is diff erent from the amounts 
that were initially recognised, such diff erences will impact the income tax and deferred tax provisions in 
the period in which such determination is made. The carrying amount of the Group’s tax payables as at 31 
December 2010 was RMB 1,331,995 (2009: RMB Nil).

 (c) Deferred tax assets

  The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the 
extent that it is no longer probable that suffi  cient taxable profi t will be available to allow all or part of the 
deferred tax assets to be utilised.  There is no assurance that suffi  cient taxable profi t will be generated to 
allow all or part of the deferred tax assets to be utilised.  The carrying amount of deferred tax assets as at 
31 December 2010 was RMB 3,512,916 (2009: RMB Nil).

 (d) Impairment of loans and receivables

  The Group assesses at the end of each reporting period whether there is any objective evidence that a 
fi nancial asset is impaired. To determine whether there is objective evidence of impairment, the Group 
considers factors such as the probability of insolvency or signifi cant fi nancial diffi  culties of the debtor and 
default or signifi cant delay in payments.

  Where there is objective evidence of impairment, the amount and timing of future cash fl ows are 
estimated based on historical loss experience for assets with similar credit risk characteristics. The carrying 
amount of the Group’s loans and receivable at the balance sheet date is disclosed in Note 13.
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3. Signifi cant accounting estimates and judgements (cont’d)

3.1 Key sources of estimation uncertainty (cont’d)

 (e) Assessment of impairment of investment in subsidiary companies

  The Company assesses at each reporting period whether there is an indication that the investment in 
subsidiary company may be impaired.  Should there be any indicator of impairment from the cash-
generating units and also to choose a suitable discount rate in order to calculate the present value of those 
cash fl ows.

  The Company follows the guidance of FRS 36 in determining whether an asset is other than temporarily 
impaired.  This determination requires signifi cant judgement.  The Company evaluates amongst other 
factors, the duration and extent to which the fair value of an asset is less than its cost; and the fi nancial 
wealth and the near-term business outlook of the asset, including factors such as industry performance, 
operational and fi nancing cash fl ow.

  The carrying amount of the Company’s investment in subsidiary company as at 31 December 2010 was 
RMB 30,005,063 (2009: RMB 11,278,066).

4. Revenue

Group
2010 2009
RMB RMB

Direct sales 39,042,058 230,002
Managed rental 16,554,720 –
Concessionaire sales 17,751,450 103,183
Rental income 7,566,803 –

80,915,031 333,185
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5. Loss before taxation

 Loss before taxation is stated after (charging)/crediting:

Group
2010 2009
RMB RMB

Inventories written down (491,883) –

Other income:
Advertisement and promotion fees 2,911,104 –
Exchange gain 181,194 –
Leisure facilities charges 360,337 3,771
Company events charges 473,330 –
Management fees (Note 23(a)) 1,000,000 –

Selling and distribution expenses:
Employee benefi t expense

- Defi ned contribution plans (1,045,409) –
- Salaries, wages, bonuses and other costs (8,569,263) (145,254)

Rental expenses* (29,483,923) (3,923,172)
Utilities (3,569,536) (137,556)
Advertisement and promotion fees (1,217,281) (497,782)

Administrative expenses:
Employee benefi t expenses

- Defi ned contribution plans (184,716) –
- Salaries, wages, bonuses and other costs (4,534,579) (103,809)

Bank charges (568,588) (7,280)
Director fees (522,459) (282,545)
Depreciation of property, plant and equipment (1,398,960) (4,538)
Tooling and consumables (337,419) (103,233)
Listing expenses (3,676,296) –
Net loss on disposal of property, plant and equipment (4,294) –

 * Inclusive of operating lease charges of RMB 15,432,259 (2009: RMB 1,859,204) and a straight-line recognition of the lease expenses 
over the lease term, aggregate of rent-free incentives and step rental provision, of RMB 14,051,664 (31 December 2009: RMB 2,063,968) 
respectively.
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6. Taxation

 (a) Tax expense

  Major components of taxation

  The major components of taxation for the years ended 31 December 2010 and 31 December 2009 are:

Group
2010 2009
RMB RMB

Statement of comprehensive income:
Current income tax

- Current income taxation 1,739,320 –
Deferred tax income (Note 11)

- Origination and reversal of temporary diff erences (3,512,916) –

Tax credit recognised in profi t or loss (1,773,596) –

  Relationship between taxation and accounting profi t

  The reconciliation between taxation and the product of accounting profi t multiplied by the applicable 
corporate tax rate for the years ended 31 December 2010 and 2009 are as follows:

Loss before taxation (8,858,409) (5,992,205)

Tax at the domestic rates applicable to profi ts in the countries 
where the Group operates (1,761,720) (1,468,768)

Adjustments:
Non-deductible expenses 1,090,355 720,437
Deferred tax assets not recognised – 748,331
Benefi ts from previous unrecognised tax benefi ts (1,264,323) –
Others 162,092 –

Tax credit recognised in profi t or loss (1,773,596) –

7. Loss per share

 Basic loss per share is calculated by dividing the net loss attributable to shareholders for the year by the weighted 
average number of shares outstanding of 40,950,000 (2009: 7,560,000) which has been adjusted for the eff ects of 
the sub-division of shares in December 2010.
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8. Property, plant and equipment

