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證券簡稱： 閩燦坤 B 證券代碼： 200512 公告編號： 2012-006
廈門燦坤實業股份有限公司

2012年第二次董事會會議決議公告
本公司及董事會全體成員保證信息披露的內容真實、 準確、 完整， 沒有虛假

記載、 誤導性陳述或重大遺漏。
一、 董事會會議召開情況：
廈門燦坤實業股份有限公司 (以下簡稱” 公司”) 董事會於 2012 年 2 月 16 日

用電子郵件方式發出召開 2012年第二次董事會會議通知； 會議於 2012 年 3 月 10
日在漳州燦坤實業有限公司視訊會議室以現場和電話方式召開， 會議應到董事 7
人， 實際出席會議的董事 7 人， 會議由董事長簡德榮先生主持， 公司的監事和高
管列席了會議， 會議的召開符合 《公司法》 、 《公司章程》 及國家有關法律、 法
規的規定。

二、 董事會會議審議情況：
議案一： 2011年度董事會工作報告
本案需提交公司 2011年度股東大會進行審議。
表決結果： 7票同意通過， 0票反對、 0票棄權。
議案二： 2011年度公司內部控制自我評價報告
具體內容詳見公司於今日披露在 《巨潮資訊網》 的 《2011 年度公司內部控制

自我評價報告》 。
表決結果： 7票同意通過， 0票反對、 0票棄權
議案三： 2011年年度報告和報告摘要
表決結果： 7票同意通過， 0票反對、 0票棄權。
議案四： 2011年度財務決算方案
1、 公司 2011年度營業收入 291,438.53萬元人民幣， 同比下降 12.60%； 淨利

潤為 975.84萬元人民幣， 同比下降 84.84%。
2、 本案需提交公司 2011年年度股東大會進行審議。
表決結果： 7票同意通過， 0票反對、 0票棄權。
議案五： 2011年度利潤分配預案
1. 經審計會計師出具的年度審計資料顯示， 2011年度公司歸屬於母公司股東

的淨利潤為 975.84 萬元， 母公司實現淨利潤為 6259.22 萬元。 母公司年初未分配
利潤為-83,720.74萬元， 累計未分配利潤為-77,461.51萬元， 本報告期利潤用於彌
補往年虧損， 故 2011 年度不進行利潤分配； 期末待彌補虧損將由往後年度的盈
餘繼續彌補， 直至完全彌補虧損；

2. 獨立董事認為公司經審計 2011 年合併年度淨利潤為盈利， 截至本報告期
末,公司實際可供股東分配利潤為負。 據此,公司擬定 2011 年利潤分配預案為:本年
度不進行利潤分配。 獨立董事認同公司關於本年度不進行利潤分配的理由和解釋,
利潤分配預案符合 《公司法》 和 《公司章程》 的規定， 同意董事會作出利潤不分
配的決議。

3. 本案需提交公司 2011年年度股東大會進行審議。
表決結果： 7票同意通過， 0票反對、 0票棄權。
議案六： 2012年度預計日常關聯交易案
1. 具體內容詳見本司今日同時在 《證券時報》 、 香港 《大公報》 、 《巨潮資

訊網》 披露的 《2012年度預計日常關聯交易公告》 ；
2. 關聯董事 （簡德榮-最終控股公司 （台灣） 燦星網通股份有限公司董

事、 陳彥君-最終控股公司 （台灣） 燦星網通股份有限公司總經理、 莊興-同一實
際控制人控制的 （台灣） 燦坤實業股份有限公司董事） 依規定回避表決；

3. 本案已於 2012 年 3 月 7 日提交獨立董事審閱並獲得認可後提交本次董 事
會審議， 獨立董事認為： 此關聯交易符合公司經營需要， 不會影響公司的獨立
性， 定價依據公平合理， 符合公司及全體股東的利益， 不存在損害公司及股東利
益的情形， 在表決本案時關聯董事已按規定予以回避， 表決程式符合有關規定，
合法有效， 同意董事會作出通過《2012年預計日常關聯交易案》 的決議；

4. 本案需提交公司 2011 年年度股東大會進行審議。 本議案屬於關聯交易，
在股東大會表決時， 與該關聯交易有利害關係的關聯人將放棄在股東大會對該議
案的投票權。

表決結果： 非關聯董事 4票同意通過， 0票反對、 0票棄權。
議案七： 續聘利安達會計師事務所有限責任公司的議案
1. 經審計委員會決議並提議， 公司續聘具有證券、 期貨相關業務資格的利安

達會計師事務所有限責任公司為公司 2012 年度財務審計機構， 負責公司 2012 年
度財務報告審計業務， 並出具審計報告， 聘期一年。

2. 本案需提交公司 2011年年度股東大會進行審議。
表決結果： 7票同意通過， 0票反對、 0票棄權。
議案八： 支付利安達會計師事務所有限責任公司 2012年度審計費用的議案
1. 2012 年度公司擬支付給利安達會計師事務所的審計費用為人民幣 125 萬

元， 其他差旅費等相關費用依實際發生額向公司申請。
2. 本案需提交公司 2011年年度股東大會進行審議。
表決結果： 7票同意通過， 0票反對、 0票棄權。
議案九： 關於控股子公司漳州燦坤收購英升發展股權暨關聯交易案
1. 具體內容詳見本司今日同時在 《證券時報》 、 香港 《大公報》 、 《巨潮

資訊網》 披露的 《關於子公司漳州燦坤收購英升發展股權暨關聯交易公告》 ；
2. 關聯董事： 簡德榮-公司同一最終控股公司控制的中國全球發展有限公司

的法人代表、 陳彥君-公司同一最終控股公司控制的英升發展有限公司董事、 莊
興-公司同一實際控制人控制的 （台灣） 燦坤實業股份有限公司董事） 依規定回
避表決；

3. 本案已於 2012 年 3 月 7 日提交獨立董事審閱並獲得認可後提交本次董 事
會審議， 獨立董事認為： 控股子漳州燦坤為加速在海外印尼工廠的佈局， 擴大產
銷規模， 降低生產成本， 已經在印尼設立子公司 PT.TSANN KUEN ZHANGZHOU
INDONESIA（簡稱“TKLI”） ， 因應印尼子公司經營業務發展和更符合當地的監
管要求， 調整 TKLI 定位， 並收購英升發展股權 （控股印尼 PT.STAR COMGISTIC
INDONESIA） ， 本次關聯交易是必要的； 該股權收購價格合乎市場定價並低於評
估報告的評估價格， 定價客觀、 交易價格公允， 不存在損害公司及股東利益的情
形； 在表決本案時關聯董事已按規定予以回避， 表決程式符合有關規定， 合法有
效， 同意公司董事會作出通過 《關於控股子公司漳州燦坤收購英升發展股權暨關
聯交易議案》 的決議。

4. 本案需提交公司 2012 年第一次臨時股東大會進行審議。 本議案屬於關聯
交易， 在股東大會表決時， 與該關聯交易有利害關係的關聯人將放棄在股東大會
上對該議案的投票權。

