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CORPORATE PROFILE

Headquartered in Singapore, Spice i2i has transformed itself from a one-stop service
provider for voice, data and communication to a global company focused on promoting a
digitally connected lifestyle through its innovative mobile phones and mobile internet
solutions. Given its experience of operating in fast-growing and rapidly evolving markets, the
Company has implemented its ‘i2i’ strategy that focuses on ‘Innovation to Infinity’ to bring
groundbreaking new mobile products and services to emerging markets across the Asian
region.

Over the course of the year, the Company has made significant progress towards the
achievement of its ‘i2i’ strategy by expanding its footprint through brand acquisitions of
‘Nexian’ in Indonesia, ‘WellcoM’ in Thailand and the Greater Mekong Sub-region, ‘CSL in
Malaysia and the creation of ‘S’ brand in Singapore. The strengthened market presence
together with its ingrained technological expertise has created a solid platform to ride the
growing band of mobile users in the region. Moving forward, Spice i2i is confident of meeting
the evolving needs of its consumers to facilitate their aspirations for a ‘SWITCH’ to the
Mobile Internet and the ensuing digitally connected lifestyle.

The Company operates under two business groups, namely Mobility and Technology.

In Mobility, the Company is primarily involved in the procurement and sale of mobile handsets,
which it distributes through its vast retail network to raise brand awareness and loyalty for
the Company’s distinctive ‘S’ brand. The added clout of its burgeoning handset arm, also
grants the Company greater strength along the supply chain when making procurements
of supplies. In addition, it offers a host of mobile Value-Added Services like S-Unno (mobile
application that allows users to make calls to anyone in the world at low cost rates) that
encourages greater user stickiness.

In the Technology business group, the Company continues to maintain its market share
and competitiveness in their respective markets in Singapore, Malaysia, India and the
Middle East. By partnering with established global companies such as HP and IBM, the
Company is able to offer a comprehensive suite of voice & data services and Information
& Communication Technology (ICT) solutions to both corporate and consumer clients.
Leveraging on its portfolio of in-house developed and patented technologies, the Company
specialises in comprehensive and high quality communication solutions without the need for
massive investment.
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To stay one step ahead of
the needs of the Mobile
Internet Society.

We deliver outstanding
value by combining deep
market knowledge with
unconventional thinking.
Knowledge guides us but
imagination drives us.

A vision can only be
pursued when backed
by a set of strong values.
We shall aim to instill
in ourselves some key
attributes.

Today, a Spicean can be identified as:

FEARLESS
IMAGINATIVE

VIBRANT
OPEN



CHAIRMAN'S
STATEMENT
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Mr. Dilip Modi, Dr. Bhupendra Kumar Modi, Ms Divya Modi




Year in Review

The primary focus for the year under review
has been the building of a completely new
growth engine for Spice i2i. Sensing the growing
importance that the region will play in the global
mobile space, we embarked on a strategic growth
plan which resulted in the acquisition of three
strong entrepreneurial businesses within the
region. These helped us make major inroads
into burgeoning markets like Malaysia, Thailand,
Vietnam and Indonesia, which together account
for more than 2 million handset shipments each
month.

In March 2010, the Group began with the
acquisition of the CSL Group in Malaysia, one
of the most established domestic enterprises
in the telecom sector, with 21 branches across
the country, and a sales network of more than
2,600 outlets. We quickly followed that up with
the acquisition of WellcoM Mobile, a leading
producer, distributor and wholesaler of mobile
phones in Thailand with an extensive sales
network of over 3,000 partners and sub-dealers
in December 2010.

Besides expanding our Mobility footprint, these
acquisitions provide the Group with far greater
clout when dealing with design houses, chipset
manufacturersandsoftwareplatformdevelopers.
Thisinturnallows ustostay one step ahead of the
competition, as it builds on its extensive product
range, particularly in the emerging smart-like and
smartphone markets.

Most recently in May 2011, the Group completed
its most significant acquisition to date viz. the
Affinity Group in Indonesia, along with its leading
mobile handset brand Nexian.

Duringtheperiod,theGrouphasrecordedrevenue
of USD 337 million which does not include the
revenue (Year 2010 - USD 689 million) of recent
acquisition of Affinity Group of Indonesia, which
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if included will take the revenue to nearly USD 1
billion. With these inorganic initiatives the Group
is poised for significant global growth.

Becoming the largest mobile handset
brand in ASEAN

With the Nexian brand owning over 20% of the
handset business in Indonesia, the completion
of this acquisition represented a significant
milestone for Spice i2i. Not only does it bring
about synergies and economies of scale and the
resultant efficiencies, the acquisition guarantees
us a premium position in the fourth largest
country in the world.

A widely expanded footprint, much higher scale,
a multi-cultural, multi-skilled workforce, are now
combined to provide us the perfect launch pad for
creating leadership in the i2i region. This coming
year will be one of exciting developments as we
begin to witness the fruits of our acquisitions.
It will also be a time for us to consolidate and
execute the next phase of our brand strategy,
as we ‘switch’ to Mobile Internet as our core
business.

Switching to the new era

Telecommunications has come a long way
since its early days. From the invention of the
modern telephone to the advent of wireless
communications, the industry has only ever
known quantum leaps. With three decades in the
personal productivity arena behind us, we have
consistently demonstrated the ability to spot
emerging trends, and deliver smart innovations
ahead of time, every time.
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We believe that there were three driving forces
that got us to where we are today:

e Unconventional wisdom: Ability to go against
the grain with conviction

e One step ahead of the rest: Moving before the
pack

e Customer and investor focus: Creating value for
all

These, combined with its team of experienced and
committed global top management now available
to us, | strongly believe that this group is now
ready to take the next leap as we transit into the
mobile internet phase.

S
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Born Free, Live Free: The Aspirations of
Mobile Society

The idea of a mobile society has seen drastic changes
overthepastdecade. Mobile phoneshave progressed
from being a single function device, one which only
allows users to make and receive phone calls, to a
multi-faceted and lifestyle orientated device which
allow users to stay connected, anytime, anywhere,
with the freedom to do whatever you want. | like
to call this change the switch from Mobility 1.0 to
Mobility 2.0 - the Mobile Internet.

A recent mobile market report by research firm
Gartner’s says 428 million mobile devices were
sold in the first quarter of 2011, representing a
19% increase year-over-year. Almost a quarter of
these came from smartphones, accounting for an
85% year-over-year increase. With more and more
users adopting smartphones, our dreams of a truly
“internet on the mobile society” is only one click
ahead.

SRR



Becoming one family

With our new acquisitions, we now have access to
more than 3,200 outlets in Indonesia, Thailand and
Malaysia. These will soon be consolidated under
one single digital “S” brand, allowing us to exploit
our global supply chain.

Significantly, the brand acquisitions provide us a
ready platform to pre-load our wide range of mobile
internet applications onto phones directly sold
to consumers. These include the incorporation of
entertainment, information, healthcare, financial,
transactional and other Value Added Services (VAS)
onto our upcoming models of phones. Together with
potential revenues from advertising, this provides
us another avenue to enhance value growth.

Astheindustrybecomesincreasingly commoditised,
it will be up to enterprises like Spice i2i to bridge
the gap between sleek hardware features and
innovative software solutions that will satisfy the
evolving needs of consumers. Indeed, we intend to
create a whole “S” brand internet lifestyle for users
of our products.
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Keen Appreciation

Spice i2i’s ability to navigate the challenging
economic environment and make such progress
with our brand integration could not have been
achieved without the commitment and support
of our management team and staff, business
associates, shareholders and fellow directors.
With your continued support, we are confident
of achieving our vision of becoming one of the
world’s premier mobile-internet integrated
communications and solutions providers.
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THE VISION TO

SWITCH

Smarter phones, greater value. We continue
to lead the consumer revolution and switch to
Mobile Internet.
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From Innovation to Infinity. Spice i2i is alway -
step ahead of the pack.

INNOVATION T¢ \ b
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Becoming one family

With our new acquisitions, we now have access to
more than 3,200 outlets in Indonesia, Thailand and
Malaysia. These will soon be consolidated under one
single digital “S” brand, allowing us to exploit our
global supply chain.

Significantly, the brand acquisitions provide us a ready
platform to pre-load our wide range of mobile internet
applications onto phones directly sold to consumers.
These include the incorporation of entertainment,
information, healthcare, financial, transactional and
other Value Added Services (VAS) onto our upcoming
models of phones. Together with potential revenues
from advertising, this provides us another avenue to
enhance value growth.

As the industry becomes increasingly commoditised,
it will be up to enterprises like Spice i2i to bridge the
gap between sleek hardware features and innovative
software solutions that will satisfy the evolving needs
of consumers. Indeed, we intend to create a whole “S”
brand internet lifestyle for users of our products.
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FEARLESS

We are entrepreneurial and challepg
conventions to inspire change, so tha
customers can expect more and_ext
better.
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OPEN

We are not only accessible and
responsive to our customers’
comments and suggestions but
also understand their needs and
help fulfill them.
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CORPORATE STRUCTURE
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Technology

e MediaRing
MediaRing Network pEle MediaRing MediaRing MediaRing

Communications Sarviees B Technology (Europe) TC, Inc Sdn Bhd

(s;l:]tgeatﬁe) HEIREERTE) (Sil:,tgi,:todre) Limited (UK) (Japan) (YEIEVSE)
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Mobility

95.45% 51%

2.23%  2.32%




MediaRing.com Alpha One
Inc (USA) Limited
(Hong Kong)

MediaRing.com
(Shanghai)
Limited (China)

Cavu Corp
Pte Ltd
(Singapore)

Bharat IT
Services Ltd
(India)

Spice BPO
Services Ltd
(India)
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Peremex
Sdn Bhd
(Malaysia)

Delteq
Pte Ltd
(Singapore)

Delteq
Systems (M)
Sdn Bhd
(Malaysia)

Delteq (M)
Sdn Bhd
(WEIEVYSE)]

Delteq
Systems
Pte Ltd
(Singapore)

60%

| | 70%

Centia
Pte Ltd
(Singapore)

Centia
Technologies
Sdn Bhd
(WYEIEYSE)]

Peremex
Pte Ltd
(Singapore)

Peremex
Computer
Systems Pvt
Ltd (India)

Acquired in April 2011
Acquired in May 2011







Ms. Divya Modi
Executive Director

Ms. Divya Modiwas appointed to the board on 31st August She was instrumental in setting-up the Management

2009 and was last re-elected as Executive Director on Assurance Services (Internal Audit function) for Spice
30th April 2010. Global and was also involved with various Financial
Restructuring initiatives and Investor Relations for the
She had worked closely with Jones Lang and Lasalle group especially for its erstwhile listed entities. She was
and Haldford Associates to develop Spice Global’s first also involved in the M&A function at a group level.
Entertainment Centre “Spice World” where she has been
credited for tying up with the Key Anchor Stores for the Ms. Divya Modi is a CFA charter holder, a Graduate in
venture. Economics and Business Finance (Honors) from Brunel

University, UK and a Masters in Accounting from the
University of Southern California, USA.