Group Electronics
Furniture

and fi ttings
Computer
Software

Leasehold
improvement Total

RMB RMB RMB RMB RMB

Cost :
At 1 January 2009 – – – – –
Additions 329,579 277,746 45,000 2,034,130 2,686,455

At 31 December 2009 and
1 January 2010 329,579 277,746 45,000 2,034,130 2,686,455

Additions 525,047 2,016,821 39,641 7,077,240 9,658,749
Disposals – (12,000) – – (12,000)
Currency translation 397 – – – 397

At 31 December 2010 855,023 2,282,567 84,641 9,111,370 12,333,601

Accumulated depreciation :
At 1 January 2009 – – – – –
Depreciation charge for the 

year 1,702 2,336 500 – 4,538

At December 2009 and 
1 January 2010 1,702 2,336 500 – 4,538

Depreciation charge for the 
year 136,167 280,173 14,365 968,255 1,398,960

Disposals – (1,706) – – (1,706)
Currency translation 40 – – – 40

At 31 December 2010 137,909 280,803 14,865 968,255 1,401,832

Net carrying amount :
At 31 December 2009 327,877 275,410 44,500 2,034,130 2,681,917

At 31 December 2010 717,114 2,001,764 69,776 8,143,115 10,931,769
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8. Property, plant and equipment (cont’d)

Company Electronics
RMB

Cost :
At 1 January 2009, 31 December 2009 and 1 January 2010 –
Additions 13,430
Currency translation 397

At 31 December 2010 13,827

Accumulated depreciation :
At 1 January 2009, 31 December 2009 and 1 January 2010 –
Depreciation charge for the year 1,343
Currency translation 40

At 31 December 2010 1,383

Net carrying amount :
At 31 December 2009 –

At 31 December 2010 12,444

9. Investment in subsidiary

Company
2010 2009
RMB RMB

Shares, at cost 30,005,063 11,278,066

Proportion (%) of 
ownership interest

Name
(Country of incorporation) Principal activities 2010 2009

Xiamen Shi Zhongmin Baihui Commercial Co., Ltd. (1) *

(People’s Republic of China (PRC))
Ownership, operation and 
management of a chain of 
department stores

100 100

 (1) Audited by Fujian ZhongHao Certifi ed Public Accountants Co. Ltd, PRC.

 * For the Group’s consolidation, Ernst & Young LLP, Singapore have performed the full scope audit for the subsidiary fi nancial statement 
for the fi nancial year ended 31 December 2010.
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10. Prepayments

Group Company
2010 2009 2010 2009
RMB RMB RMB RMB

Current:
Prepaid rent * 4,402,063 15,458,689 – –
Advance payments for property, 

plant and equipment 11,820 1,027,544 – –
Other prepayments ** 1,504,560 382,000 701,790 –

5,918,443 16,868,233 701,790 –

Non-current:
Prepaid rent – 4,401,916 – –

Total prepayments 5,918,443 21,270,149 701,790 –

 * Prepaid rent covered period from January 2011 to February 2011.

 ** Included in other prepayments were listing expenses related to 30,000,000 new shares issued and to off set against proceeds amounted 
to RMB 701,790 (2009: RMB Nil).

11. Deferred tax assets

 Deferred tax asset as at 31 December relates to the following:

Group Company
2010 2009 2010 2009
RMB RMB RMB RMB

Diff erences in rent-free incentives 
and step rental provision 3,512,916 – – –

 Deferred taxation

 According to the Applicable EIT laws and regulations, income such as rental, royalty and profi ts from the PRC 
derived by a foreign enterprise which has no establishment in the PRC or has establishment but the income has 
no relationship with such establishment is subject to a 10% withholding tax, subject to reduction as provided 
by any applicable double taxation treaty, unless the relevant income is specifi cally exempted from tax under the 
Applicable EIT Laws and regulations.

 Pursuant to a tax treaty between the PRC and the Republic of Singapore, which became eff ective on 1 January 
2008, a company incorporated in Singapore will be subject to a withholding tax at the rate of 5% on dividends it 
receives from a company incorporated in the PRC if it holds 25% or more interests in the PRC company, or 10% if 
it holds less than 25% interests in the PRC company.
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11. Deferred tax assets (cont’d)

 Unrecognised tax losses

 At the end of the reporting period, the Group has utilised the tax losses brought forward from prior year of 
approximately RMB 3,100,000 (2009: RMB Nil) to off set against the taxable profi ts.

 Temporary diff erences relating to rent-free incentives and step rental provision

 At the end of the reporting period, the Group recognised temporary diff erences relating to the rent-free 
incentives and step-rental provision amounting to RMB 14,051,664 in its subsidiary.

12. Inventories

Group Company
2010 2009 2010 2009
RMB RMB RMB RMB

Balance sheet:
Finished goods 11,351,980 2,872,175 – –

Total inventories at lower of cost 
and net realisable value 11,351,980 2,872,175 – –

Income statement:
Inventories recognised as an 

expense in cost of sales 35,594,233 187,967 – –
Inclusive of the following charge:

Inventories written down 491,883 – – –

13. Trade and other receivables

Group Company
2010 2009 2010 2009
RMB RMB RMB RMB

Trade receivables 342,167 – – –
Rental deposits * 8,309,478 8,309,478 – –
Other receivables 378,729 55,000 – –

9,030,374 8,364,478 – –

Add:
Amount due from related parties 

(Note 14) – 7,809,930 – 7,809,930
Cash and cash equivalents (Note 15) 32,671,510 4,187,456 12,168,859 1,497,890

Total loans and receivables 41,701,884 20,361,864 12,168,859 9,307,820

 * The operating lease agreements for the department stores contain options for early termination by either party.
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13. Trade and other receivables (cont’d)

 Trade receivables

 Trade receivables are non-interest bearing and are generally on 30 to 60 days terms.  They are recognised at their 
original invoice amounts which represent their fair values on initial recognition.