表決結果： 非關聯董事 4票同意通過， 0票反對、 0票棄權。
議案十： 提請召開 2012年第一次臨時股東大會的議案
時間： 2012年 3月 30日 (星期五) 上午 9:00整
地點： 中國漳州龍池開發區漳州燦坤實業有限公司會議室
股權登記日： 2012 年 3 月 21 日下午收市後， 在中國證券登記結算有限責任

公司深圳分公司登記在冊的公司全體股東， 均可出席會議；
具體詳見本司今日同時披露的 《關於召開 2012 年第一次臨時股東大會會議

通知》
表決結果： 7票同意通過， 0票反對、 0票棄權。
三、 備查文件：
1.經與會董事簽字並加蓋董事會印章的董事會決議。
2011年年度股東大會會議通知另行公告。
特此公告。

廈門燦坤實業股份有限公司
董 事 會

2012年 3月 10日
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廈門燦坤實業股份有限公司

2012年第二次監事會會議決議公告
本公司及監事會全體成員保證信息披露的內容真實、 準確、 完整， 沒有虛假

记载、 误导性陈述或重大遗漏。
一、 監事會會議召開情況：
廈門燦坤實業股份有限公司 (以下簡稱” 公司”) 監事會於 2012 年 2 月 16 日

以電子郵件方式發出召開 2012年第二次監事會會議通知； 會議於 2012 年 3 月 10
日在漳州燦坤實業有限公司會議室以現場和電話方式召開， 會議應到監事 3 人，
實際出席會議的監事 3人， 財務負責人陳宗易、 董秘孫美美列席； 會議由監事會
主席羅青興先生主持， 會議的召開符合 《公司法》 、 《公司章程》 及國家有關法
律、 法規的規定。

二、 監事會會議審議情況：
議案一、 2011年度監事會工作報告
此案需提交公司 2011年年度股東大會進行審議。
表決結果： 3票同意通過， 0票反對、 0票棄權。
議案二、 2011年度公司內部控制自我評價報告
表決結果： 3票同意通過， 0票反對、 0票棄權。
議案三、 2011年年度報告及年度報告摘要
表決結果： 3票同意通過， 0票反對、 0票棄權。
三、 備查文件：
1.經與會監事簽字並加蓋公司印章的監事會決議。
特此公告。

廈門燦坤實業股份有限公司
監 事 會

2012年 3月 10日

證券簡稱： 閩燦坤 B 證券代碼： 200512 公告編號： 2012-009
廈門燦坤實業股份有限公司

2012 年度日常關聯交易預計公告
本公司及董事會全體成員保證信息披露的內容真實、 準確、 完整， 沒有虛假

記載、 誤導性陳述或重大遺漏。
一、 日常關聯交易基本情況
（一） 關聯交易概述
本關聯交易情況詳見下表預計關聯交易類別和金額說明， 具體審議程式如

下：
1. 公司於 2012年 3月 10日召開 2012 年第二次董事會， 3 位關聯董事回避表

決， 由 4位非關聯董事表決通過了本關聯交易案
2. 回避表決的董事姓名： 簡德榮 （燦星網通股份有限公司董事、 燦坤日本電

器株式會社董事長） 、 莊興 （燦坤實業股份有限公司董事） 、 陳彥君 （燦星網通
股份有限公司總經理）

3.本關聯交易尚須獲得股東大會的批准， 以下關聯股東在股東大會上對本議
案應回避表決：

（1） FORDCHEE DEVELOPMENT LIMITED
（2） EUPA INDUSTRY CORPORATION LIMITED
（3） FILLMAN INVESTMENTS LIMITED
（4） THERMASTER LIMITED
（5） 蔡淑惠
（二） 預計關聯交易類別和金額

單位： 人民幣元

性
質 關聯方名稱 類型 2012年總金額 年初至披露日累計

已發生的的金額
上年實際發生的

總金額
占同類交
易的比例

採
購

燦星網通股份有限公司 原材料 25,000,000.00 1,389,516.46 23,015,412.94 0.99%
機器設備/模具 100,000.00 91,805.21 0.24%

廈門升明電子有限公司 原材料 55,000,000.00 5,113,194.10 54,393,294.88 2.34%
PT.STAR COMGISTIC
INDONESIA 成品 11,085,947.73 0.48%

小計 80,100,000.00 6,502,710.56 88,586,460.76

銷
售

燦星網通股份有限公司 成品 75,000,000.00 6,789,403.65 59,915,222.85 2.12%
燦坤日本電器株式會社 成品 270,000,000.00 18,002,815.09 268,410,785.50 9.51%
廈門升明電子有限公司 原材料 100,000.00 50,858.00 0.00%

PT.STAR COMGISTIC
INDONESIA

部 品/半 成 品/
原材料 35,000,000.00 3,791,005.09 20,054,665.03 0.71%

機器設備/模具 25,000,000.00 641,298.84 9,320,939.75 2.10%
廈門燦坤商貿有限公司 成品 100,000.00 60,689.21 0.00%

小計 405,200,000.00 29,224,522.67 357,813,160.34

接
受
勞
務

燦星網通股份有限公司 技術報酬金 16,128,792.27 100.00%
燦星網通股份有限公司 代辦費 1,250,000.00 69,130.80 1,148,836.40 100.00%
燦星網通股份有限公司 三包費用 1,236,430.44 6.13%
燦坤日本電器株式會社 傭金 3,455,343.07 47.42%
燦坤日本電器株式會社 三包費用 12,000,000.00 811,855.42 15,002,609.23 74.43%
美國燦坤有限公司 售後服務費用 600,000.00 48,886.82 557,390.85 100.00%
PT.STAR COMGISTIC
INDONESIA 廠房租金 920,000.00 81,404.10 894,128.46 2.06%

小計 14,770,000.00 1,011,277.14 38,423,530.72
接
受
服
務

燦星旅遊網旅行社股份
有限公司 服務成本 300,000.00 164,057.42 754,786.68 1.47%

性
質 關聯方名稱 類型 2012年總金額 年初至披露日累計

已發生的的金額
上年實際發生的

總金額
占同類交
易的比例

接
受
服
務

燦星國際旅行社股份有
限公司 服務成本 3,800,000.00 246,450.79 3,753,274.60 7.30%

小計 4,100,000.00 410,508.21 4,508,061.28

提
供
服
務

燦星旅遊網旅行社股份
有限公司 服務收入 1,631.62 0.00%

燦星國際旅行社股份有
限公司 服務收入 1,050,000.00 87,621.00 849,022.36 1.56%

廈門升明電子有限公司 服務收入 110,000.00 12,060.00 109,590.00 0.20%

廈門燦坤商貿有限公司 服務收入 200,000.00 15,115.00 19,560.00 0.04%
廠房租金 9,000,000.00 1,504,629.62 2,633,101.84 5.23%

小計 10,360,000.00 1,619,425.62 3,612,905.82
總 計 514,530,000.00 38,768,444.20 492,944,118.92