Dato’ Chuah Seong Ling
Executive Director

Dato’ Chuah Seong Ling was appointed to the Board on
30th April2010as Executive Director. Heisaself-made
entrepreneur who is known for his innovativeness,
fighting spirit and business acumen.

The founder of the CSL Group of Companies, Dato’
Chuah Seong Ling plays an instrumental role in not just
the management of the company but alsoin chartingits
overalldirection. Under his exceptional leadership, the
company has grown from strength to strength, hitting
key milestones like the integration of its mobile phone
assembly, establishment of retail and distribution
arms, after-sales and customer care services, and third
party logistics services, all within a decade. As its
chief product architect, he is the creative force behind
CSL’s ever expanding range of products and services,
constantly injecting fresh innovative ideas to ensure
the company maintains a competitive edge over others
through technology advancements.

From an unknown home-grown brand, the CSL brand is
today recognised as one of Asia Pacific’s Top Excellence
Brands, awarded by Global Business Magazine in
Malaysia; its footprint now spans across Malaysia,
Singapore, Indonesia, Bangladesh and China.

In April 2010, Dato’ Chuah entered into a joint venture
with Singapore main-board listed Spice i2i Limited to
further harness the CSL brand’s potential. As part
of this new global driving force, Dato’ Chuah will
spearhead the Supply Chain initiative that will bring
great synergies to the group as a whole.

Dato’ Chuah is a holder of Ph.D in International
Marketing from Inter America University, New
York, USA. An engineer by profession, Dato’ Chuah
graduated from University Technology Malaysia with
a Degree in Bachelor of Electrical and Electronics.
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Mr. Thomas Henrik Zilliacus

Mrs. Eileen Tay-Tan Bee Kiew

Mr. Vijay Brijendra Chopra Mr. Sin Hang Boon
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Non-Independent Non-Executive Director

Mr. Jai Swarup Pathak Ms. Preeti Malhotra was appointed to the Board
on 14th May 2011. She is presently Executive
Director, Spice Mobility Ltd and Group President-
Corporate Affairs, Spice Group. Preeti is responsible
for instituting good Corporate Governance in all
Spice Group entities and during her tenure with the
Group she has handled a number of re-structuring
transactions including IPO’s, takeovers, Mergers and
other JV initiatives of the Group.

Ms. Malhotra is the past President of the Institute of
Company Secretaries of India (ICSI) & was the first
and still the only woman to be elected as President
amongst the premier National Professional Bodies in
India.

Ms. Malhotra was a member of the Dr. JJ Irani Expert
Committee constituted by the Ministry of Corporate
Affairs (MCA), Government of India, to advise
the Government on the New Company Law being
framed. She specifically drove the discussions on
Management, Board Governance and Shareholders
democracy. She is a member on various expert panels
on Corporate laws ,Governance and regulation and
regularily interacts with the MCA and SEBI on the
new laws being framed. She is/has been Chairperson /
Member of various Committees of ICSI and of various
Chambers of Industries in India and is presently also
the Chairperson of the National Council of Corporate
Governance, CSR & Corporate Affairs of ASSOCHAM.
She is also invited by OECD regularly to participate
in the Asian Round Table discussions on Corporate
Governance.

She has received several awards and citations and
was awarded the Bharat Nirman Talented Ladies
Award in the field of profession in the year 2003
and the prestigious Vocational Service Excellence
Award by Rotary Club of New Delhi in the year
2009. She also received on behalf of ICSI as its Past
President “Recognition of Excellence Award” from
Her Excellency Smt. Pratibha Devisingh Patil (Hon'ble
President of India ) during the Celebration of India
Corporate Week 2009 by Ministry of Corporate
Affairs.

She is a Fellow Member of the Institute of Company
Secretaries of India and a Law Graduate from Law
Faculty, Delhi University.
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SENIOR MANAGEMENT

Mr. Kul Taran Singh Anand (KTS)

Mr. Stephen Lok
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Mr. Tan Choon Tee

Mr. Spencer Tan
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FINANCIAL
HIGHLIGHTS

Revenue (5 years trend)
US$ millio

2010-11
2009
2008

2007
2006

115

141

111

117

337

Segmental Revenue
US$ millio

. Voice and Data Servicing

2010-11

. Computing

5.6

2009
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CORPORATE

GOVERNANCE

Spice i2i Limited (the “Company”) and its subsidiaries (collectively called “the Group”) are committed to achieving
and maintaining high standards of corporate governance. While there will always be business risks, we believe
that these standards are the cornerstones in building a sound corporation and in protecting the interests of the
shareholders. We believe that given the Group’s size and stage of development, the overall corporate governance
we have in place is appropriate and is in compliance with the requirements of the Singapore Code of Corporate
Governance 2005 (the “Code”). This corporate governance report (“Report”) describes the Company’s corporate
governance framework with specific reference to the principles set out in the Code. The Company has also
complied with the spirit and requirements of the Listing Manual of the Singapore Exchange Securities Trading
Limited (“SGX-ST”).

(A) BOARD MATTERS

The Board‘s Conduct of its Affairs
Principle 1: Effective board to lead and control the Company

The principal roles of Board of Directors (the “Board”) are to decide on matters in respect of strategic direction,
performance, resources, standard of conduct, corporate planning, major investments and divestments. The Board
oversees and reviews key operational activities, business strategies and affairs of the Group, annual budget,
management performance, the adequacy of internal controls and risk management. The Board also approves the
financial results for release to SGX-ST, major funding, investment proposals and borrowings, and ensures effective
human resources and management leadership of high quality and integrity are in place. Every Director is required
to exercise independent judgment in the best interest of the Group and the shareholders.

To assist the Board in the discharge of its oversight function, the Board delegated specific responsibilities to
various board committees, namely the Executive Committee, Audit Committee, Nominating Committee and
Remuneration Committee.

Other than the Audit Committee, Nominating Committee and Remuneration Committee which the details are
found in page 32 to 38 of this report, the details of the Shareholder Value Enhancement Committee and Executive

Committee are as follows:-

Shareholder Value Enhancement Committee

Ms. Divya Modi Executive Director Chairperson
Mr. Vijay Brijendra Chopra Independent Director Member
Mr. Thomas Henrik Zilliacus Lead Independent Director Member
Ms. Preeti Malhotra Non Executive and Non Independent Director Member

The Shareholder Value Enhancement Committee is responsible for exploring and identifying the various strategies
the Company may take in order to help in achieving the enhancement of the Shareholders’ value. It reviews and
assesses any proposed strategies before making recommendations to the Board on the same.

Executive Committee

Dr. Bhupendra Kumar Modi Chairman Chairman
Mr. Dilip Modi Executive Vice Chairman and Managing Director Member
Ms. Divya Modi Executive Director Member

Dato’ Eric Chuah Seong Ling Executive Director Member
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GOVERNANCE

The Executive Committee provides oversight of the business affairs of the Group. It is empowered to exercise the
full powers and authority of the Board when the Board does not meet except in respect of matters that specifically
require the decision of the Board or any Board Committee.

The Board meets regularly. During the financial period ended 31 March 2011 (“FY2010-11"), a total of 18
Board meetings were held. The Company’s Articles of Association provide for participation in a meeting of the
Board by means of conference telephone or similar communications equipment. The number of Meetings
of the Board of Directors, Audit Committee, Remuneration Committee and Nominating Committee held in
FY2010-11, as well as the attendance of each Board member at these meetings are set out in the table below.

~ NoofMeetigs
‘Held Attended Held Attended Held Attended Held ~Attended
18 18 = = B = B B

Dr B.K. Modi

Dilip Modi * 15 11 - - - - - -
Dato’ Eric Chuah Seong Ling* 15 13 - - - - - -
Divya Modi 18 6 - - - - - -
Eileen Tay-Tan Bee Kiew 18 16 9 9 - - - -
Sin Hang Boon 18 13 - - 6 6 - -
S Chandra Das ** 12 11 - - - - - -
Thomas Henrik Zilliacus 18 16 = = = = 2 2
Vijay B. Chopra 18 17 9 9 6 6 2 2
Jai S. Pathak 18 16 9 8 6 6 2 2
Ashok Kumar Goyal # 18 17 - - - - -
Lucas Chow Wing Keung ## 2 0 - - - - 1 0

* Appointed as Director on 30 April 2010. Total of 15 Board Meetings had been held since 30 April 2010.
** Appointed as Director on 31 July 2010. Total of 12 Board Meetings had been held since 31 July 2010.
# Resigned as Director on 31 March 2011. Total of 18 Board Meetings had been held up to the date of his resignation.

## Resigned as Director on 30 April 2010. Total of 2 Board Meetings and 1 Nominating Committee Meeting had been held up
to the date of his resignation.

The Company has adopted a set of internal guidelines setting out the authority limit (including Board’s approval)
for capital and operating expenditure, investments and divestments, bank facilities and cheque signatories.
The Company conducts orientation programme for newly appointed Directors which includes management
presentations on the Group’s businesses and strategic plans and objectives. The Directors are provided with
regular updates on regulatory changes and any new applicable laws.