14. Amount due from/to related parties

Group Company
2010 2009 2010 2009
RMB RMB RMB RMB

Amount due from related parties 
(non-trade) – 7,809,930 – 7,809,930

– 7,809,930 – 7,809,930

Amount due to related parties
(trade) 74,973 –   – –

Amount due to related parties
(non-trade) 111,435 23,862,780 – –

186,408 23,862,780 – –

 Amount due from/to related parties are unsecured, non-interest bearing and are repayable on demand.

15. Cash and cash equivalents

Group Company
2010 2009 2010 2009
RMB RMB RMB RMB

Cash and bank balances 32,671,510 4,187,456  12,168,859 1,497,890

 Bank balances earn interests at fl oating rates based on daily bank deposit rates.

Interest rates earned on bank
balances (fl oating) per annum 0.36% – – –

 Cash and cash equivalents are denominated in the following currencies:

Chinese Renminbi 20,502,016 1,712,582  – –
Singapore dollars 12,169,494 2,474,874  12,168,859 1,497,890

32,671,510 4,187,456 12,168,859 1,497,890
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16. Loans and borrowings

Group Company
2010 2009 2010 2009
RMB RMB RMB RMB

Current 6,424,347 4,671,360 6,424,347 4,671,360

Non-current:
Due after 1 year up to 5 years 19,874,237 14,014,080 19,874,237 14,014,080

Total loans and borrowings 26,298,584 18,685,440 26,298,584 18,685,440

 Bank loans are secured by:

 (a) Legal mortgages over the properties belonging to the directors/shareholders;

 (b) Charge of fi xed deposits belonging to a director/shareholder; and

 (c) Joint and several personal guarantees of 3 directors of the Company.

 The interest rate is 2% over the lending bank’s cost of fund for interest periods of up to 3 months.

 The eff ective interest rates of loans and borrowings are as follows:

Floating rate bank loans per annum 2.20% 2.27% 2.20% 2.27%

 Loans and borrowings are denominated in Singapore dollars.

17. Trade and other payables

Group Company
2010 2009 2010 2009
RMB RMB RMB RMB

Trade:
External parties 14,019,048 3,355,016 – –

Add:
Other payables 2,573,031 297,363 14,565 –

16,592,079 3,652,379 14,565 –

Add:
Other accrued operating expenses 

(Note 18) 4,647,262 656,504 1,280,020 9,245
Amount due to directors (Note 19) – 3,786,922 – 1,786,924
Amount due to related parties

(Note 14) 186,408 23,862,780 – –
Loans and borrowings (Note 16) 26,298,584 18,685,440 26,298,584 18,685,440

Total fi nancial liabilities carried at 
amortised cost 47,724,333 50,644,025 27,593,169 20,481,609

 Trade and other payables are non-interest bearing and are generally on 30 to 60 days’ terms.
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18. Other liabilities

Group Company
2010 2009 2010 2009
RMB RMB RMB RMB

Current:
Other accrued operating expenses 4,647,262 656,504 1,280,020 9,245

Non-current:
Rent-free incentives and step rental 

provision 16,115,632 2,063,968 – –

20,762,894 2,720,472 1,280,020 9,245

19. Amount due to directors

Group Company
2010 2009 2010 2009
RMB RMB RMB RMB

Amount due to directors – 3,786,922 – 1,786,924

 Amount due to directors who are also shareholders of the Company are unsecured, non-interest bearing and fully 
repaid during the year.

20. Share capital

Group and Company
2010 2009

No. of
shares RMB

No. of
shares RMB

Issued and fully paid:
Balance at 1 January 210,000 1,052,226 210,000 1,052,226
Shares issued from capitalisation 

of directors’ loan 2,310,000 11,816,112 – –
Shares issued for working capital 2,100,000 10,898,160 – –

4,620,000* 23,766,498 210,000 1,052,226

Sub-division of shares:
Balance at 31 December 166,320,000 23,766,498 210,000 1,052,226

 * The share capital was denominated in SGD amounting to SGD 4,620,000.
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20. Share capital (cont’d)

 Capitalisation of directors’ loan

 Pursuant to written resolutions dated 12 October 2010, the shareholders approved the capitalisation of directors’ 
loans, amounting to SGD 2,310,000 (RMB 11,816,112), by way of issue of 2,310,000 new ordinary shares of SGD 
1.00 each in the Company.

 Capital injection

 Pursuant to written resolutions dated 3 November 2010, additional cash injection of SGD 2,100,000 (RMB 
10,898,160) by way of issue of 2,100,000 new ordinary shares of SGD 1.00 each in the Company.

 The holders of ordinary shares are entitled to receive dividends as and when declared by the Company.  All 
ordinary shares carry one vote per share without restrictions.  The shares do not have par value.