二、 關聯方介紹和關聯關係
1、 基本情況
企業名稱 法定代

表人 地 址 註冊資本額
(單位:千元) 主要營業或生產項目

燦星網通股份有限公司 楊文芳 臺北市內湖區堤頂大道 1 段 333 號
6樓 NTD:2,186,000

小 家 電 其 原 料 代 採
購、 小家電加工、 製
造、 銷售與電器銷售

美國燦坤有限公司 簡德榮 1300 E. Main St., #205 Alhambra,
CA 91801 USD: 1 銷售服務業

燦坤日本電器株式會社 簡德榮 日本東京都台東區台東一丁目 24
番 1號 JPD: 880,000 小型家電製品販賣

廈門升明電子有限公司 吳燦坤 廈門湖裏工業區悅華路 38 號 5 至
6層 USD:8,000 製造及銷售家電配件

燦星旅遊網旅行社股份
有限公司 張鈞 臺北市堤頂大道一段 333 號 3 樓

(4樓） NTD:25,000 旅遊業

燦星國際旅行社股份有
限公司 楊文芳 臺北市堤頂大道一段 333 號 3 樓

(4樓） NTD:344,000 旅遊業

廈門燦坤商貿有限公司 閻俊傑 廈門市湖裏區興隆路 88 號二層
201室 USD:6,000 批發零售業

PT. STAR COMGIS－
TIC INDONESIA 符亞炘

JL. PANAS BUMI KP. ANGKRO－
NG RT/RW 43/18 DESA SUN－
DAWENANG KEC PARUNG KU－
DA KAB SUKABUMI -JAWA
BARAT

USD:7500 製造及租賃業

2、 最近一期財務資料
企業名稱 最近一期財務資料 (單位:千元)

總資產 淨資產 主營業務收入 淨利潤
燦星網通股份有限公司 NTD:6,181,004 NTD:5,482,760 NTD:960,825 NTD:43,034
美國燦坤有限公司 USD: 918 USD:508 USD:88 USD:-9
燦坤日本電器株式會社 JPY:2,484,220 JPY 1,587,322 JPY 5,043,296 JPY 98,545
廈門升明電子有限公司 RMB 133,204 RMB 105,701 RMB 188,810 RMB 31,605
燦星旅遊網旅行社股份
有限公司 NTD:53,348 NTD:52,522 NTD:849,524 NTD:23,306

燦星國際旅行社股份有
限公司 NTD:805,710 NTD:389,292 NTD:2,501,613 NTD:25,019

廈門燦坤商貿有限公司 RMB:45,363 RMB:34,454 RMB:0 RMB:-3,737
PT. STAR COMGIS－
TIC INDONESIA IDR:86,895,152 IDR:53,068,187 IDR:27,275,844 IDR:-12,843,537

3、 與上市公司的關聯關係
關聯方名稱 與公司的關係 具體關聯關係

燦星網通股份有限公司 最終控股公司 符合深交所股票上市規則
10.1.3第一項

廈門升明電子有限公司 關鍵管理人員及其關係密切的
家庭成員直接控制的公司

符合深交所股票上市規則
10.1.3第三項

廈門燦坤商貿有限公司 受同一實際控制人控制 符合深交所股票上市規則
10.1.3第二項

美國燦坤有限公司

受同一最終控股公司控制 符合深交所股票上市規則
10.1.3第二項

燦坤日本電器株式會社
燦星旅遊網旅行社股份有限公司
燦星國際旅行社股份有限公司
PT. STAR COMGISTIC INDONESIA

4、 履約能力分析
關聯方名稱 經營情況 帳款回收能力

燦星網通股份有限公司 銷售信用良好， 仍保持良好的發展趨勢。 營運獲利穩定， 現金流量正常且支付
正常， 帳款回收正常。

美國燦坤有限公司 銷售服務業務， 經營穩定。 本公司無應收帳款

燦坤日本電器株式會社 應收帳款回款及時， 銷售信用良好， 仍保
持良好的發展趨勢。

營運獲利穩定， 現金流量正常且支付
正常， 帳款回收正常。

廈門升明電子有限公司 經營狀況穩定， 銷售信用良好， 仍保持良
好的發展趨勢。 帳款回收正常， 無壞帳可能性。

燦星旅遊網旅行社股份有限公司 經營狀況穩定， 銷售信用良好， 仍保持良
好的發展趨勢。 帳款回收正常， 無壞帳可能性。

燦星國際旅行社股份有限公司 經營狀況穩定， 銷售信用良好， 仍保持良
好的發展趨勢。 帳款回收正常， 無壞帳可能性。

廈門燦坤商貿有限公司 經營狀況穩定， 信用良好， 仍保持良好的
發展趨勢。 帳款回收正常， 無壞帳可能性。

PT. STAR COMGISTIC' INDONE－
SIA

經營狀況穩定， 銷售信用良好， 仍保持良
好的發展趨勢。 帳款回收正常， 無壞帳可能性。

三、 定價政策和定價依據
（一） 關聯交易定價政策和定價依據
1、 定價政策和定價依據： 遵循公平合理的定價原則， 交易價格依市場價

格， 並與非關聯方交易價格一致。
2、 成品、 原物料、 模具、 機器設備買賣： 廈門燦坤實業股份有限公司及其

子公司 (簡稱:廈門燦坤) 與燦坤實業股份有限公司 (簡稱:台灣燦坤) 、 燦星網通
股份有限公司 (簡稱:燦星網通) 、 燦坤日本電器株式會社 (簡稱:日本燦坤) 、 廈
門升明電子有限公司 (簡稱:升明公司) 、 PT.STAR COMGISTIC INDONESIA (簡稱
PT.SCI) 、 廈門燦坤商貿有限公司， 將與其他非關聯人在同時期與廈門燦坤交易
的相同或類似產品的價格保持一致性。

3、 技術報酬金： 燦星網通主要負責集團核心生產技術， 並將此技術移轉給
廈門燦坤使用， 並有權使用授權技術在大陸製造及銷售獲准產品及將獲准產品出
口或銷售到世界各地。 廈門燦坤按每月銷售獲准產品淨額的一定比例計提技術報
酬金。

4、 代辦費： 燦星網通與廈門燦坤在集團構思境內外採購政策時， 綜合考慮
大宗原材料、 生產設備、 模具等境內外的品質、 價格及付款條件等， 當比較各方
面條件由境外採購較佳時， 中國境外原材料、 生產設備、 模具的採購部份將會委
託燦星網通代辦採購。 廈門燦坤以燦星網通每月因從事模具、 生產設備及原物
料、 零元件代辦採購所發生的相關費用的 110%支付代辦費。

5、 傭金
廈門燦坤將產品銷售至日本市場， 廈門燦坤與日本燦坤簽訂協定， 以廈門燦

坤按銷售日本燦坤產品總價的 10%以內計算傭金。
6、 售後服務費用
廈門燦坤將產品銷售至北美地區， 當地發生產品的簡易維修、 客訴解決及產

品使用指導等售後服務事項， 將委託美國燦坤有限公司 (簡稱:美國燦坤) 進行處
理。 按美國燦坤替廈門燦坤代辦服務事項所發生的相關費用之 102%計算售後服
務費用。