Spicei2i Limited | Annual Report 2010 - 11

31
CORPORATE

GOVERNANCE

Board Composition and Guidance
Principle 2: Strong and independent element on the Board

The Board comprises of eleven Directors, five of whom are independent Directors. The Directors of the Company
as at the date of this statement are:

Dr. Bhupendra Kumar Modi (Chairman)

Mr. Dilip Modi (Executive Vice Chairman and Managing Director)
Dato’ Eric Chuah Seong Ling (Executive Director)

Ms. Divya Modi (Executive Director)

Mr. Thomas Henrik Zilliacus (Lead Independent Director)

Ms. Eileen Tay-Tan Bee Kiew (Independent Director)

Mr. Sin Hang Boon (Independent Director)

Mr. Vijay Brijendra Chopra (Independent Director)

. Mr. S Chandra Das (Independent Director)

0.  Mr. Jai Swarup Pathak (Non-Executive & Non-Independent Director)
1. Ms. Preeti Malhotra (Non-Executive & Non-Independent Director)

RPEOYMONOCULAONR

Membership on the Board and various board committees are carefully constituted to ensure equitable
distribution of responsibilities and appropriate combination of skills and experience, as well as balance of power
and independence. Mr. Thomas Henrik Zilliacus (“THZ”) has been appointed as Lead Independent Director
on 14 May 2011. On 4 April 2011, THZ was appointed as a non-executive independent Director of S Mobility
Limited, which is an interested person of Spice i2i Limited. As such, he has/will abstain from both making any
recommendation and/or voting on any shareholders’ and/or director’s resolution that relates to the Spice IPTs,
or any other commercial transactions (if any) that the Group might have with S Mobility Limited in future. There
are interested person transactions between S Mobility Limited and Spice i2i Limited (“Spice IPTs”) and a general
mandate for such Spice IPTs had been obtained from shareholders of the Company in the Extraordinary General
Meeting held on 23 July 2010. Pursuant to such general mandate, the Group has established guidelines for
the review and approval of the Spice IPTs to ensure that the Spice IPTs are carried out at arm’s length and on
normal commercial terms which are not prejudicial to the interests of the Group and its minority shareholders.
Resolution No. 12 for the renewal of the Shareholders’ Mandate for the Spice IPTs has been included in the 2011
AGM Notice. The officers and committee of the Group who are involved in the Review Procedures are the AC, the
executive directors, the chief executive officer and the chief financial officer of the Company whereby THZ is not
involved in the Review Procedures at all.

The Board consists of respected business leaders and professionals whose collective core competencies and
experience are extensive, diverse and relevant to the principal activities of the Group.

The Nominating Committee continues to hold the view that as warranted by circumstances, the Board may form
additional board committees to look into specific areas of oversight. Majority of the members in Audit Committee,
Remuneration Committee and Nominating Committee are Independent Directors of which chairpersons are all
Independent Directors.

The Nominating Committee reviews and assesses the size and composition of the Board, and is of the view that
the Board (i) is of an appropriate size taking into account the nature and scope of the Group’s operations; (ii) has
an appropriate balance of Independent Directors; and (iii) comprises suitable and competent Directors who can
address the relevant industry and business needs of the Group. The Nominating Committee is satisfied that the
Board comprises Directors who as a group provide core competencies such as accounting or finance, business or
management experience, industry knowledge, strategic planning experience and customer-based experience or
knowledge, required for the Board to be effective.
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Chairman and Managing Director
Principle 3: Clear division of responsibilities at the top of the Company, no one individual represents a
considerable concentration of power

Dr. Bhupendra Kumar Modi is the Chairman of the Company who is involved at the Board level decision-making
and charting the corporate direction for the Company while taking advice from the other members of the
Board. Mr Dilip Modi was appointed to the Board on 30 April 2010 as Director and appointed as Executive Vice
Chairman on 1 October 2010. On 14 May 2011, Mr. Dilip Modi was also appointed as the Managing Director
of the Company. He is delegated with full executive responsibility for the day-to-day running of the Group’s
businesses, making operational decisions for the Group and implementing the Group’s business directions,
strategies and policies. The Company has also appointed Mr. Thomas Henrik Zilliacus as Lead Independent
Director to ensure adequate accountability and transparency within the Group.

Each of the Chairman and the Managing Director perform separate functions to ensure that there is an
appropriate balance of power, authority and responsibility, and to ensure accountability and Board independence.
All major decisions involving the Company are only executed upon approval by a majority of the Board.

The Chairman leads the Board and ensures that the members of the Board work closely together with
Management on various matters, including strategic issues and business planning processes. The Chairman
ensures effective communication with shareholders and promotes high standards of disclosure and corporate
governance.

Board Membership
Principle 4: Formal and transparent process for the appointment of new directors to the board

Nominating Committee

The Company has established a Nominating Committee (“NC”) to, among other matters, make recommendations
to the Board on all board appointments and oversee the Company’s succession and leadership development plans.

The NC, which is guided by written terms of reference, comprises the following Directors as at the date of this
report:

Mr. Thomas Henrik Zilliacus Lead Independent Director Chairman
Ms. Divya Modi Executive Director Member
Mr. Vijay Brijendra Chopra Independent Director Member
Mr. S Chandra Das Independent Director Member
Mr. Jai Swarup Pathak Non-Executive & Non-Independent Director Member

Majority of the NC members including the Chairman are Independent Directors.

Board renewal is an ongoing process to ensure good governance, and maintain relevance to the changing needs of
the Group and business. The NC is responsible for identifying and selecting new Directors and ensuring equitable
distribution of responsibilities among Board members to optimise the effectiveness of the Board. It reviews
and assesses the nominations for the appointment, re-appointment or re-election of Directors before making
recommendations of the same to the Board. Consideration is given to diversity of experience and appropriate
skills as well as to whether there are any conflicts of interests. The NC also evaluates the Directors’ availability to
commit themselves to carrying out the Board’s duties and activities having regard to director’s contribution and
performance (such as attendance, preparedness, participation and candour.

In accordance with Article 104 of the Company’s Articles of Association, at least one-third of the Directors
shall retire from office by rotation at every Annual General Meeting (“AGM”) and each Director is subject to
retirement at least once in every three years, except for the Managing Director who is provided by Article 99 of
the Company’s Articles of Association, not subject to retirement while holding that office. Mr. Thomas Henrik
Zilliacus and Mrs. Eileen Tay-Tan Bee Kiew will retire at the forthcoming AGM in accordance with Article 104 of
the Company’s Articles of Association. The NC and the Board were informed that Mrs. Eileen Tay-Tan Bee Kiew
who is retiring at the forthcoming AGM will not seek re-election. In connection with this, she will cease as the
Chairman of AC upon her retirement as Director of the Company at the forthcoming AGM.
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Ms. Preeti Malhotra, who is newly appointed on 14 May 2011 is due for re-election at the forthcoming AGM
pursuant to Article 108 of the Company’s Articles of Association.

Any Director who is more than seventy years of age shall submit himself for retirement and re-appointment by
the shareholders at the AGM in accordance with Section 153(6) of the Companies Act, Chapter 50 (the “Act”). Mr.
Sin Hang Boon and Mr. S Chandra Das are both subject to retirement and re-appointment pursuant to Section
153(6) of the Act. The NC and the Board were informed that Mr. Sin Hang Boon who is retiring at the forthcoming
AGM will not seek re-election. In connection with this, he will cease as the member of the AC and RC upon his
retirement as Director of the Company at the forthcoming AGM.

All re-elections and re-appointments of Directors are subject to recommendation of the NC. The NC meets at
least once a year. Additional meetings are scheduled when the Chairman of the NC deems necessary.

The NC is also delegated with determining the “independence” status of the Directors annually having regard to
the guidelines provided in the Code. The NC has reviewed the Directors with multiple directorships and is of the
view that sufficient time and attention has been given to the affairs of the Company, through attendance at Board
and Board Committee meetings including meetings held in a less formal basis via tele-conference and is satisfied
that all the Directors have adequately carried out their duties as Directors notwithstanding their multiple board
representations.

Key information of the Directors are set out in the following pages of the Annual Report: academic and
professional qualifications are set out on page 22 to 25 of this Annual Report; age, date of first appointment as
well as last re-election are set out in the table below.

Dr. Bhupendra Kumar Modi Chairman & Non-Executive 30 April 2010 31 August 2009
Director

Dilip Modi 37 Executive Vice Chairman & - 30 April 2010
Managing Drector

Dato’ Eric Chuah Seong Ling 36 Executive Director - 30 April 2010

Divya Modi 28 Executive Director 30 April 2010 31 August 2009

Thomas Henrik Zilliacus 58 Lead Independent Director 17 April 2007 28 February 2002

Eileen Tay-Tan Bee Kiew 59 Independent Director 21 April 2009 2 October 2002

Sin Hang Boon 73 Independent Director 30 April 2010 9 June 2003

Vijay Brijendra Chopra 53 Independent Director 30 April 2010 14 October 2009

S Chandra Das 72 Independent Director - 31 July 2010

Preeti Malhotra 46 Non-Executive & Non- - 14 May 2011
Independent Director

Jai Swarup Pathak 52 Non-Executive & Non- 30 April 2010 14 October 2009

Independent Director

Information on the shareholdings in the Company of each Director is set out on page 42 to 45 of the Directors’
Report.

Board Performance
Principle 5: Formal assessment of the effectiveness of the Board as a whole and the contribution by each
director to the effectiveness of the Board

The Company believes that Board performance is ultimately reflected in the performance of the Group. The
Board, through the delegation of its authority to the NC, ensures that Directors appointed to the Board possess
the background, experience, industry knowledge and skills critical to the Group’s business so as to enable the
Board to make sound and well-considered decisions.
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One of the considerations when assessing the Board’s performance is its ability to lend support to Management
especially in times of crisis and to steer the Group in the right direction. Other considerations include contribution
by Board members, communication with the Management and the Board members’ standard of conduct and
compliance. The Board members should act in good faith, with due diligence and care in the best interests of the
Company and the shareholders.

Throughout the year, the Board has maintained open lines of communication directly with Senior Management on
matters within their purview, over and above their attendance at convened meetings. Non-Executive Directors
have constructively challenged and assisted in developing proposals on strategy and reviewed the Management’s
performance in meeting set goals and objectives. The Board has also provided valuable inputs, knowledge and
raised insightful issues at Board and board committees’ meetings.

Access to Information
Principle 6: Board members to have complete, adequate and timely information

Prior to each Board or Board Committee meeting and as warranted by circumstances, the Management provides
the Board and the relevant Board Committees with adequate and complete information in a timely manner,
relating to matters to be brought before them for decision. Monthly reports providing updates on key performance
indicators and financial analysis on the performance of the Group, and regular analysts’ reports on the Company
are also circulated to the Board for their information. This enables the Board and the Board committees to make
informed, sound and appropriate decisions and keep abreast of key challenges and opportunities as well as
developments for the Group.