 Sub-division of shares

 Pursuant to extraordinary general meeting held on 20 December 2010, the shareholders approved the sub-
division of 4,620,000 ordinary shares into 166,320,000 ordinary shares.

21. Currency translation reserve

 Currency translation reserve comprises foreign exchange diff erences arising from the translation of the fi nancial 
statements from functional currency (SGD) to presentation currency (RMB) as described in Note 2.4(b).

22. Operating lease commitments

 As lessee

 The Group leases certain properties from non-related parties under non-cancellable operating lease agreements 
which do not have any purchase options and expire at various dates till 25 September 2020 and contain provision 
for rental adjustments.  There are no restrictions placed upon the lessee by entering into these leases.  Operating 
lease payments recognised in the Group’s profi t or loss during the year amount to RMB 29,483,923 (2009: 
RMB 3,923,172).  The leases have varying terms, escalation clauses and renewal rights.  Future minimum lease 
payments for all leases with initial or remaining terms of one year or more are as follows:

Group Company
2010 2009 2010 2009
RMB RMB RMB RMB

No later than one year 38,366,579 29,553,128 – –
Later than one year but no later 

than fi ve years 153,466,316 153,466,316 – –
Later than fi ve years 172,037,912 201,591,040 – –

363,870,807 384,610,484 – –
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23. Related party transactions

 An entity or individual is considered a related party of the Group for the purposes of the fi nancial statements if:

 (i) it possesses the ability (directly or indirectly) to control or exercise signifi cant infl uence over the operating 
and fi nancial decisions of the Group or vice versa; or

 (ii) it is subject to common control or common signifi cant infl uence.

 In addition to the related party information disclosed elsewhere in the fi nancial statements, the following 
signifi cant transactions between the Group and related parties who are not members of the Group took place 
during the year at terms agreed between the parties:

 (a) Sale and purchase of goods and services and other fees

Group Company
2010 2009 2010 2009
RMB RMB RMB RMB

Rental income from a company 
in which Directors have an 
interest 275,760 – – –

Concessionaire income from a 
company in which Directors 
have an interest 331,004 – – –

Advertisement fees received 
from companies in which 
Directors have an interest 105,333 – – –

Management fees received 
from a company in which 
Directors have an interest 1,000,000 – – –

1,712,097 – – –

 (b) Compensation of key management personnel

Group Company
2010 2009 2010 2009
RMB RMB RMB RMB

Short-term employee benefi ts 756,332 – 355,770 –
Contributions to CPF 32,876 – 24,202 –
Other benefi ts 36,386 – – –

Total compensation paid to 
key management personnel 825,594 – 379,972 –

Comprise amounts paid to:
Directors of the Company 263,331 – – –
Other key management 

personnel 562,263 – 379,972 –
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24. Financial instruments

 Financial risk management objectives and policies

 The Group is exposed to fi nancial risks arising from its operations and the use of fi nancial instruments.  The key 
fi nancial risks include interest rate risk and liquidity risk.  The Group does not speculate in the currency markets or 
hold or issue derivatives fi nancial instruments.  The Board reviews and agrees policies for managing each of these 
risks and they are summarised below.

 (a) Interest rate risk

  Interest rate risk is the risk that the fair value or future cash fl ows of the Group’s and the Company’s 
fi nancial instruments will fl uctuate because of changes in market interest rates.  The Group’s and the 
Company’s exposure to interest rate risk arises primarily from their loans and borrowings.  The Group’s 
loans at fl oating rates are contractually repriced at intervals of 1 to 3 months.

  Sensitivity analysis for interest rate risk

  At the balance sheet date, if interest rates had been 100 (2009: 100) basis points lower/higher with all other 
variables held constant, the Group’s loss net of taxation would have been RMB 26,299 (2009: RMB 26,970) 
lower/higher, arising mainly as a result of higher interest expense on fl oating rate loans and borrowings.  
The eff ect on loss net of tax for the Group is not signifi cant.

 (b) Liquidity risk

  Liquidity risk is the risk that the Group or the Company will encounter diffi  culty in meeting fi nancial 
obligations due to shortage of funds.  The Group’s and the Company’s exposure to liquidity risk arises 
primarily from mismatches of the maturities of fi nancial assets and liabilities.  The Group’s and the 
Company’s objective is to maintain a balance between continuity of funding and fl exibility through the 
use of stand-by credit facilities.

  The Group’s cash and operating cash fl ows, availability of banking facilities and debt maturity profi le are 
actively managed to ensure adequate working capital requirements and that repayment and funding 
needs are met.

  The Group is currently dependent on its cash fl ow generated from operations and advances from its 
shareholder to support its working capital.

  The Group raised SGD9 million in gross proceeds through a initial public off ering (Note 27).
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24. Financial instruments (cont’d)

 (b) Liquidity risk (cont’d)

  Analysis of fi nancial instruments by remaining contractual maturities

  The table below summarises the maturity profi le of the Group’s and the Company’s fi nancial assets and 
liabilities at the date of statement of fi nancial position based on contractual undiscounted repayment 
obligations.