7、 代理服務
A、 廈門燦坤與燦星旅遊網旅行社有限公司、 燦星國際旅行社股份有限公司

雙方提供非獨家的“代理服務” ， 辦理旅遊所需業務的事務處理； 代理服務費依
每批訂單需求之實際報價收取。

B、 廈門燦坤向升明公司提供代理服務， 每批代理服務費依實際報價收取。
8、 租金
A、 廈門燦坤向 PT.STAR COMGISTIC INDONESIA 出租廠房， 承租期間租金按

每平方米 1.88 美元計算, 2011 年度承租廠房面積每月約 25,835 平方米, 2012 年度
承租廠房面積每月約 6,458.90平方米。

B、 廈門燦坤向廈門燦坤商貿有限公司出租廠房， 雙方合約租金按 1000 萬元/
年（含稅） 。

關聯交易協定簽署情況
協定內容 關聯方名稱 簽署日期 協議有效起訖日

期 交易價格 付款安排及結算方式

成品、 半成品
買賣合約書

燦星網通股份
有限公司

2010年 1
月 1日

2010 年 1 月 1 日
至 2012 年 12 月
31日

依市場價格進行交易。

以出貨後 90 天為支付
條件， 亦可以 L/C 為支
付條件。 （2011 年 10
月開始， 改為 60天）

原材料、 零元
件、 模具、 生
產設備採購代
辦合同

燦星網通股份
有限公司

2010年 1
月 1日

2010 年 1 月 1 日
至 2012 年 12 月
31日

雙方同意按對方每月因
從事模具、 生產設備及
原物料、 零元件代辦採
購所發生的相關費用的
110%支付代辦費。

付款方式以出貨後 60
天為條件， 亦可以 L/C
為支付條件。

技術轉讓合約 燦星網通股份
有限公司

2009 年
11 月 1
日

2009 年 11 月 1
日至 2012 年 10
月 31日

以每月銷售淨額按照技
術報酬金收費表計算應
支付燦星網通之報酬。

技術轉讓金每季度繳付
一次， 于每季結束後三
個月內， 完成支付。

售後服務費用 美國燦坤有限
公司

2009年 1
月 1日

2009 年 1 月 1 日
至 2011 年 12 月
31日 美國燦坤代辦之報酬，

系依實際發生相關費之
102%計算。

收到美國燦坤請款發票
後 90天內付款。2012年 1

月 1日

2012 年 1 月 1 日
至 2014 年 12 月
31日

Of which, related-party transactions on providing products or labor service for the con－
trolling shareholder and subsidiaries valued RMB 361.2656 million in the reporting peri－
od.
7.4.2 Creditor’ s rights and liabilities with related parties
√Applicable □Inapplicable

Unit: RMB Ten thousand

Related party
Funds provided by the

Company to related parties
Funds provided by related
parties to the Company

Amount Balance Amount Balance
STAR COMGISTIC CAPITAL CO.,LTD. 5,991.52 952.44 5,623.28 799.45
TSANN KUEN JAPAN CORPORATION 26,841.08 4,519.01 2,055.25 1,166.08
XIAMEN SHENGMING ELECTRIC LTD. 16.04 3.07 5,439.33 1,446.74
PT. STAR COMGISTIC INDONESIA 3,426.10 818.96 1,381.63 285.65
STAR TRAVEL SERVICE CORP. 0.16 75.48 3.08
STAR TRAVEL CORP. 84.90 5.71 375.33 44.24
XIAMEN TSANN KUEN COMMERCE &
TRADE CO., LTD. 271.34 734.71 734.71

TSANN KUEN (AMERICA) LTD. 55.74 12.96
SINO GLOBAL DEVELOPMENT LIMITED 6,321.15
FILLMAN INVESTMENTS LTD. 6,317.30

Total 36,631.14 6,299.19 28,379.10 4,492.91
Of which, funds provided by the Company to the controlling shareholder and subsidiaries
stood at RMB 366.1510 million in the reporting period, with the balance being RMB
62.9612 million.
7.4.3 Capital occupation by the principal shareholder and affiliated enterprises for non-
operating purposes and the repayment progress thereof
□Applicable √Inapplicable
7.5 Financing entrustment
□Applicable √Inapplicable
7.6 Implementation of commitments
Commitments in the reporting period or lasted to the reporting period by the Company, its
directors, supervisors, senior executives, shareholders holding over 5% shares, actual
controller and other related parties
□Applicable √Inapplicable
7.7 Significant lawsuits and arbitrations
√Applicable □Inapplicable
Tsann Kuen Zhangzhou, one of the Company’ s subsidiaries, and Xinda Motor Co., Ltd.
(“Xinda Motor”) signed a product supply contract on 20 Jul. 2009, with the valid period
for the contract being from 1 Jul. 2009 to 30 Jun. 2012. Both parties also signed the
2011 ED Procurement Contract of Tsann Kuen Zhangzhou Enterprise Co., Ltd., the Spe－
cial Agreement and other agreements, according to which Tsann Kuen Zhangzhou would
purchase products from Xinda Motor. Later, Tsann Kuen Zhangzhou refused to pay for the
products and chose to terminate the contract due to quality problems found in Xinda Mo－
tor’ s products. On 2 Nov. 2011, Xinda Motor filed a civil action against Tsann Kuen
Zhangzhou to Zhangzhou Intermediate People’ s Court, asking the court to order Tsann
Kuen Zhanghzou to pay US$ 479,089.06 to it for the part of the contract that had been
executed but not yet paid for, to bear the damages for overdue payment, and to continue
to execute the unexecuted contractual obligation ( equivalent to a payment of US $
189,423.25 for goods) .
Tsann Kuen Zhangzhou filed a cross action on 8 Jan. 2012. Xinda Motor had caused se－
rious economic loss and reputation damage on Tsann Kuen Zhangzhou for the products it
provided for Tsann Kuen Zhangzhou did not go with the contract, due to which Tsann
Kuen Zhangzhou produced products of ill quality, goods were returned and orders were
canceled. On that basis, Tsann Kuen Zhangzhou asked Zhangzhou Intermediate People’ s
Court to terminate the contract between both parties and order Xinda Motor to pay to
Tsann Kuen Zhangzhou a damage of RMB 1 million, and a compensation of RMB 7.6216
million for economic loss. Up to the report day, the outstanding amount due from Tsann
Kuen Zhangzhou to Xinda Motor was US$ 479,089.06. The case is currently on the dock－
et.
7.8 Other significant events and explanation on analysis to their influences and solutions
7.8.1 Securities investment
□Applicable √Inapplicable
7.8.2 Equity of other listed companies held by the Company
□Applicable √Inapplicable
7.8.3 Equity of non-listed financial enterprises and companies to be listed held by the
Company
□Applicable √Inapplicable
7.8.4 Trading of shares of other listed companies
□Applicable √Inapplicable
7.8.5 Other comprehensive incomes
√Applicable □Inapplicable

Unit: RMB Yuan
Item 2011 2010

1. Profits/(losses) from available-for-sale financial assets
Less: Effects on income tax from available-for-sale financial assets
Net amount transferred into profit and loss in the current period that was rec－
ognized into other comprehensive income in prior period 0.00 205,085.71