The Board has independent and direct access to Senior Management at all times. Frequent dialogue and
interaction take place between Senior Management and the Board members. The Board also has separate and
independent access to the Company Secretary who attends all Board meetings. The Company Secretary is
responsible for advising the Board through the Chairman to ensure that the Board procedures are followed and
that the applicable requirements of the Act and the SGX-ST Listing Manual are complied with. The Company
Secretary also responsible for good information flow within and between the Board, the Board committees
and the Senior Management. The Board members may take independent professional advice, at the Company’s
expense, as and when necessary to enable them to discharge their responsibilities effectively.

(B) REMUNERATION MATTERS
Principle 7: Formal and transparent procedure for fixing the remuneration packages of individual Directors

Principle 8: Remuneration of Directors should be adequate but not excessive
Principle 9: Disclosure on remuneration policy and level and mix of remuneration

Remuneration Committee (“RC")

The RC comprises the following Directors as at the date of this report:

Mr. Vijay Brijendra Chopra Independent Director Chairman
Mr. Sin Hang Boon Independent Director Member
Ms. Preeti Malhotra Non-Executive & Non-Independent Director Member

All the members of the RC are non-executive and the majority of the RC members including the Chairman are
Independent Directors.

The main responsibilities of the RC which is guided by its written terms of reference, include:-

(i) reviewing policy on executive remuneration and for determining the remuneration packages of individual
Directors and Senior Management;
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(ii) reviewing and making recommendation to the Board for endorsement of a framework for remuneration
which covers all aspects of remuneration including Directors’ fees, salaries, allowance, bonuses, options
and benefits in kind and the specific remuneration packages for each Director; and

(iii)  reviewing the remuneration of Senior Management.

In setting an appropriate remuneration structure and level, the RC takes into consideration industry practices and
norms in compensation as well as the Group’s relative performance. The compensation structure is designed to
enable the Company to stay competitive and relevant.

The Company adopts long-term incentive schemes such as Employee Share Option Scheme (“ESOS”) and
performance shares schemes pursuant to the Restricted Share Plan (“RSP”) and Performance Share Plan (“PSP”)
that reward Directors and employees who contribute to the Group and are valuable to retain, using vesting
schedules.

Ms. Divya Modi and Dato’ Chuah Seong Ling, have each entered into a service agreement with the Company in
which the terms of their employment are stipulated. The service agreement may be terminated by giving three
months’ prior written notice or an amount equal to three months’ salary in lieu of such notice. Under the service
agreement, both of them will be paid an incentive bonus based on achievement of goals set by Management and
Executive Committee and subject to approval of Executive Committee, RC and the Board of Directors. Both Ms.
Divya Modi and Dato’ Chuah Seong Ling do not receive any Directors’ fees.

Save as disclosed, all other Directors have no service contracts, and their remuneration packages consist of
Directors’ fees component based on the Directors’ fee policy, share options component pursuant to the ESOS,
RSP and PSP. The Directors’ fee policy is based on separate fixed sums for holding a chairman position and being
a member, as well as serving on board committees. The policy takes into account the effort and time spent and
the responsibilities assumed by each Director. Directors’ fees are subject to the shareholders’ approval at the
forthcoming AGM.

For key executives, the Group adopts a remuneration policy that comprises a fixed and a variable component. The
variable component is in the form of a variable bonus that is linked to the Group’s key performance indicators

approved by the Board.

The level and mix of each of the Directors’ remuneration in bands of $$250,000 are set out below for the
FY2010-11.

$$250,000 and below

Dr. Bhupendra Kumar Modi 100% - - - 100%
Divya Modi 100% - - - 100%
Dilip Modi 100% - - - 100%
Dato Eric Chuah - 100% - - 100%
Ashok Kumar Goyal - 100% - 100%
Thomas Henrik Zilliacus 100% - - 100%
Eileen Tay-Tan Bee Kiew 100% - - 100%
Sin Hang Boon 100% 100%
Vijay Brijendra Chopra 100% 100%
Jai Swarup Pathak 100% 100%
S Chandra Das 100% 100%
Lucas Chow Wing Keung 100% 100%

Information on the Group’s ESOS, RSP and PSP is set out in the Directors’ Report on pages 44 to 46 of Directors’
Report.
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The remuneration of the top 5 key executive (who are not Directors) is not disclosed as the Company believes in
maintaining confidentiality of staff remuneration matters and that disclosure of the remuneration of individual
executives is disadvantageous to its business interest, given the highly competitive industry conditions.

There is no employee who is related to a director whose remuneration exceeds $$150,000 in the Group's
employment for the financial year ended 31 March 2011

(C) ACCOUNTABILITY AND AUDIT

Principle 10: The Board should present a balanced and understandable assessment of the Company’s
performance, position and prospect

The Board has overall accountability to shareholders for the Group’s performance and ensuring that the Group
is well managed and guided by its strategic objectives. The Company continues to report the Group’s operating
performance and financial results on a quarterly basis and other price sensitive information via SGXNet in an
effort to provide shareholders with a balanced and accurate assessment of the Group’s performance, financial
position and prospects. The Company believes that prompt compliance of statutory reporting requirements is a
way to maintain shareholder confidence and trust in our capability and integrity.

Management provides the Board members with monthly business and financial reports which compare actual
performance with budget and highlight the Company’s performance, position and prospects. Other business
reports are also provided on a timely and regular basis, to give up-to-date information and facilitate effective
decision making.

Principle 11: Establishment of Audit Committee with written terms of reference

Audit Committee (“AC")

The AC comprises the following Directors as at the date of this report:

Mrs. Eileen Tay-Tan Bee Kiew Independent Director Chairperson
Mr. Vijay Brijendra Chopra Independent Director Member
Mr. Jai Swarup Pathak Non-Executive & Non-Independent Director Member
Mr. Sin Hang Boon Independent Director Member
Ms. Preeti Malhotra Non-Executive & Non-Independent Director Member

All the members of the AC are non-executive and the majority of the AC members including the Chairman are
Independent Directors.

The AC has explicit authority to conduct or authorise investigation into any matter within its terms of reference.
It has full access to and co-operation by the Management and full discretion to invite any Director or executive

officer to attend its meetings and reasonable resources to discharge its functions properly.

The AC held nine meetings during the year. The number of the Directors’ participation and attendance at the AC
meetings held during the FY2010-11 can be found in page 30 of this Report.

The key roles of AC include:-
(i) maintaining adequate accounting records;

(ii) reviewing the scope and results of the internal audit reports as well as Management’s responses to the
findings of the internal audit reports;
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(iii)  reviewing the quarterly and full-year financial statements and the integrity of financial reporting of the
Company;

(vi)  reviewing the adequacy of the Company’s internal control;

(v) reviewing the interested party transactions;

(vi)  making recommendations to the Board on the appointment and re-appointment of auditors; and

(vii)  reviewing findings of internal investigations into matters where there is suspected fraud, irregularity,
failure of internal controls or violation of any law likely to have a material impact on the financial reporting
or other matters.

The AC reviewed the nature and extent of non-audit services provided by the external auditor during the

year, which included tax services. It was satisfied that the nature and extent of such non-audit services will not

prejudice the independence and objectivity of the external auditor.

The AC recommends to the Board the re-appointment of the external auditors to be reappointed. Such
recommendation takes into account the independence and objectivity of the auditors.

The AC has adopted the practice to meet with both the external and internal auditors without the presence of
Management at least once a year.

Both the AC and the Board have reviewed the appointment of auditors and/or significant associated companies
and were satisfied that the appointment of different auditors would not compromise the standard and
effectiveness of the audit of the Group. Accordingly, the Company has complied with Rule 716 of the Listing Rules
of the SGX-ST.

As approved by the Board, the Company has put in place a whistle-blowing policy and procedures, which provide
for the mechanisms by which the employees and other persons may, in confidence, raise concerns about possible
improprieties in financial reporting or other matters.

(D) INTERNAL CONTROLS AND RISK MANAGEMENT

Principle 12: Sound system of Internal Controls

The AC is delegated the full responsibility to review, together with the Company’s external auditors, at least once
a year, the effectiveness and adequacy of the Group’s system of internal accounting controls, operational and

compliance controls and risk management policies.

The AC also monitors Management’s responses to audit findings and actions taken to correct any noted
deficiencies. The key internal controls covered under such a review include:

(i) identification of risks and implementation of risk management policies and measures;

(ii) establishment of policies and approval limits for key financial and operational matters, and the rules
relating to the delegation of authorities;

(iii)  documentation of key processes and procedures;
(iv)  ensuring the integrity, confidentiality and availability of critical information;

(v) maintenance of proper accounting records;
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(vi)  ensuring the effectiveness and efficiency of operations;
(vii)  safeguarding of the Group’s assets; and
(viii) ensuring compliance with applicable laws and regulations.

The Company’s internal control system ensures that assets are safeguarded, proper accounting records are
maintained, and that financial information used within the business and for publication is reliable. The Group
has also put in place policies on proper employee behaviour and conduct which includes the observance of
confidentiality obligations on information relating to the Group and customers, and the safeguarding of system
integrity.

The internal audit function, as discussed under Principle 13, assists the AC and the Board in evaluating internal
controls, financial and accounting matters, compliance and financial risk management. Based on the controls
and systems that have been put in place, the Board through the AC and the Management, considers that
the Group’s framework of internal controls and procedures is adequate to provide reasonable assurance of
integrity, confidentiality and availability of critical information and the effectiveness and efficiency of operations,
safeguarding of assets and compliance with rules and regulations. It is also satisfied that problems are identified on
a timely basis and there is in place a process for follow up actions to be taken promptly to minimise unnecessary
lapses.

Principle 13: Independent internal audit function

In line with good corporate governance, the Company has engaged KPMG Services Pte. Ltd. as the Company’s
independent internal auditors to provide an independent resource and perspective to the Board and the AC, on
the processes and controls that help to mitigate major risks.

The AC is satisfied that KPMG Services Pte. Ltd. has the adequate resources to perform its functions and has
appropriate standing within the Company. The internal auditor reports its findings and recommendations
for improvement of any internal control weakness to the AC. The AC reviews and makes recommendations to

the Board to adopt the internal audit plan drawn up on an annual basis and ensures that the approved audit
recommendations are adequately performed.