Group
1 year
or less

1 to 5
years Total

RMB RMB RMB

31 December 2010

Financial assets:
Trade and other receivables 720,896 – 720,896
Deposits 8,309,478 – 8,309,478
Cash and cash equivalents 32,671,510 – 32,671,510

Total undiscounted fi nancial assets 41,701,884 – 41,701,884

Financial liabilities:
Trade and other payables 16,592,079 – 16,592,079
Other accrued operating expenses 4,647,262 – 4,647,262
Loans and borrowings 7,008,542 21,702,243 28,710,785
Amount due to related parties 186,408 – 186,408

Total undiscounted fi nancial liabilities 28,434,291 21,702,243 50,136,534

Total net undiscounted fi nancial liabilities 13,267,593 (21,702,243) (8,434,650)

31 December 2009

Financial assets:
Other receivables 55,000 – 55,000
Deposits 8,309,478 – 8,309,478
Amount due from related parties 7,809,930 – 7,809,930
Cash and cash equivalents 4,187,456 – 4,187,456

Total undiscounted fi nancial assets 20,361,864 – 20,361,864

Financial liabilities:
Trade and other payables 3,652,379 – 3,652,379
Other accrued operating expenses 656,504 – 656,504
Loans and borrowings 5,102,081 15,306,243 20,408,324
Amount due to directors 3,786,922 – 3,786,922
Amount due to related parties 23,862,780 – 23,862,780

Total undiscounted fi nancial liabilities 37,060,666 15,306,243 52,366,909

Total net undiscounted fi nancial liabilities (16,698,802) (15,306,243) (32,005,045)

  All the Company’s fi nancial assets and fi nancial liabilities at the balance sheet date have a maturity profi le 
of one year or less.
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25. Fair values of fi nancial instruments

 The fair value of a fi nancial instrument is the amount at which the instrument could be exchanged in a current 
transaction between knowledgeable willing parties in an arm’s length transaction, other than in a forced or 
liquidation sale.

 Financial instruments whose carrying amounts approximate fair values

 Management has determined that the carrying amounts of cash and cash equivalents, trade and other 
receivables, amount due from related parties (trade and non-trade), trade and other payables, other accrued 
operating expenses, amount due to directors, amount due to related parties (trade and non-trade), based on 
their notional amounts, reasonably approximate their fair values because these are mostly short-term in nature 
or are repriced frequently.

 There were no signifi cant diff erences between the fair values and the carrying amounts of the borrowings of the 
Group as at 31 December 2010.

 Loans and borrowings at fl oating rate (Note 16)

 The carrying amount of these fi nancial liabilities are reasonable approximation of fair values estimated by 
discounting expected future cash fl ows at market incremental lending rate for similar types of borrowing 
arrangements at the statement of fi nancial position date.

 There were no signifi cant diff erences between the fair values and the carrying amounts of the loans and 
borrowings of the Group as at 31 December 2010 and 31 December 2009.

26. Capital management

 The primary objectives of the Group’s capital management are to ensure that it maintains a strong credit rating 
and healthy capital ratios in order to support its business and maximise shareholder value.

 The Group manages its capital structure and makes adjustments to it, in the light of changes in economic 
conditions and the risk characteristics of the underlying assets.  To maintain or adjust the capital structure, 
the Group may adjust the dividend payment to shareholders, return capital to shareholders, issue new shares, 
obtain new borrowings or sell assets to reduce borrowings.  No changes were made in the objectives, policies or 
processes during the years ended 31 December 2010 and December 2009.

 The Group is not subject to any external imposed capital requirements.
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27. Subsequent Events

 Initial public off ering

 The Group has launched its initial public off  ering for a listing on Catalist with 30,000,000 new shares at SGD0.30 
each by way of placement in early 2011 and the Company was successfully listed and commenced trading with 
its shares on 20 January 2011.

 Event occurring after the reporting period

 On 28 March 2011, the Group announced that Xiamen Shi Zhongmin Baihui Commercial Co., Ltd. (”XZMBH”), 
a wholly-owned subsidiary of the Company, entered into a joint venture agreement with Citi-Base Holdings 
Limited (“CBHL”) to establish a joint venture company, Citi-Base Commerce Logistics (Xiamen) Co., Ltd. in Xiamen, 
PRC with a registered capital of RMB 40,000,000 in the proportion of 30:70.  XZMBH shall provide a sum of RMB 
12 million whereas CBHL shall provide a sum of RMB 28 million respectively. Pursuant to the terms of the joint 
venture agreement, Citi-Base Commerce Logistics (Xiamen) Co., Ltd. successfully entered into a transfer of land 
use rights agreement with Haicang Sub-Bureau of Land Resources and Housing Management of Xiamen, Fujian 
Province, PRC to acquire land use rights of a piece of land in Xiamen, PRC for a lease period of 50 years with a 
lease premium payable of approximately RMB 9,672,000.