Subtotal 0.00 (205,085.71)
2. Interests in the investee entities’ other comprehensive income as per eq－
uity method
Less: Effects on income tax from the interests in the investee entities’ other
comprehensive income as per equity method
Net amount transferred into profit and loss in the current period that was rec－
ognized into other comprehensive income in prior period
Subtotal
3. Profits/(losses) from cash flow hedging instrument
Less: Effects on income tax from cash flow hedging instrument
Net amount transferred into profit and loss in the current period that was rec－
ognized into other comprehensive income in prior period
The adjustment value that is the converted initial recognition amount of arbi－
trage project
Subtotal
4. Translation difference of foreign currency financial statements (311,352.17) 651,299.84
Less: Net value of disposal of oversea operations that were recognized into
current profit and loss
Subtotal (311,352.17) 651,299.84
5. Other
Less: Effects on income tax from the others that were included into other com－
prehensive income
Net amount transferred into profit and loss in the current period that was rec－
ognized into other comprehensive income in prior period
Subtotal

Total (311,352.17) 446,214.13
§8 Report of the Supervisory Committee
□Applicable √Inapplicable
§9 Financial Report
9.1 Auditing opinion
Auditing opinion Standard unqualified auditing opinion
No. of Auditor’ s Report Reanda S Zi [2012] No.1108
Title of Auditor’ s Report Auditor’ s Report
Addressee of Auditor’ s Report To the Shareholders of Tsann Kuen (China) Enterprise Co., Ltd.

Foreword

We have audited the accompanying financial statements of Tsann Kuen (China) Enterprise Co.,
Ltd. (hereafter, the Min Tsann Kuen) , which comprise the consolidated statement of financial posi－
tion and the statement of financial position of the parent company as at 31 December 2011, the
consolidated statement of comprehensive income and the statement of comprehensive income of
the parent company, the consolidated statement of cash flows and the statement of cash flows of
the parent company and the consolidated statement of changes in equity and the statement of
changes in equity of the parent company for the year then ended and a summary of significant ac－
counting policies and other explanatory notes.

Management’ s responsibility for
the financial statements

Management of Min Tsann Kuen is responsible for the preparation and fair presentation of financial
statements. This responsibility includes: (1) preparation of financial statements in accordance with
Enterprise Accounting Standards of China and for the purpose of fair presentation; (2) designing,
implementing and maintaining internal control necessary to the preparation of financial statements
that are free from material misstatement, whether due to fraud or error.

Auditor’ s responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We
have conducted our audit in accordance with the Chinese Certified Public Accountant Auditing Stan－
dards. The standards require that we comply with the Chinese Certified Public Accountant Ethical
Requirements, and plan and perform the audit to obtain reasonable assurance as to whether the fi－
nancial statements are free from material misstatement. An audit involves performing procedures to
obtain audit evidence about the amounts and disclosures in the financial statements. The procedures
adopted depend on the auditor’ s judgment, including the assessment of the risks of material mis－
statement of the financial statements, whether due to fraud or error. In making those risk assess－
ments, the Certified Public Accountant considers internal control relevant to the entity’ s preparation
and fair presentation of the financial statements in order to design audit procedures that are appropri－
ate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of
the entity’ s internal control. An audit also includes evaluating the appropriateness of accounting
policies used and reasonableness of accounting estimates made by the management, as well as e－
valuating the overall presentation of the financial statements. We believe that the audit evidence we
have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Audit opinion
In our opinion, the financial statements of Min Tsann Kuen have been prepared in accordance with
the Enterprise Accounting Standards of China and present fairly, in all material respects, the consoli－
dated and separate financial position of Min Tsann Kuen as at 31 December 2011 and its consoli－
dated and separate financial performance and cash flows for the year then ended.

Non-standard qualified audit opinion
Name of auditing agency Reanda Certified Public Accountants Co., Ltd.

Address of auditing agency Rm.2008, Eastern Block, 1st Floor, 2000 Zhubang, No.100 Balizhuangxili, Chaoyang District, Beijing,
P.R. China

Date of Auditor’ s Report 10 Mar. 2012
Names of CPAs Sun Yibin ,Zhang Liping
9.2 Financial Statements
9.2.1 Balance Sheet
Prepared by Tsann Kuen (China) Enterprise Co., Ltd. 31 Dec. 2011 Unit: RMB Yuan

Assets Notes As at 31 Dec. 2011 As at 31 Dec. 2010
Consolidation The Company Consolidation The Company

Current Assets:
Monetary funds V. 1 704,791,892.62 13,757,429.84 640,945,107.83 904,966.64
Transactional financial assets V. 2 4,636,053.22 2,301,579.95 0.00
Notes receivable V. 3 2,979,552.00 4,304,903.10 0.00
Accounts receivable V. 5 418,549,674.30 458,742,818.28 0.00
Accounts paid in advance V. 6 6,922,030.17 89,677.02 8,658,966.52 93,254.00
Interest receivable V. 4 1,646,355.63 413.89 128,237.14 0.00
Dividend receivable 0.00 0.00
Other accounts receivable V. 7 36,134,933.46 80,906.33 60,422,920.42 126,090.00
Inventories V. 8 314,874,172.31 276,589,483.95 0.00
Non-current assets due within 1 year 2,717,019.83 0.00
Other current assets 0.00
Total current assets 1,493,251,683.54 13,928,427.08 1,452,094,017.19 1,124,310.64
Non-current assets:
Available-for-sale financial assets V. 9
Held-to-maturity investments 0.00
Long-term accounts receivable V. 10 49,751,452.73 71,186,747.74 0.00
Long-term equity investment V. 11 40,000.00 990,854,030.83 40,000.00 990,854,030.83
Investing property V. 12 65,585,318.46 58,377,827.95 29,344,230.78 24,409,738.09
Fixed assets V. 13 273,192,094.56 3,521,310.33 367,750,001.33 27,071,431.70
Construction in progress V. 14 6,821,449.43 1,278,000.00 2,842,516.56
Engineering materials 0.00
Disposal of fixed assets 0.00
Production biological assets
Oil-gas assets
Intangible assets V. 15 3,514,775.75 1,204,109.34 25,021,404.35 19,315,381.38
Development expense 0.00
Goodwill V. 16 2,496,979.09 0.00
Long-term deferred expenses V. 17 6,979,767.93 113,042.04 5,953,419.25 145,340.04
Deferred income tax assets V. 18 16,993,745.49 28,379,559.09 0.00
Other non-current assets 0.00
Total of non-current assets 422,878,604.35 1,055,348,320.49 533,014,858.19 1,061,795,922.04
Total assets 1,916,130,287.89 1,069,276,747.57 1,985,108,875.38 1,062,920,232.68
The notes attached form an integral part of the financial statements.
Legal Representative: Jian Derong Accounting Principal: Chen Zongyi
Principal of the accounting organ: Chen Zongyi
9.2.1 Balance Sheet (Continued)
Prepared by Tsann Kuen (China) Enterprise Co., Ltd. 31 Dec. 2011 Unit: RMB Yuan