(E) COMMUNICATIONS WITH SHAREHOLDERS

Principle 14: Regular, effective and fair communication with shareholders

In line with continuous disclosure obligations of the Company pursuant to the SGX-ST’s Listing Rules, it is the
Board’s policy that the shareholders be informed of all major developments that significantly affect the Group.

Information is communicated to the shareholders on a timely basis through:

a) quarterly and full year financial results announcements, announcements of corporate information in
accordance with the requirements of SGX-ST, and press releases broadcasted through SGXNet;

b) annual reports and circulars that are sent to all shareholders;
c) notices of and explanatory notes for annual general meetings and extraordinary general meetings;
d) the website of the Company (www.spicei2i.com) at which shareholders and the public may access

information on the Group;

e) The notice of annual general meeting is dispatched to shareholders at least 14 working days before the
meeting.
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The Board welcomes questions from shareholders who have an opportunity to raise issues either formally at or
informally after the annual general meeting. The respective Chairman of the Audit, Remuneration and Nominating
Committees are normally available at the annual general meeting to answer questions relating to the work of
these committees.

Principle 15: Greater shareholder participation at AGM

Shareholders are informed of the AGM through notices published in the newspapers and reports sent to all
shareholders. At each AGM, shareholders are encouraged to participate in the question and answer session. The
Board of Directors, the external auditors and the Senior Management are present to respond to shareholders’
questions.

If any shareholder is unable to attend the AGM, the Company’s Articles of Association allow a shareholder to
appoint up to two proxies to attend and vote on his or her behalf at the AGM. The Company is not implementing
absentia voting methods such as voting via mail, e-mail or fax until security, integrity and other pertinent issues
are satisfactorily resolved.

The Company presents separate resolutions on each issue at shareholders’ meetings. Voting on each resolution is
carried out systematically with proper recording of the votes cast and the resolutions passed.

The Company Secretary prepares minutes of shareholders’ meetings which incorporates substantial comments
and responses from the Board and Management. These minutes are available to shareholders upon their requests.

(F) RISK MANAGEMENT
(Listing Manual Rule 1207(4)(d))

The Group does not have a Risk Management Committee. However, the Management regularly reviews the
Company’s business and operational activities to identify areas of significant business risk as well as appropriate
measures to control and mitigate these risks. The Management reviews all significant policies and procedures and
will highlight all significant matters to the AC and Board of Directors.

(G) MATERIAL CONTRACTS
(Listing Manual Rule 1207/(8))

Other than those disclosed in the financial statements, the Company and its subsidiary companies did not enter
into any material contracts involving interests of the Directors or controlling shareholders and no such material
contracts still subsist at the end of the financial period.

(H) DEALINGS IN THE COMPANY'S SECURITIES
(Listing Manual Rule 1207(18))

In line with the recommended practices on dealings in securities set out under Rule 1207(18) of the SGX-ST Listing
Manual, the Company has issued a directive to all employees and Directors not to deal in the Company’s securities
on short-term considerations and to abstain from dealing with the Company’s securities for a period commencing
two weeks before the announcement of the results of each quarter and one month before the announcement of
full year results and ending on the date of the announcement of the relevant results.
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The Directors are pleased to present their report to the members together with the audited consolidated financial
statements of Spice i2i Limited (the “Company”) and its subsidiaries (collectively, the “Group”) and the balance
sheet and statement of changes in equity of the Company for the financial period ended 31 March 2011.

Directors

The Directors of the Company in office at the date of this report are:

Dr. Bhupendra Kumar Modi

Divya Modi

Thomas Henrik Zilliacus
Eileen Tay-Tan Bee Kiew
Vijay Brijendra Chopra
Sin Hang Boon

Jai Swarup Pathak

Dilip Modi

Dato’ Chuah Seong Ling
S Chandra Das

Preeti Malhotra

Change of financial year end

(Appointed on 30 April 2010)
(Appointed on 30 April 2010)
(Appointed on 31 July 2010)

(Appointed on 14 May 2011)

The Company'’s financial year end was changed from 31st December to 31st March during the current financial

period.

Arrangements to enable Directors to acquire shares or debentures

Except as described in this report, neither at the end of nor at any time during the financial period was the
Company a party to any arrangement whose object are, or one of whose object is, to enable the Directors of the
Company to acquire benefits by means of the acquisition of shares or debentures of the Company or any other

body corporate.
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Directors’ interest in shares and debentures

The following Directors, who held office at the end of the financial period, 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 the shares, share options, performance shares or debentures of the Company and related corporations
(other than wholly-owned subsidiaries), as stated below:

Direct interest Deemed interest
At the At the

beginning of At the beginning of At the

financial period end of financial period end of

or date of financial or date of financial

Name of Director appointment period appointment period
Spice i2i Limited
Ordinary shares

Dr Bhupendra Kumar Modi

(“Dr. BK Modi”) (a), (e) - - 278,681,860 565,963,720

Dilip Modi (“Dilip”) (b) - - 187,912,767 375,825,534

Divya Modi (“Divya”) (c) - - 187,912,767 375,825,534

Thomas Henrik Zilliacus 600,000 1,200,000 - -

Eileen Tay-Tan Bee Kiew (“Eileen”) (d) 617,523 1,235,046 462,500 925,000

Sin Hang Boon 455,145 910,290 - -

Ashok Kumar Goyal 2,050,000 2,050,000 - -

Dato’ Chuah Seong Ling 102,840,466 205,680,932 - -

S Chandra Das 1,000,000 2,000,000 - -

Notes:
(a)  Dr BK Modiis deemed to be interested in 565,963,720 ordinary shares comprising the following:

i 375,825,534 shares held directly by Spice Innovative Technologies Pvt Ltd as Spice Innovative Technologies Pvt
Ltd is controlled by Dr BK Modi;

ii. 164,264,186 shares held directly by S Global Holdings Pte Ltd as S Global Holdings Pte Ltd is wholly-owned by Dr
BK Modi;

iii. 17,274,000 shares held directly by Spice Bulls Pte Ltd as Spice Bulls Pte Ltd is wholly-owned by S Global Holdings
Pte Ltd, which is in turn wholly-owned by Dr BK Modi; and

iv. 8,600,000 Shares held directly by Innovative Management Pte Ltd as Innovative Management Pte Ltd is wholly-
owned by Dr BK Modi.

(b)  Dilip is deemed to have an interest 375,825,534 shares through Spice Innovative Technologies Pvt Ltd as Spice Innovative
Technologies Pvt Ltd is controlled by Dr B K Modi.

(c) Divya is deemed to have an interest 375,825,534 shares through Spice Innovative Technologies Pvt Ltd as Spice
Innovative Technologies Pvt Ltd is controlled by Dr B K Modi.

(d)  Eileenis deemed to be interested in 925,000 shares that are held directly by her spouse.
(e) S Global Holdings Pte Ltd is deemed to be interested in 393,099,534 shares comprising the following:
i 375,825,534 shares indirectly held through Spice Innovative Technologies Pvt Ltd; and

ii. 17,274,000 shares held directly by Spice Bulls Pte Ltd as Spice Bulls Pte Ltd is wholly-owned directly by S Global
Holdings Pte Ltd.
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Directors’ interest in shares and debentures (cont’d)

Direct interest Deemed interest
At the At the
beginning of beginning of
financial period At the end of financial period At the end of
or date of financial or date of financial
Name of Director appointment period appointment period
Options to subscribe for ordinary
shares at $$0.0857 per share
Thomas Henrik Zilliacus 187,355 196,277 - -
Options to subscribe for ordinary
shares at $$0.1294 per share
Thomas Henrik Zilliacus 222,752 233,359 - -
Options to subscribe for ordinary
shares at $$0.1680 per share
Thomas Henrik Zilliacus 222,752 233,359 - -
Options to subscribe for ordinary
shares at $$0.2708 per share
Eileen Tay-Tan Bee Kiew 334,128 350,039 - -
Sin Hang Boon 334,128 350,039 - -
Options to subscribe for ordinary
shares at $$0.3016 per share
Thomas Henrik Zilliacus 300,000 314,286 - -

There was no change in any of the above-mentioned interests between the end of the financial period and 21 April
2011.

Except as disclosed in this report, no Director who held office at the end of the financial period had interests in
shares, share options, performance shares or debentures of the Company, or of related corporations, either at the
beginning of the financial period, or date of appointment if later, or at the end of the financial period.

Directors’ contractual benefits

Except as disclosed in the financial statements, since the end of the previous financial year, no Director of the
Company has received or become entitled to receive a benefit by reason of a contract made by the Company or
a related corporation with the Director, or with a firm of which the Director is a member, or with a company in
which the Director has a substantial financial interest.
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Options

The particulars of share options of the Company are as follows:

(a)

(b)

1999 Spice i2i Employees’ Share Option Scheme

In September 1999, the Company adopted an employee share option scheme (“1999 Spice i2i Employees’
Share Option Scheme”) to grant options to subscribe for ordinary shares to employees and Directors of the
Group.

The Scheme is administered by the Remuneration Committee (“RC”). The members of the RC are:

Vijay Brijendra Chopra (Chairman)
Sin Hang Boon
Preeti Malhotra (Appointed on 14 May 2011)

There is no option to subscribe for ordinary shares of the Company pursuant to the 1999 Spice i2i
Employees’ Share Option Scheme as at 31 March 2011.

Aggregate options of 72,400,126 were granted under this Scheme since the commencement of the Scheme
to the end of the financial period.

No new options under this Scheme were granted during the financial period.
Aggregate options of 36,525,636 have lapsed since the commencement of this Scheme.

No other Directors as at 31 March 2011 were granted options under this Scheme and no participant
received 5% or more of the total options available under the Scheme.

1999 Spice i2i Employees’ Share Option Scheme Il

Pursuant to this Scheme, the RC has the ability to grant options to present and future employees of the
Group as well as to other persons who are eligible under the Scheme at the average of the closing prices
for the 5 trading days prior to the issuance of the grant, less a discount, if any, to be determined by the RC,
which shall not exceed 20% of the then prevailing market price.

The Scheme is administered by the RC who will then determine the terms and conditions of the grant of the
options, including the exercise price, the vesting periods which may be over and above the minimum vesting
periods prescribed by the Listing Manual of the Singapore Exchange Securities Trading Limited (“SGX-ST”)
and the imposition of retention periods following the exercise of these options by the employees, if any.