28. Authorisation of fi nancial statements

 The audited fi nancial statements for fi nancial year ended 31 December 2010 were authorised for issue in 
accordance with a resolution of the directors on 28 March 2011.
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Issued and fully paid-up capital : SGD 13,620,000
Number of shares : 196,320,000
Class of shares : Ordinary shares of 
Voting rights : One vote per ordinary share
Treasury shares : Nil 

DISTRIBUTION OF SHAREHOLDINGS

No.  of  
Size of Shareholdings Shareholders % No. of Shares %

1 – 999 – – – –
1,000 – 10,000 69 25.56 500,000 0.25

10,001 – 1,000,000 192 71.11 18,071,000 9.21

1,000,001 and above 9 3.33 177,749,000 90.54

Total 270 100.00 196,320,000 100.00

TWENTY LARGEST SHAREHOLDERS

No. Name No. of Shares %

1 LEE SWEE KENG                 49,896,000 25.42

2 CHEN KAITONG                  46,569,600 23.72

3 SU CAIYE                      23,284,800 11.86

4 LOW CHUI HENG                 21,871,080 11.14

5 LIM KOK TONG                  19,068,588 9.71

6 CIMB SECURITIES (SINGAPORE) PTE LTD     7,229,000 3.68

7 SU JIANLI                     5,629,932 2.87

8 LAM CHUN LIM                  3,000,000 1.53

9 GOH YEO HWA                   1,200,000 0.61

10 YAP WEE YEOW                  1,000,000 0.51

11 SHI JIANGHE                   950,000 0.48

12 LIM TIONG KHENG STEVEN        780,000 0.40

13 LOW LIAN YEOK                 700,000 0.36

14 LOW THIAM CHUAN KELVIN        641,000 0.33

15 WENG WENWEI                   600,000 0.31

16 LOW LIAN TEE                  500,000 0.25

17 OCBC SECURITIES PRIVATE LTD   468,000 0.24

18 TEOH CHIN HONG (ZHAO JINFENG) 441,000 0.22

19 LIOW LIP KEE                  383,000 0.20

20 NG GEK HEOK                   330,000 0.17

TOTAL 184,542,000 94.01
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SUBSTANTIAL SHAREHOLDERS
(As recorded in the Register of Substantial Shareholders as at 11 March 2011)

Direct Interest Deemed Interest

Number of
Shares %

Number of
Shares %

Lee Swee Keng (1) 49,896,000 25.42 – –

Chen Kaitong 46,569,600 23.72 – –

Su Jianli 5,629,932 2.87 – –

Su Caiye 23,284,800 11.86 – –

Low Chui Heng 21,871,080 11.14 – –

Lim Kok Tong 19,068,588 9.71 – –

Note: 

(1) With reference to the announcement made on 24 January 2011 pertaining to Mr Lee’s deemed interest in his sisters, Lee Chek Tin’s and Lee 
Guat Hoon’s shares (collectively, “sisters’ shares”), Mr Lee wishes to clarify that his sisters’ shares are not being held on behalf of Mr Lee and 
hence Mr Lee shall not be deemed to be interested in his sisters’ shares.

FREE FLOAT

Based on the information provided to the Company as at 11 March 2011, approximately 15.26% of the issued ordinary 
shares of the Company was held by the public.  Accordingly, Rule 723 of the Rules of Catalist has been complied with.
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NOTICE IS HEREBY GIVEN that the Annual General Meeting of Zhongmin Baihui Retail Group Ltd. (the “Company”) 
will be held at Peach Garden, OCBC Centre #33-01, 65 Chulia Street 049513 Singapore on Tuesday, 26 April 2011, at 9.00 
a.m., for the purpose of transacting the following business:

AS ORDINARY BUSINESS

1. To receive and adopt the audited accounts for the fi nancial year ended 31 December 2010 together with the 
Reports of the Directors and Auditors and Statement of Directors thereon.  (Resolution 1)

2. To approve the payment of $105,000 as Directors’ fees for the fi nancial year ended 31 December 2010. 
  (Resolution 2) 

3.  To re-elect the following Directors retiring pursuant to Article 104 and Article 114 of the Company’s Articles of 
Association:

 (a) Lee Swee Keng (Article 104) (Resolution 3)
 (b) Low Chui Heng (Article 104) (Resolution 4)
 (c) Dr Ong Seh Hong (Article 114) (Resolution 5)
 (d) Ms Xu Ruyu (Article 114) (Resolution 6)
 [See Explanatory Note 1]

4. To re-appoint Mr Koh Lian Huat, who retires under Section 153(6) of the Companies Act, Cap 50, to hold offi  ce as 
a Director from the date of this Annual General Meeting until the next Annual General Meeting.

 [See Explanatory Note 2]  (Resolution 7)

5. To re-appoint Messrs Ernst & Young LLP as Auditors of the Company and to authorise the Directors to fi x their 
remuneration.  (Resolution 8)

6. To transact any other ordinary business which may properly be transacted at an Annual General Meeting.
  

AS SPECIAL BUSINESS
  
To consider and if thought fit, to pass the following resolutions as Ordinary Resolutions, with or without any 
modifi cations:
  
7. General authority to allot and issue shares in the capital of the Company (the “Share Issue Mandate”)

 “That pursuant to Section 161 of the Companies Act, Cap. 50 (the “Act”) and Rule 806 of the Listing Manual – 
Section B: Rules of Catalist (“Rules of Catalist”) of the Singapore Exchange Securities Trading Limited (the “SGX-
ST”), the Directors of the Company be authorised and empowered to:

 (a)  (i)  issue shares in the capital of the Company whether by way of rights, bonus or otherwise; and/or

  (ii)  make or grant off ers, agreements or options (collectively, “Instruments”) that might or would 
require shares to be issued, including but not limited to the creation and issue of (as well as 
adjustments to) options, warrants, debentures or other instruments convertible into shares, 
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  at any time and upon such terms and conditions and for such purposes and to such persons as the 
Directors of the Company may, in their absolute discretion deem fi t; and