Items Notes
As at 31 Dec. 2011 As at 31 Dec. 2010

Consolidation The Company Consolidation The Company
Current liabilities:
Short-term borrowings 0.00
Transactional financial liabilities 0.00
Notes payable V. 20 44,434,948.83 77,161,578.38 0.00
Accounts payable V. 21 857,656,434.60 59,885.95 836,505,277.66 274,567.76
Accounts received in advance V. 22 13,928,863.22 15,875,235.26 31,260.00
Employee’ s compensation payable V. 23 45,828,794.36 168,972.16 37,912,505.82 208,568.85
Tax payable V. 24 (11,309,225.00) 1,620,858.22 48,362,325.48 68,937,341.03
Interest payable 0.00
Dividend payable 0.00
Other accounts payable V. 25 94,564,576.55 606,206,909.07 90,697,163.04 594,840,595.36
Non-current liabilities due within 1 year V. 26 0.00
Other current liabilities 0.00
Total current liabilities 1,045,104,392.56 608,056,625.40 1,106,514,085.64 664,292,333.00
Non-current liabilities:
Long-term borrowings 0.00 0.00
Bonds payable 0.00 0.00
Long-term payables 0.00 0.00
Deferred income 0.00 0.00 0.00
Estimated liabilities V. 27 0.00 0.00 0.00
Deferred income tax liabilities V. 18 695,407.98 345,236.99
Other non-current liabilities V. 28 39,923,170.80 0.00 39,746,220.40 0.00
Total non-current liabilities 40,618,578.78 0.00 40,091,457.39 0.00
Total liabilities 1,085,722,971.34 608,056,625.40 1,146,605,543.03 664,292,333.00
Shareholders’ equity:
Share capital V. 29 1,112,350,077.00 1,112,350,077.00 1,112,350,077.00 1,112,350,077.00
Capital reserves V. 30 125,035,204.92 123,485,181.40 125,035,204.92 123,485,181.40
Less: Treasury stock
Surplus reserves
Retained profits V. 31 (766,215,441.88) (774,615,136.23) (775,973,855.22) (837,207,358.72)
Foreign exchange difference (311,272.66) 0.00 79.51 0.00
Total equity attributable to shareholders
of the Company 470,858,567.38 461,220,122.17 461,411,506.21 398,627,899.68

Minority interests 359,548,749.17 0.00 377,091,826.14 0.00
Total shareholders’ equity 830,407,316.55 461,220,122.17 838,503,332.35 398,627,899.68
Total liabilities and shareholders’ eq－
uity 1,916,130,287.89 1,069,276,747.57 1,985,108,875.38 1,062,920,232.68

The notes attached form an integral part of the financial statements.

Legal Representative: Jian Derong Accounting Principal: Chen Zongyi
Principal of the accounting organ: Chen Zongyi
9.2.2 Income Statement
Prepared by Tsann Kuen (China) Enterprise Co., Ltd. Jan.-Dec. 2011 Unit: RMB Yuan

Items Notes
2011 2010

Consolidation The Company Consolidation The
Company

I. Operating income V. 32 2,914,385,253.04 4,964,916.24 3,334,396,248.73 5,599,606.19
Less: Operating cost V. 32 2,563,803,756.96 2,854,371.07 2,916,528,941.56 5,405,509.48
Business taxes and surcharges V. 33 18,147,987.40 280,830.32 4,832,129.40 287,235.33
Selling and distribution expenses V. 34 112,088,315.15 117,061,079.05 0.00
Administrative expenses V. 35 223,284,099.42 6,955,321.28 217,561,034.54 6,934,998.95
Financial expenses V. 36 (5,012,041.14) (426,708.61) (5,006,749.40) 87,522.50
Asset impairment loss V. 37 14,488,754.47 803,044.69 3,266,483.24 (672,235.93)
Add: Gain/( loss) from change in fair value
(“-” means loss) V. 38 2,334,473.27 712,918.57 0.00

Gain/( loss) from investment (“-” means
loss) V. 39 24,207,413.20 67,732,295.69 (2,722,484.46) 7,087,361.06

Including: share of profits in associates and
joint ventures 0.00

II. Business profit 14,126,267.25 62,230,353.18 78,143,764.45 643,936.92
Add: non-operating income V. 40 14,037,919.20 452,869.31 18,017,047.42 619,658.53
Less: non-operating expense V. 41 1,321,709.77 91,000.00 4,418,494.62
Including: loss from non -current asset dis－
posal 211,099.69 3,521,522.51 0.00

III. Total profit (“-” means loss) 26,842,476.68 62,592,222.49 91,742,317.25 1,263,595.45
Less: Income tax expense V. 42 12,002,208.41 4,318,628.58 0.00
IV. Net profit (“-” means loss) 14,840,268.27 62,592,222.49 87,423,688.67 1,263,595.45
Attributable to owners of the Company 9,758,413.34 64,373,615.28 1,263,595.45
Minority shareholders’ income 5,081,854.93 23,050,073.39 0.00
V. Earnings per share V. 43
Basic earnings per share 0.01 0.06
Diluted earnings per share 0.01 0.06
VI. Other comprehensive incomes V. 44 (311,352.17) 446,214.13 (205,085.71)
Ⅶ. Total comprehensive incomes 14,528,916.10 62,592,222.49 87,869,902.80 1,058,509.74
Attributable to shareholders of the Company 9,447,061.17 62,592,222.49 64,819,829.41 1,058,509.74
Attributable to minority shareholders 5,081,854.93 0.00 23,050,073.39 0.00
The notes attached form an integral part of the financial statements.
Legal Representative: Jian Derong Accounting Principal: Chen Zongyi
Principal of the accounting organ: Chen Zongyi
Where business combination under common control occurred in the reporting period, the
net profit achieved by the combined party before the combination stood at RMB 0.00.
9.2.3 Cash Flow Statement
Prepared by Tsann Kuen (China) Enterprise Co., Ltd. Jan.-Dec. 2011 Unit: RMB Yuan

Items Notes
As of Y2011 As of Y2010

Consolidation The Company Consolidation The Company
I. Cash flows from operating activities:
Cash received from sale of commodities and
rendering of service 2,983,450,372.22 4,964,916.24 3,298,977,522.21 5,599,606.19

Tax refunds received 242,451,210.12 250,823,296.09
Other cash received relating to operating activi－
ties V. 45（1） 56,357,714.46 8,296,269.20 42,617,891.92 384,676.78

Subtotal of cash inflows from operating activi－
ties 3,282,259,296.80 13,261,185.44 3,592,418,710.22 5,984,282.97

Cash paid for goods and services 2,688,760,297.12 2,692,089.15 2,829,853,346.46 3,896,687.72
Cash paid to and for employees 285,557,969.26 900,549.84 323,295,309.81 853,952.70
Various taxes paid 21,673,800.10 1,496,064.53 12,329,744.36 1,277,891.28
Other cash payment relating to operating activ－
ities V. 45（2） 192,283,887.95 61,994,314.41 200,758,115.72 5,055,588.12

Subtotal of cash outflows from operating activi－
ties 3,188,275,954.43 67,083,017.93 3,366,236,516.35 11,084,119.82

Net cash flows from operating activities 93,983,342.37 (53,821,832.49) 226,182,193.87 (5,099,836.85)
II. Cash flows from investment activities:
Cash received from retraction of investments 260,117.21 260,117.21
Cash received from return on investments 23,909,937.26 67,732,295.69 7,500.00 7,849,213.97
Net cash received from disposal of fixed as－
sets, intangible assets and other long-term as－
sets