Details of all the options to subscribe for ordinary shares of the Company pursuant to the 1999 Spice i2i
Employees’ Share Option Scheme Il outstanding as at 31 March 2011 are as follows:

Expiry date Exercise price (S$) Number of options
28 March 2013 0.0857 196,277
26 April 2014 0.1680 233,359
27 April 2015 0.1294 233,359
27 April 2016 0.3016 314,286
27 April 2016 0.2708 700,078
30 October 2017 0.2253 173,513
27 February 2019 0.0592 523,811

2,374,683
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Options (cont’d)
(b) 1999 Spice i2i Employees’ Share Option Scheme Il (cont’d)

Details of the options to subscribe for ordinary shares in the Company granted to Directors of the
Company pursuant to the Scheme are as follows:

No. of shares under option

Aggregate options Aggregate options
granted/adjusted exercised since Aggregate
since commencement commencement of options outstanding
of Scheme to end of Scheme to end of as at end of
financial period financial period financial period
Name of Director
Thomas Henrik Zilliacus 977,281 - 977,281
Eileen Tay-Tan Bee Kiew 350,039 - 350,039
Sin Hang Boon 350,039 - 350,039

Aggregate options of 130,334,221 were granted under this Scheme since the commencement of the
Scheme to the end of the financial period. The options granted during the financial period under this
Scheme were Nil (2009: 2,200,000). Aggregate options of 33,759,167 ordinary shares have lapsed since
the commencement of this Scheme.

Except as disclosed above, no other Directors were granted options under this Scheme and no participant
received 5% or more of the total options available under the Scheme. No un-issued shares other than those
referred to above, are under option as at the date of this report.

During the financial period under review, no options have been granted at a discount.

The total number of shares to be issued under the Spice i2i Employees’ Share Option Scheme Il shall not
exceed 15% of the total issued share capital of the Company from time to time.
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(c)

Spice i2i Restricted Share Plan (“Spice i2i RSP”) and Spice i2i Performance Share Plan (“Spice i2i PSP”)
Objectives

The Spice i2i RSP and Spice i2i PSP were established in the financial year 2006 with the objectives of
increasing the Group’s flexibility and effectiveness in its continuing efforts to reward, retain and motivate
employees to achieve superior performance and sustaining long-term growth for the Group.

Eligibility

The following persons, unless they are also controlling shareholders (as defined in the Listing Manual)
of Spice i2i Ltd or associates (as defined in the Listing Manual) of such controlling shareholders, shall
be eligible to participate in both Spice i2i RSP and Spice i2i PSP (provided that such persons are not un-
discharged bankrupts):

1. any employee of the Group (including any Group Executive Directors and any Parent Group
Executive or Non-Executive Director of the Parent Group who meet the relevant age and rank
criteria and whose services have been seconded to a company within the Group) selected by the RC
to participate in the Spice i2i RSP and Spice i2i PSP;

2. Non-Executive Directors; and

3. any employee of associated companies (including Executive Director) selected by the RC to
participate in both Plans.

Awards

Awards represent the right of a participant to receive fully paid shares, their equivalent cash value or
combinations thereof, free of charge, upon the participant achieving prescribed performance targets and/
or service conditions or otherwise having performed well and/or made a significant contribution to the
Group.

Types of awards

Awards granted under the Spice i2i RSP and Spice i2i PSP may be performance-based or time-based. Such
pre-determined performance targets may be shorter term targets aimed at encouraging continued service
such as completion of project and/or stretched targets aimed at sustaining longer term growth. Time-based
awards are awards granted after the satisfactory completion of time-based service conditions, that is,
after the participant has served the Group for a specified number of years, as may be determined or pre-
determined by the RC. Such awards may also be granted as a sign-on bonus.

The Company has the flexibility to grant awards under both Spice i2i RSP and Spice i2i PSP to the same
participant simultaneously. No minimum vesting periods are prescribed under both Spice i2i RSP and Spice
i2i PSP and the length of vesting periods will be determined on a case-by-case basis. The RC may also grant
the awards at any time where in its opinion a participant’s performance and/or contribution justifies such
award.

The release of the shares awarded under both Spice i2i RSP and Spice i2i PSP can take the form of either a
new issue of shares and/or the purchase of existing shares (subject to applicable laws).

In 2010-11, Nil (2009: Nil) performance shares was granted to independent Non-Executive Directors
as part of the incentive plan for independent Non-Executive Directors and key employees. During the
financial period under review, Nil (2009: 48,000) performance shares previously granted had lapsed.
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DIRECTORS’

REPORT

Audit Committee

The Audit Committee (“AC”) comprises the following three independent Non-Executive Directors and two non-
independent and Non-Executive Director:

Eileen Tay-Tan Bee Kiew (Chairperson)

Jai Swarup Pathak

Vijay Brijendra Chopra

Sin Hang Boon (Appointed on 14 May 2011)
Preeti Malhotra (Appointed on 14 May 2011)

The AC performs the functions set out in the Singapore Companies Act, Cap. 50, the Listing Manual and Best
Practices Guide of the Singapore Exchange. In performing those functions, the AC reviewed the overall scope of
the internal audit functions, external audit functions and the assistance given by the Company’s officers to the
auditors. The AC met with the auditors to discuss the results of their audit and their evaluation of the systems of
internal controls. The AC also reviewed the financial statements of the Company and the consolidated financial
statements of the Group for the financial period ended 31 March 2011, as well as the external auditors’ report
thereon.

The AC held nine meetings during the financial period ended 31 March 2011.

The AC has reviewed the non-audit services provided by the auditors and is of the view that such services would
not affect the independence of the auditors.

The AC has recommended to the Board of Directors that Ernst & Young LLP be nominated for re-appointment as
auditors at the forthcoming Annual General Meeting of the Company.

Auditors

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

On behalf of the Board of Directors,

Divya Modi
Director

] W%\M

C e

Preeti Malhotra
Director

24 June 2011
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STATEMENT BY
DIRECTORS

We, Divya Modi and Preeti Malhotra, being two of the Directors of Spice i2i Limited, do hereby state that, in the
opinion of the Directors:

(a) the accompanying balance sheets, consolidated income statement, consolidated statement of
comprehensive income, consolidated statement of changes in equity and consolidated cash flow statement
together with the notes thereto are drawn up so as to give a true and fair view of the state of affairs of the
Group and of the Company as at 31 March 2011 and the results of the business, changes in equity and cash
flows of the Group for the period 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.

The Board of Directors authorised these financial statements for issue on 24 June 2011.

On behalf of the Board of Directors,

Divya Modi
Director

{/@d . w\m

Preeti Malhotra
Director

24 June 2011
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INDEPENDENT
AUDITORS' REPORT

To the Members of Spice i2i Limited
For the financial period ended 31 March 2011

Report on the consolidated financial statements

We have audited accompanying financial statements of Spice i2i Limited (the “Company”) and its subsidiaries
(collectively, the “Group”), which comprise the balance sheets of the Group and the Company as at 31 March 2011,
the consolidated income statement, consolidated statement of comprehensive income, the statement of changes
in equity of the Group and the Company and consolidated cash flow statement of the Group for the period then
ended, and a summary of significant accounting policies and other explanatory notes.

Management’s responsibility for the consolidated financial statements

Management is responsible for the preparation of consolidated financial statements that give a true and fair view
in accordance with the provisions of the Singapore Companies Act, Cap. 50 (the Act) and Singapore Financial
Reporting Standards, and for devising and maintaining a system of internal accounting controls sufficient 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 profit and loss accounts and balance sheets and to maintain accountability of assets.

Auditors’ responsibility

Our responsibility is to express an opinion on these consolidated financial 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 financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
consolidated financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the consolidated financial 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 financial 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 effectiveness 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 financial statements.

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

Opinion

In our opinion, the consolidated financial 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 affairs of the Group and of the
Company as at 31 March 2011 and the results, changes in equity and cash flows of the Group and the changes in
equity of the Company for the period ended on that date.
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INDEPENDENT

AUDITORS' REPORT

To the Members of Spice i2i Limited
For the financial period ended 31 March 2011

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 and by those
subsidiaries incorporated in Singapore of which we are the auditors have been properly kept in accordance with
the provisions of the Act.

(
Ernst & Young LLP
Public Accountants and

Certified Public Accountants
Singapore

24 June 2011
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BALANCE

SHEETS

As af 31 March 2011
Amounts in United States dollars unless otherwise stated

Group Company
Note 31.3.2011 31.12.2009 31.3.2011 31.12.2009
$°000 $°000 $°000 $°000
Share capital and reserves
Share capital 3 288,061 168,534 288,061 168,534
Accumulated losses 4 (71,383) (70,268) (84,811) (76,934)
Other reserves 5 1,716 (80) (3,209) (80)
Translation reserve 6 9,552 2,951 32 28
Total equity 227,946 101,137 200,073 91,548
Non-current assets
Property, plant and equipment 7 11,625 4,563 847 1,216
Intangible assets 8 103,512 18,486 1,819 556
Investment in subsidiaries 9 - - 93,873 24,673
Investment in associates 10 406 463 432 479
Investment in long-term bonds 11 - 3,300 - 3,300
Investment securities, non-current 12 3,708 3,905 3,708 3,905
Long-term loans and advances to subsidiaries 13 - - 3,604 1,214
Deferred tax assets 23 4,405 - - -
Trade debtors, non-current 14 292 488 - -
Other debtors and deposits, non-current 16 341 - - -
124,289 31,205 104,283 35,343
Current assets
Stocks 15 23,846 7,487 238 266
Trade debtors, current 14 52,955 16,327 11,192 6,866
Other debtors and deposits, current 16 20,592 1,792 9,648 577
Prepayments 17 2,837 4,499 786 2,378
Due from subsidiaries 18 - - 28,604 4,572
Due from associates 18 60 28 60 28
Investment in short-term bonds 11 - 4,184 - 4,184
Investment securities, current 12 - 54,688 - 54,688
Cash and bank deposits pledged 19 2,995 147 - -
Cash and cash equivalents 19 86,764 18,338 77,805 4,590
190,049 107,490 128,333 78,149
Current liabilities
Trade creditors 10,720 11,860 3,758 6,704
Other creditors and accruals, current 20 25,217 8,619 11,264 3,625
Deferred revenue 4,019 6,180 1,115 2,636
Lease obligations, current 21 1,388 1,035 - -
Loans and bank borrowings, current 22 23,037 4,246 - -
Due to subsidiaries 18 - - 8,869 8,957
Due to associates 18 128 22 128 22
Tax payable 681 376 - -
65,190 32,338 25,134 21,944
Net current assets 124,859 75,152 103,199 56,205
Non-current liabilities
Deferred tax liabilities 23 9,430 1,715 - -
Lease obligations, non-current 21 677 834 - -
Loans and bank borrowings, non-current 22 3,590 2,671 - -
Provision for employee benefits 96 - - -
Other creditors and accruals, non-current 20 7,409 - 7,409 -
21,202 5,220 7,409 -
Net assets 227.946 101,137 200,073 91,548