 (b) (notwithstanding the authority conferred by this Resolution may have ceased to be in force) issue shares in 
pursuance of any Instrument made or granted by the Directors of the Company while this Resolution was 
in force,

 provided that:

 (1)  save as provided in sub-paragraph (2) below, the aggregate number of shares (including shares to be 
issued in pursuance of the Instruments, made or granted pursuant to this Resolution) shall not exceed one 
hundred per centum (100%) of the total number of issued shares (excluding treasury shares) in the capital 
of the Company (as calculated in accordance with sub-paragraph (3) below) or such other limit as may be 
prescribed by the Rules of Catalist as at the date this Resolution is passed, 

 (2)   the aggregate number of shares to be issued other than on a pro rata basis to existing shareholders of 
the Company (including shares to be issued in pursuance of the Instruments, made or granted pursuant 
to this Resolution) shall not exceed fi fty per centum (50%) of the total number of issued shares (excluding 
treasury shares) in the capital of the Company (as calculated in accordance with sub-paragraph (3) below) 
or such other limit as may be prescribed by the Rules of Catalist as at the date this Resolution is passed. 

 (3)  (subject to such manner of calculation and adjustments as may be prescribed by the SGX-ST) for the 
purpose of determining the aggregate number of shares that may be issued under sub-paragraphs (1) and 
(2) above, the percentage of issued shares shall be based on the total number of issued shares (excluding 
treasury shares) in the capital of the Company at the time of the passing of this Resolution, after adjusting 
for:

  (a)    new shares arising from the conversion or exercise of any convertible securities outstanding and/or 
subsisting at the time of the passing of this Resolution;

  (b)    new shares arising from exercising share options or vesting of share awards outstanding and 
subsisting at the time of the passing of this Resolution, provided that the share options or share 
awards (as the case may be) were granted in compliance with Part VIII of Chapter 8 of the Rules of 
Catalist; and

  (c)    any subsequent bonus issue, consolidation or subdivision of shares;

 (4)  in exercising the authority conferred by this Resolution, the Company shall comply with the requirements 
imposed by the SGX-ST from time to time and the provisions of the Rules of Catalist for the time being in 
force (unless such compliance has been waived by the SGX-ST), all applicable legal requirements under 
the Act, and otherwise, and the Articles of Association for the time being of the Company; and
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 (5)   unless revoked or varied by the Company in a general meeting, the authority conferred by this Resolution 
shall continue in force until the conclusion of the next Annual General Meeting of the Company or the 
date by which the next Annual General Meeting of the Company is required by law and the Rules of 
Catalist to be held, whichever is earlier.”

  [See Explanatory Note 3] (Resolution 9) 
  
  
    

         
      
By Order of the Board

Tan Chee How
Company Secretary

11 April 2011

Explanatory Notes :

1. Dr Ong Seh Hong will, upon re-election as Director of the Company, remain as Chairman of the Remuneration Committee and the member of 
the Nominating Committee and Audit Committee. The Board considers Dr Ong Seh Hong to be independent for the purpose of Rule 704(7) of 
Rules of Catalist.

 Ms Xu Ruyu will, upon re-election as Director of the Company, remain as the Chairman of the Nominating Committee and a member of the 
Remuneration Committee and Audit Committee. The Board considers Ms Xu Ruyu to be independent for the purpose of Rule 704(7) of the 
Rules of Catalist.

2. Mr Koh Lian Huat will, upon re-election as Director of the Company, remain as the Chairman of the Audit Committee and a member of the 
Remuneration Committee and Nominating Committee. The Board considers Mr Koh Lian Huat to be independent for the purpose of Rule 704(7) 
of the Rules of Catalist.

3. Under the Rules of Catalist, a share issue mandate approved by shareholders as a ordinary resolution will enable directors of an issuer to issue 
an aggregate number of new shares and convertible securities of the issuer of up to 100% of the total issued share in the capital of the issuer 
(excluding treasury shares) as at the time of passing of the resolution approving the Share Issue Mandate, of which the aggregate number of 
new shares and convertibles securities issued other than on a pro rate basis to existing shareholders must be not more than 50% of the total 
issued share in the capital of the Company (excluding treasury shares).

 The Directors of the Company are of the opinion that the proposed Share Issue Mandate will enable the Company to respond faster to 
business opportunities and to have greater fl exibility and scope in negotiating with third parties in potential fund raising exercises or other 
arrangements or transactions involving the capital of the Company.
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 The Ordinary Resolution 9 proposed in item 7 above, if passed, will empower the Directors of the Company from the date of this Meeting 
until the date of the next Annual General Meeting of the Company, or the date by which the next Annual General Meeting of the Company is 
required by law to be held or such authority is varied or revoked by the Company in a general meeting, whichever is the earlier, to allot and 
issue shares in the capital of the Company and/or the Instruments (as defi ned above). The aggregate number of shares (including shares to 
be make in pursuance of Instruments made or granted pursuant to this Resolution) which the Directors may allot and issue, shall not exceed 
100% of the total number of issued shares (excluding treasury shares) in the capital of the Company, of which the total number of shares 
and convertible securities other than on a pro-rata basis to existing shareholders, shall not exceed 50% of the total number of issued shares 
(excluding treasury shares) in the capital of the Company.