46,944,384.79 220,000.00 47,590,409.81 1,405,235.07

Net cash received from disposal of subsidiaries
or other business units 5,273,850.97 13,260,177.90

Other cash received relating to investment ac－
tivities V. 45（3） 244,311.71

Subtotal of cash inflows from investment activi－
ties 70,854,322.05 67,952,295.69 53,376,189.70 22,774,744.15

Cash paid to acquire fixed assets, intangible
assets and other long-term assets 51,498,774.93 1,278,000.00 33,469,352.50 606,373.57

Cash paid for investment 405,700.00
Net cash paid to acquire subsidiaries and other
business units
Payment of cash relating to other investment
activities V. 45（4） 956,524.56 3,158,122.83

Subtotal of cash outflows from investment ac－
tivities 52,455,299.49 1,278,000.00 37,033,175.33 606,373.57

Net cash flows from investment activities 18,399,022.56 66,674,295.69 16,343,014.37 22,168,370.58
III. Cash Flows from Financing Activities:
Cash received from capital contributions
Including: Cash received from minority share－
holder investments by subsidiaries
Cash received from borrowings 25,536,000.00
Cash received from issuance of bonds
Other cash received relating to financing activi－
ties V. 45（5） 196,042,600.00 75,076,374.37 580,000,000.00

Subtotal of cash inflows from financing activi－
ties 221,578,600.00 75,076,374.37 580,000,000.00

Repayment of borrowings 25,536,000.00 68,271,000.00
Cash paid for interest expenses and distribution
of dividends or profit 24,804,023.94 3,426,689.76 545,462.02

Including: dividends or profit paid by sub－
sidiaries to minority shareholders 22,574,931.90 2,613,904.66

Other cash payments relating to financing ac－
tivities V. 45（6） 196,042,600.00 157,032,500.00 596,054,518.45

Sub-total of cash outflows from financing ac－
tivities 246,382,623.94 228,730,189.76 596,599,980.47

Net cash flows from financing activities (24,804,023.94) (153,653,815.39) (16,599,980.47)
IV. Effect of foreign exchange rate changes on
cash and cash equivalents (10,264,181.47) (2,133,566.05) (58,027.85)

V. Net increase in cash and cash equivalents 77,314,159.52 12,852,463.20 86,737,826.80 410,525.41
Add: Cash and cash equivalents at year-begin 627,477,733.10 904,966.64 540,739,906.30 494,441.23
VI. Cash and cash equivalents at the end of
the year V. 46（3） 704,791,892.62 13,757,429.84 627,477,733.10 904,966.64

The notes attached form an integral part of the financial statements.
Legal Representative: Jian Derong Accounting Principal: Chen Zongyi
Principal of the accounting organ: Chen Zongyi
9.2.4 Consolidated Statement of Changes in Owners’ Equity
Prepared by Tsann Kuen (China) Enterprise Co., Ltd.

As of the year 2011 Unit: RMB Yuan

Item

As of the year 2011
Equities attributable to shareholders of the Company

Minority
interests

Total
shareholders’

equityShare capital Capital reserve

Less:
trea－
sury
stock

Specific
reserve

Sur－
plus
public
re－
serve

Gen－
eral
risk
re－

serve

Retained profit

Translation
difference of
foreign-
currency

statements
I. Balance at the end of
the previous year 1,112,350,077.00 125,035,204.92 (775,973,855.22) 79.51 377,091,826.14 838,503,332.35

Add: change of account－
ing policy
Correction of errors in
previous periods
Other
II. Balance at the begin－
ning of this year 1,112,350,077.00 125,035,204.92 (775,973,855.22) 79.51 377,091,826.14 838,503,332.35

III. Increase/ decrease of
amount in this year 9,758,413.34 (311,352.17) (17,543,076.97) (8,096,015.80)

(I) Net profit 9,758,413.34 5,081,854.93 14,840,268.27
( II) Other comprehen－
sive incomes (311,352.17) (311,352.17)

Subtotal of (I) and (II) 9,758,413.34 (311,352.17) 5,081,854.93 14,528,916.10
(III) Capital paid in and
reduced by shareholders (50,000.00) (50,000.00)

1. Capital paid in by
owners (50,000.00) (50,000.00)

2. Amounts of share -
based payments recog－
nized in shareholders’
equity
3. Others
(IV) Profit distribution (22,574,931.90) (22,574,931.90)
1. Appropriations to sur－
plus reserves
2. Appropriations to gen－
eral risk provisions
3. Appropriations to
shareholders (22,574,931.90) (22,574,931.90)

4. Other
( V) Internal carry -for－
ward of shareholders’
equity
1. New increase of share
capital from capital pub－
lic reserves
2. New increase of share
capital from surplus re－
serves
3. Surplus reserves for
making up losses
4. Other
(Ⅵ) Specific reserve
1. Withdrawn for this pe－
riod
2. Used in this period
(Ⅶ) Other
IV. Closing balance 1,112,350,077.00 125,035,204.92 (766,215,441.88) (311,272.66) 359,548,749.17 830,407,316.55
The notes attached form an integral part of the financial statements.
Legal Representative: Jian Derong Accounting Principal: Chen Zongyi
Principal of the accounting organ: Chen Zongyi
9.2.4 Consolidated Statement of Changes in Owners’ Equity (Continued)
Prepared by Tsann Kuen (China) Enterprise Co., Ltd.

As of the year 2011 Unit: RMB Yuan

Item

As of the year 2010
Equities attributable to shareholders of the Company

Minority
interests

Total
shareholders’

equityShare capital Capital reserve

Less:
trea－
sury
stock

Spe－
cific
re－
serve

Sur－
plus
public
re－
serve

Gen－
eral
risk
re－
serve

Retained profit

Translation
difference of
foreign-
currency

statements

I. Balance at the end of the
previous year 1,112,350,077.00 125,213,990.83 (840,347,470.50) (651,220.33) 357,114,141.46 753,679,518.46

Add: change of accounting
policy
Correction of errors in previous
periods
Other
II. Balance at the beginning of
this year 1,112,350,077.00 125,213,990.83 (840,347,470.50) (651,220.33) 357,114,141.46 753,679,518.46

III. Increase/ decrease of
amount in this year (178,785.91) 64,373,615.28 651,299.84 19,977,684.68 84,823,813.89

(I) Net profit 64,373,615.28 23,050,073.39 87,423,688.67
( II) Other comprehensive in－
comes (205,085.71) 651,299.84 446,214.13

Subtotal of (I) and (II) (205,085.71) 64,373,615.28 651,299.84 23,050,073.39 87,869,902.80
(III) Capital paid in by share－
holders (832,080.00) (832,080.00)

1. Capital paid in by owners (832,080.00) (832,080.00)
2. Amounts of share -based
payments recognized in
shareholders’ equity
3. Others
(IV) Profit distribution (2,613,904.66) (2,613,904.66)
1. Appropriations to surplus
reserves
2. Appropriations to general
risk provisions
3. Appropriations to share－
holders (2,613,904.66) (2,613,904.66)

4. Other
(V) Internal carry -forward of
shareholders’ equity
1. New increase of share capi－
tal from capital public reserves
2. New increase of share capi－
tal from surplus reserves
3. Surplus reserves for making
up losses
4. Other
(Ⅵ) Specific reserve
1. Withdrawn for this period
2. Used in this period
(Ⅶ) Other 26,299.80 373,595.95 399,895.75
IV. Closing balance 1,112,350,077.00 125,035,204.92 (775,973,855.22) 79.51 377,091,826.14 838,503,332.35
The notes attached form an integral part of the financial statements.
Legal Representative: Jian Derong Accounting Principal: Chen Zongyi
Principal of the accounting organ: Chen Zongyi

9.2.5 Statement of Changes in Equities Attributable to Owners of the Company
Prepared by Tsann Kuen (China) Enterprise Co., Ltd.