The accounting policies and explanatory notes form an integral part of the financial statements.
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CONSOLIDATED
INCOME STATEMENT

For the period ended 31 March 2011

Amounts in United States dollars unless otherwise stated

Turnover

Other income

Costs and expenses

Direct service fees incurred and cost of goods sold
Commissions and other selling expenses
Personnel costs

Infrastructure costs

Depreciation of property, plant and equipment
Amortisation of intangible assets

Marketing expenses

Foreign exchange gain

Finance costs

Other expenses
Share of results of associates
(Loss)/profit before taxation

Taxation

Profit for the period/year

(Loss)/profit for the period/year attributable to:
Owners of the parent
Non-controlling interest

Total

(Loss)/earnings per share attributable to owners of the parent
(cents per share)

- Basic
- Diluted

Note

24

25

26

27

28

29
29

Group
Period from
1.1.2010

to Year ended
31.3.2011 31.12.2009
$'000 $'000
337,138 114,963
5,062 6,807
(259,022) (62,596)
(18,091) (25,660)
(31,195) (15,418)
(7,040) (4,049)
(5,129) (3,452)
(6,406) (1,417)
(5,822) (1,931)
8,986 272
(2,245) (323)
(16,734) (5,453)
(57) 18

(555) 1,761
1,038 (20)
483 1,741
(135) 1,741

618 -

483 1,741
(0.01) 0.12
(0.01) 0.12

The accounting policies and explanatory notes form an integral part of the financial statements.
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CONSOLIDATED STATEMENT OF

COMPREHENSIVE INCOME

For the period ended 31 March 2011
Amounts in United States dollars unless otherwise stated

Group
Period from
1.1.2010
to Year ended
31.3.2011 31.12.2009

$'000 $'000
Profit for the period/year 483 1,741
Other comprehensive income:
Foreign currency translation 8,016 799
Net gain on fair value changes of available-for-sale financial assets 25 34
Other comprehensive income for the period/year, net of tax 8,041 833
Total comprehensive income for the period/year 8,524 2,574
Total comprehensive income attributable to:
Owners of the parent 6,491 2,574
Non-controlling interest 2,033 -
8,524 2,574

The accounting policies and explanatory notes form an integral part of the financial statements.
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CONSOLIDATED STATEMENT OF
CHANGES IN EQUITY

For the period ended 31 March 2011
Amounts in United States dollars unless otherwise stated

2011
Group

Balance at 1 January 2010
Profit/(loss) for the period

Other comprehensive income
Foreign currency translation

Net gain on fair value of
available-for-sale financial
assets

Other comprehensive income
for the period, net of tax

Total comprehensive income/
(loss) for the period

Contributions by and
distributions to owners

Issuance of shares
Share issue cost

Shares issued for acquisition
of certain intangible assets

Dividends on ordinary shares

Exercise of employee share
options

Value of employee services
received

Total contributions by and
distributions to owners

Changes in ownership interests

in subsidiaries that do not
result in a loss of control

Acquisition of non-controlling

interests

Total changes in ownership
interests in subsidiaries

Total transactions with owners

in their capacity as owners
Balance at 31 March 2011

Attributable to owners of the parent

Share Accumulated Other Translation Non-

capital losses reserves reserve controlling
(Note 3) (Note 4) (Note5) (Note 6) Total interest Total
$’000 $'000 $’000 $’000 $'000 $'000 $'000
168,534 (70,268) (80) 2,951 101,137 - 101,137
- (135) - - (135) 618 483
- - - 6,601 6,601 1,415 8,016
- - 25 - 25 - 25
- - 25 6,601 6,626 1,415 8,041
- (135) 25 6,601 6,491 2,033 8,524
101,167 - - - 101,167 - 101,167
- - (3,179) - (3,179 - (3,279)
18,354 - - - 18,354 - 18,354
- (980) - - (980) - (980)
6 - (2) - 4 - 4
- - 27 - 27 - 27
119,527 (980) (3,154) - 115,393 - 115,393
- - 4,925 - 4,925 (2,033) 2,892
- - 4,925 - 4,925 (2,033) 2,892
119,527 (980) 1,771 - 120,318 (2,033) 118,285
288,061 (71,383) 1,716 9,552 227,946 - 227,946

The accounting policies and explanatory notes form an integral part of the financial statements.
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CONSOLIDATED STATEMENT OF

CHANGES IN EQUITY

For the period ended 31 March 2011
Amounts in United States dollars unless otherwise stated

Share Accumulated Other Translation
capital losses reserves reserve
(Note 3) (Note 4) (Note 5) (Note 6) Total
$'000 $'000 $'000 $'000 $'000
2009
Group
Balance at 1 January 2009 161,723 (72,009) 564 2,152 92,430
Profit for the year - 1,741 - - 1,741
Other comprehensive income
Foreign currency translation - - - 799 799
Net gain on fair value of available
for sale financial assets - - 34 - 34
Other comprehensive income
for the period, net of tax - - 34 799 833
Total comprehensive income
for the year - 1,741 34 799 2,574
Contributions by and distributions
to owners
Exercise of employee share
options 6,811 - (685) - 6,126
Value of employee services
received - - 7 - 7
Total contributions by and
distributions to owners 6,811 - (678) - 6,133
Balance at 31 December 2009 168,534 (70,268) (80) 2,951 101,137

The accounting policies and explanatory notes form an integral part of the financial statements.
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CONSOLIDATED

CASH FLOW STATEMENT

For the period ended 31 March 2011

Amounts in United States dollars unless otherwise stated

Cash flows from operating activities

(Loss)/profit before taxation

Adjustments for:

Allowance for doubtful trade debts

Allowance for doubtful non-trade debts
Amortisation of intangible assets

Depreciation of property, plant and equipment
Net fair value gain on investment securities

Gain on bargain purchase

Gain on disposal of property, plant and equipment
Gain on disposal of investment in bonds
Impairment loss on quoted equity investment
Loss on disposal of an unquoted equity investment
Interest expenses on borrowings

Interest income from bonds and investment securities
Property, plant and equipment written off
Provision for employee benefits

Share of results of associates

Share-based payments

Write-back of allowance for doubtful trade debts
Write-down of stocks

Translation differences

Operating cash flows before working capital changes
Increase in stocks

(Increase)/decrease in trade debtors
(Increase)/decrease in other debtors and deposits
Decrease/(increase) in prepayments

Decrease in amount due from associates
(Decrease)/increase in trade creditors
Increase/(decrease) in other creditors and accruals
Decrease in deferred revenue

Cash flows used in operating activities

Interest paid

Income tax paid

Net cash flows used in operating activities

Period from

1.1.2010

to Year ended
31.3.2011 31.12.2009
$'000 $'000
(555) 1,761
505 242

56 263
6,406 1,417
5,129 3,452
(965) (831)
(1,150) (4,476)
(93) (82)
(176) -

59 -

- 4

2,245 323
(1,021) (910)
18 57

10 -
57 (18)

27 7
(128) (129)
430 298
1,103 332
11,957 1,710
(10,640) (3,141)
(28,987) 810
(11,499) 35
1,771 (657)
74 391
(22,124) 901
8,294 (4,892)
(3,001) (2,595)
(54,155) (7,438)
(2,245) (323)
(1,963) (219)
(58,363) (7,980)

The accounting policies and explanatory notes form an integral part of the financial statements.
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CONSOLIDATED

CASH FLOW STATEMENT

For the period ended 31 March 2011
Amounts in United States dollars unless otherwise stated

Period from
1.1.2010
to Year ended
Note 31.3.2011 31.12.2009
$'000 $'000
Cash flows from investing activities
Interest income received from bonds and investment securities 1,403 1,050
Net cash inflow on acquisition of subsidiary(Bharat IT) - 2,384
Net cash inflow on acquisition of subsidiary (Spice BPO) 9 1,362 -
Net cash outflow on acquisition of subsidiary (Newtel) 9 (1,709) -
Acquisition of certain intangible assets of DEC and certain
companies controlled by him 9 (10,000) -
Capital injection by non-controlling interest 25 -
Proceeds from disposal of investment securities - 105
Proceeds from disposal of property, plant and equipment 298 93
Proceeds from redemption of short-term bonds 4,732 300
Proceeds from redemption of investment securities 56,243 -
Proceeds from redemption of long-term bonds 2,904 1,000
Additions to intangible assets 8 (2,247) (284)
Purchase of investment securities - (49,789)
Purchase of property, plant and equipment (4,116) (2,757)
Net cash flows generated from/(used in) investing activities 48,895 (47,898)
Cash flows from financing activities
Acquisition of non-controlling interest in Spice-CSL 9 (12,400) -
Dividends paid on ordinary shares (980) -
(Increase)/decrease in cash and bank deposits pledged (2,848) 807
(Repayment of)/proceeds from loans (7,437) 3,565
(Repayment of)/proceeds from bank borrowings (2,712) 1,972
Net proceeds received from rights issue 97,988 -
Loan provided by a Director 8,451 -
Proceeds from exercise of employee share options 4 6,126
Repayment of obligations obtained under finance leases (2,172) (408)
Net cash flows generated from financing activities 77,894 12,062
Net increase/(decrease) in cash and cash equivalents 68,426 (43,816)
Cash and cash equivalents at beginning of period/year 18,338 62,154
Cash and cash equivalents at end of period/year 19 86,764 18,338

The accounting policies and explanatory notes form an integral part of the financial statements.
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NOTES TO THE
FINANCIAL STATEMENTS

For the period ended 31 March 2011
Amounts in United States dollars unless otherwise stated

21

22

Corporate information

The financial statements of Spice i2i Limited (formerly known as MediaRing Ltd) (the “Company”) for the
period ended 31 March 2011 were authorised for issuance in accordance with a Directors’ resolution
dated 24 June 2011.