Notes :

1.  A member entitled to attend and vote at the Annual General Meting is entitled to appoint not more than two proxies to attend and vote 
instead of him/her. 

2. Where a member appoints two proxies, he shall specify the proportion of his shareholding to be represented by each proxy in the instrument 
appointing the proxies. A proxy need not be a Member of the Company.

3. If the member is a corporation, the instrument appointing the proxy must be under seal or the hand of an offi  cer or attorney duly authorised.

4. The instrument appointing a proxy must be deposited at the Registered Offi  ce of the Company at 27B Hamilton Road Singapore 209196, not 
less than 48 hours before the time appointed for holding the Meeting. 



ZHONGMIN BAIHUI RETAIL GROUP LTD.
(Incorporated in the Republic of Singapore)
(Registration No: 200411929C)

Proxy Form
ANNUAL GENERAL MEETING

I/We,  (Name)

of  (Address)

being a member/members of ZHONGMIN BAIHUI RETAIL GROUP LTD. (the “Company”) hereby appoint the Chairman of 
the Meeting or:

Name Address NRIC/Passport No.
Proportion of 

Shareholdings (%)

and/or (delete as appropriate)

Name Address NRIC/Passport No.
Proportion of 

Shareholdings (%)

as my/our proxy/proxies to vote for me/us on my/our behalf, at the Annual General Meeting (“AGM”) of the Company, to 
be held at Peach Garden, OCBC Centre #33-01, 65 Chulia Street 049513 Singapore on Tuesday, 26 April 2011, at 9.00 a.m. 
and at any adjournment thereof.  I/We direct my/our proxy/proxies to vote for or against the Resolutions to be proposed 
at the AGM as indicated hereunder.  If no specifi c direction as to voting is given, the proxy/proxies will vote or abstain 
from voting at his/their discretion, as he/they will on any other matter arising at the AGM.

No. Resolutions relating to: For* Against*

1. Adoption of Directors’ Report and Audited Accounts

2. Approval of proposed Directors’ Fees of S$105,000 for the fi nancial year ended 
31 December 2010

3. Re-election of Mr Lee Swee Keng as a Director 

4. Re-election of Mr Low Chui Heng as a Director

5. Re-election of Dr Ong Seh Hong as a Director

6. Re-election of Ms Xu Ruyu as a Director

7. Re-election of Mr Koh Lian Huat as a Director

8. Re-appointment of Messrs Ernst & Young LLP as Auditors

9. Authority to issue and allot shares pursuant to Section 161 of the Companies 
Act, Cap. 50

* Please indicate your vote “For” or “Against” with a tick ( ) within the box provided.

Dated this         day of                  2011.

Signature(s) of Shareholder(s) or 
Common Seal of Corporate Shareholder

(Please see notes overleaf before completing this form)

IMPORTANT:

1 For investors who have used their CPF monies to buy the Shares, this 
report is forwarded to them at the request of their CPF Approved 
Nominees and is sent solely FOR INFORMATION ONLY.

2 This Proxy Form is not valid for use by CPF investors and shall be ineff ective 
for all intents and purposes if used or purported to be used by them.

TOTAL NUMBER OF SHARES IN :

(a) CDP Register

(b) Register of Members



Notes

1. A member entitled to attend and vote at the Meeting is entitled to appoint one or two proxies to attend and vote in his stead.

2. Where a member appoints more than one proxy, the proportion of the shareholding to be represented by each proxy shall be specifi ed in this 
proxy form.  If no proportion is specifi ed, the Company shall be entitled to treat the fi rst named proxy as representing the entire shareholding 
and any second named proxy as an alternate to the fi rst named or at the Company’s option to treat this proxy form as invalid.

3. A proxy need not be a member of the Company.

4. Please insert the total number of shares held by you.  If you have shares entered against your name in the Depository Register (as defi ned in 
section 130A of the Companies Act, Cap. 50 of Singapore), you should insert that number of shares.  If you have shares registered in your name 
in the Register of Members of the Company, you should insert that number of shares.  If you have shares entered against your name in the 
Depository Register and registered in your name in the Register of Members, you should insert the aggregate number of shares.  If no number 
is inserted, this proxy form will be deemed to relate to all the shares held by you.

5. This proxy form must be deposited at the Company’s registered offi  ce at 27B Hamilton Road Singapore 209196 not less than 48 hours before 
the time set for the Meeting.

6. This proxy form must be under the hand of the appointor or of his attorney duly authorised in writing.  Where this proxy form is executed by a 
corporation, it must be executed either under its common seal or under the hand of its attorney or a duly authorised offi  cer.

 Where this proxy form is signed on behalf of the appointor by an attorney, the letter or power of attorney or a duly certifi ed copy thereof must 
(failing previous registration with the Company) be lodged with this proxy form, failing which this proxy form shall be treated as invalid.

 The Company shall be entitled to reject an instrument of proxy which is incomplete, improperly completed, illegible or where the true 
intentions of the appointor are not ascertainable from the instructions of the appointor specifi ed on the instrument of proxy.  In addition, in the 
case of Shares entered in the Depository Register, the Company may reject an instrument of proxy if the member, being the appointor, is not 
shown to have Shares entered against his name in the Depository Register as at 48 hours before the time appointed for holding the meeting, as 
certifi ed by The Central Depository (Pte) Limited to the Company.
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