As of the year 2011 Unit: RMB Yuan

Item

As of the year 2011

Share capital Capital reserve
Less:

treasury
stock

Specific
reserve

Surplus
public
reserve

General
risk

reserve
Retained profit

Total
shareholders’

equity
I. Balance at the end of the previous year 1,112,350,077.00 123,485,181.40 (837,207,358.72) 398,627,899.68
Add: change of accounting policy
Correction of errors in previous periods
Other
II. Balance at the beginning of this year 1,112,350,077.00 123,485,181.40 (837,207,358.72) 398,627,899.68
III. Increase/ decrease of amount in this year
(“-” means decrease) 62,592,222.49 62,592,222.49

(I) Net profit 62,592,222.49 62,592,222.49
(II) Other comprehensive incomes
Subtotal of (I) and (II) 62,592,222.49 62,592,222.49
(III) Capital paid in and reduced by shareholders
1. Capital paid in by owners
2. Amounts of share-based payments recognized
in shareholders’ equity
3. Others
(IV) Profit distribution
1. Appropriations to surplus reserves
2. Appropriations to general risk provisions
3. Appropriations to shareholders
4. Other
(V) Internal carry-forward of shareholders’ eq－
uity
1. New increase of share capital from capital pub－
lic reserves
2. New increase of share capital from surplus re－
serves
3. Surplus reserves for making up losses
4. Other
(Ⅵ) Specific reserve
1. Withdrawn for this period
2. Used in this period
(Ⅶ) Other
IV. Closing balance 1,112,350,077.00 123,485,181.40 (774,615,136.23) 461,220,122.17
The notes attached form an integral part of the financial statements.
Legal Representative: Jian Derong Accounting Principal: Chen Zongyi
Principal of the accounting organ: Chen Zongyi
9.2.5 Statement of Changes in Equities Attributable to Owners of the Company (Contin－
ued)
Prepared by Tsann Kuen (China) Enterprise Co., Ltd.

As of the year 2011 Unit: RMB Yuan

Item

As of the year 2010

Share capital Capital reserve Less: treasury
stock

Specific
reserve

Surplus public
reserve

General risk
reserve Retained profit

Total
shareholders’

equity
I. Balance at the end of the
previous year 1,112,350,077.00 123,690,267.11 (838,470,954.17) 397,569,389.94

Add: change of accounting
policy
Correction of errors in previ－
ous periods
Other
II. Balance at the beginning of
this year 1,112,350,077.00 123,690,267.11 (838,470,954.17) 397,569,389.94

III. Increase/ decrease of
amount in this year (“- ”
means decrease)

(205,085.71) 1,263,595.45 1,058,509.74

(I) Net profit 1,263,595.45 1,263,595.45
(II) Other comprehensive in－
comes (205,085.71) (205,085.71)

Subtotal of (I) and (II) (205,085.71) 1,263,595.45 1,058,509.74
( III) Capital paid in and re－
duced by shareholders
1. Capital paid in by owners

2. Amounts of share -based
payments recognized in
shareholders’ equity
3. Others
(IV) Profit distribution
1. Appropriations to surplus
reserves
2. Appropriations to general
risk provisions
3. Appropriations to share－
holders
4. Other
(V) Internal carry-forward of
shareholders’ equity
1. New increase of share
capital from capital public re－
serves
2. New increase of share
capital from surplus reserves
3. Surplus reserves for mak－
ing up losses
4. Other
(Ⅵ) Specific reserve
1. Withdrawn for this period
2. Used in this period
(Ⅶ) Other
IV. Closing balance 1,112,350,077.00 123,485,181.40 (837,207,358.72) 398,627,899.68
The notes attached form an integral part of the financial statements.
Legal Representative: Jian Derong Accounting Principal: Chen Zongyi
Principal of the accounting organ: Chen Zongyi
9.3 Detailed explanation on the changes in the accounting policies, estimates or methods
compared with the previous annual report
□Applicable √Inapplicable
9.4 Contents of material accounting errors, amounts changed, reasons and influences
□Applicable √Inapplicable
9.5 Detailed explanation on changes in the consolidation scope when compared with the
previous annual report
√Applicable □Inapplicable

Unit: RMB Yuan
Subsidiary newly
included into the

consolidation scope

Date of
consolidation

Closing net
assets

Profit for the
reporting period

Reasons for change in the
consolidation scope

PT.TSANN KUEN
ZHANGZHOU
INDONESIA

21 Apr. 2011 23,400,723.44 (2,192,221.35)
Subsidiary newly set up with

the Company indirectly
holding 75% of its equities

Subsidiary
deconsolidated

Date of
deconsolidation

Net assets as at the
date of disposal

Net profit achieved
from the year-begin to

the disposal date

Reasons for change
in the consolidation

scope

Suzhou Tai Lake
International Travel
Service Co., Ltd.

22 Feb. 2011 (1,297,175.94) (119,956.55) Equity transfer

PT.TSANN KUEN ZHANGZHOU INDONESIA is a wholly-owned subsidiary newly in－
corporated in Indonesia on 21 Apr. 2011 by Tsann Kuen Zhangzhou Enterprise Co. Ltd.
—one of the Company’ s controlled subsidiaries—via its two wholly -owned sub－
sidiaries—Brilliant Leader Co., Ltd. and Globe Strong Co., Ltd. with an investment of
US$ 5,000,000. TSANN KUEN ZHANGZHOU INDONESIA has been consolidated since
the date of incorporation. The new subsidiary recorded some loss for the year 2011 for it
was at the start-up stage.
In Feb. 2011, 90% equity interests of Suzhou Tai Lake International Travel Service Co.,
Ltd. (Suzhou Tai Lake) were transferred by the Company’ s subsidiary Xiamen Star
Commerce & Trade Co., Ltd. to Xiamen Xingyou Commerce & Trade Co., Ltd at the con－
sideration of RMB 0.45 million, and the other 10% equity interests to Dai Huiyuan at the
consideration of RMB 50,000. Suzhou Tai Lake has been deconsolidated since the date of
transfer. Income, expense and profit of Suzhou Tai Lake before the transfer were included
in the consolidated income statement, and cash flows before the transfer in the consoli－
dated cash flow statement.

Chairman of the Board: Jian Derong
TSANN KUEN (CHINA) ENTERPRISE CO., LTD.

10 March 2012