The Company is a limited liability company, incorporated and domiciled in Singapore and is listed on the
Singapore Exchange Securities Trading Limited (SGX-ST). The address of the Company’s registered office
and principal place of business is 750A, Chai Chee Road, #05-01 Technopark @ Chai Chee, Singapore
469001.

The principal activities of the Company are rendering of telecommunication services and research &
development, distribution of telecommunication handset, design and marketing of telecommunication
software. The principal activities of the subsidiaries are disclosed in Note 9 to the financial statements.

Summary of significant accounting policies
Basis of preparation

The consolidated financial 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 financial statements have been prepared on a historical cost basis except as disclosed in the accounting
policies below.

The financial statements are presented in United States Dollars (“USD” or “$”) which is the Company’s
functional currency and all values are rounded to the nearest thousand ($°000) except when otherwise
indicated.

Changes in accounting policies

The accounting policies adopted are consistent with those of the previous financial year except in the
current financial period, the Group has adopted all the new and revised standards and Interpretations of
FRS (INT FRS) that are effective for annual periods beginning on or after 1 January 2010. The adoption of
these standards and interpretations did not have any effect on the financial 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.
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NOTES TO THE
FINANCIAL STATEMENTS

For the period ended 31 March 2011
Amounts in United States dollars unless otherwise stated

Summary of significant accounting policies (cont’d)

Changes in accounting policies (contd)

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 significant 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 profit or loss;

- 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 identifiable 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
profit 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.

FRS 27 Consolidated and Separate Financial Statements (revised)
Changes in significant 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 profit 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 profit or loss.

According to its transitional provisions, the revised FRS 27 has been applied prospectively, and does not
impact the Group’s consolidated financial 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 affect future transactions with non-controlling interests.

Prior to adoption of the revised FRS 27, the Group’s accounting policy is to recognise goodwill arising on
the acquisition of non-controlling interests in a subsidiary, which represented the excess of the cost of the
additional investment over the carrying amount of the interest in the net assets acquired at the date of the
transaction.
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NOTES TO THE
FINANCIAL STATEMENTS

For the period ended 31 March 2011
Amounts in United States dollars unless otherwise stated

2.2

23

Summary of significant accounting policies (cont’d)
Changes in accounting policies (contd)

FRS 27 Consolidated and Separate Financial Statements (revised) (cont’d)

The effects of the adoption of the revised FRS 27 on the Group’s consolidated financial statements, relating
to the acquisition of additional 35% equity interest in Spice-CSL Pte Ltd from its non-controlling interests

on 2 February 2011 (Note 9) are as follows:

Increase/(decrease) in:
Consolidated balance sheet

Other reserves - Reserve on acquisition of non-controlling interest

Standards issued but not yet effective

Group
2011
$°000

4,925

The Group and the Company have not adopted the following standards and Interpretations that have been

issued but not yet effective:

Description

Amendment to FRS 32, Financial Instruments: Presentation - Classification
of Rights Issues

Amendment to FRS 101, First-time Adoption of Financial Reporting Standards
- Limited Exemption from Comparative FRS 107, Disclosures for First-time
Adopters

INT FRS 119, Extinguishing Financial Liabilities with Equity Instruments
Revised FRS 24, Related Party Disclosures

INT FRS 115, Agreements for the Construction of Real Estate

Amendments to INT FRS 114, Prepayments of a Minimum Funding Requirement

Amendment to FRS 101, First-time Adoption of Financial Reporting Standards
- Severe Hyperinflation and Removal of Fixed Dates for First-time Adopters

Amendment to FRS 107 Disclosures - Transfers of Financial Assets
Amendments to FRS 12 Deferred Tax - Recovery of Underlying Assets

Improvements to FRSs issued in 2010:

- Amendments to FRS 101, First-time Adoption of Financial Reporting
Standards

- Amendments to FRS 103, Business Combinations
- Amendments to FRS 107, Financial Instruments: Disclosures
- Amendments to FRS 1, Presentation of Financial Statements

- Transition requirements for amendments arising as a result of FRS 27,
Consolidated and Separate Financial Statements

- FRS 34, Interim Financial Reporting
-INT FRS 113, Customer Loyalty Programmes

Effective for
annual periods

beginning on or after

1 February 2010

1 July 2010

1 July 2010
1 January 2011
1 January 2011
1 January 2011
1 January 2012

1July 2011
1 January 2012

1 January 2011

1 July 2010
1 January 2011
1 January 2011
1 July 2010

1 January 2011
1 January 2011
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NOTES TO THE
FINANCIAL STATEMENTS

For the period ended 31 March 2011
Amounts in United States dollars unless otherwise stated

Summary of significant accounting policies (cont’d)
Standards issued but not yet effective (cont'd)

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 financial 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 clarifies the definition of a related party to simplify the identification of such
relationships and to eliminate inconsistencies in its application. The revised FRS 24 expands the
definition 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
significant influence 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 definition 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 financial position or financial performance of the Group
when implemented in 2011.

Amendment to FRS 32 Financial Instruments: Presentation - Classification of Rights Issue

The Amendment to FRS 32 Financial Instruments - Classification of Rights Issues is applicable for
annual periods beginning on or after 1 February 2010. On 1 January 2010, the Group early adopted the
Amendment to FRS 32 and applied the amendment retrospectively.

The Amendment to FRS 32 addresses the accounting for rights issues (rights, options, or warrants) that are
denominated in a currency other than the functional currency of the issuer. Previously such rights issues
were accounted for as derivative liabilities. The amendment states that rights, options or warrants to
acquire a fixed number of an entity’s own equity instruments for a fixed amount of any currency are equity
instruments, regardless of the currency in which the exercise price is denominated if the entity offers the
rights, options, or warrants pro rata to all of its existing owners of the same class of its own non-derivative
equity instruments.

On 15 June 2010, the Group offered all of its existing ordinary shareholders the rights to acquire one new
ordinary share for every one ordinary shares held. The exercise price of the rights share is $$0.10 per share.
A total of 1,371,206,221 rights were offered. The rights expired on 29 July 2010 and were fully subscribed
on that date.

With the early adoption of Amendment to FRS 32, the rights issued in Singapore Dollar was classified as
equity instruments. Hence, no derivatives or gain or loss would be recognised in respect of the rights.
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NOTES TO THE
FINANCIAL STATEMENTS

For the period ended 31 March 2011
Amounts in United States dollars unless otherwise stated

24

Summary of significant accounting policies (cont’d)

Significant accounting estimates and judgements

The preparation of the Group’s consolidated financial statements requires management to make judgments,
estimates and assumptions that affect 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 affected in the future periods.

(a)

Key sources of estimation uncertainty

The key assumptions concerning the future and other key sources of estimation uncertainty at the
balance sheet date, that have a significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the next financial year are discussed below.

Depreciation of property, plant and equipment

Property, plant and equipment are depreciated on a straight-line basis over their estimated
useful lives. Management estimates the useful lives of these property, plant and equipment
to be within 2 to 90 years. The carrying amounts of the Group’s and the Company’s property,
plant and equipment at 31 March 2011 are approximately $11,625,000 and $847,000
(2009: $4,563,000 and $1,216,000) respectively. Changes in the expected level of usage and
technological developments could impact the economic useful lives and the residual values of
these assets, therefore future depreciation charges could be revised.

Amortisation of intangible assets

Intangible assets other than goodwill are amortised on a straight-line basis over their
estimated useful lives. Management estimates the useful lives of these intangible assets to
be within 1 to 15 years. The carrying amounts of the Group’s and the Company’s intangible
assets other than goodwill at 31 March 2011 are approximately $37,809,000 and $1,819,000
(2009: $7,462,000 and $556,000) respectively. Changes in the expected level of usage and
technological developments could impact the economic useful lives and the residual values of
these assets, therefore future amortisation charges could be revised.

Share-based payments

The Group complies with FRS 102, Share-based Payment, where equity-settled share-based
payments are measured at fair value at the date of grant and expensed over the expected
vesting period. The carrying amount of the Group’s and the Company’s employee share-
based payment reserve at 31 March 2011 is approximately $207,000 (2009: $182,000). At
each balance sheet date, the Group revises estimates of the number of share options and
performance shares that are expected to vest based on non-market vesting conditions.
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2.  Summary of significant accounting policies (cont’d)
2.4  Significant accounting estimates and judgements (contd)
(b) Critical judgement made in applying accounting policies

In the process of applying the Group’s accounting policies, management has made the following
judgements, apart from those involving estimations, which have significant effect on the amounts
recognised in the financial statements:

m Impairment of investment in subsidiaries and associates

The Company follows the guidance of FRS 36 in determining the recoverability of its
investment in subsidiaries and associates. This requires assessment as to whether the
carrying amount of its investment in subsidiaries and associates can be supported by the net
present value of future cash flows derived from such investments using cash flow projections
which have been discounted at an appropriate rate. This determination requires significant
judgement, the Company determines forecasts of future cash flows based on its estimates of
future revenues and operating expenses using historical and industry trends, general market
conditions, forecasts and other available information.

n Impairment of loans and receivables

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

Where there is objective evidence of impairment, the amount and timing of future cash
flows are estimated based on historical loss experience for assets with similar credit risk
characteristics. The carrying amount of the Group’s loans and receivables at the end of the
reporting period is disclosed in Note 22 and Note 14 respectively to the financial statements.

n Deferred development costs

Deferred development costs are capitalised in accordance with the accounting policy in
Note 2.10(b)(iii). Initial capitalisation of costs is based on management’s judgement that
technological and economical feasibility is confirmed, usually when a product development
project has reached a defined milestone according to an established project management
model. In determining the amounts to be capitalised, management makes assumptions
regarding the expected future cash generation of the project, discount rates to be applied
and the expected period of benefits. The carrying amount of deferred development costs
capitalised at the balance sheet date was $1,248,000 (2009: $151,000).

n Fair value of financial instruments

Where the fair values of financial instruments recorded on the balance sheet cannot be
derived from active markets, they are determined using a variety of valuation techniques that
include the use of valuation models. The inputs to these models are derived from observable
market data where possible, but where observable market data are not available, judgement
is required to establish fair values. The judgements include considerations of liquidity and
model inputs regarding the future financial performance of the investee, its risk profile, and
economic assumptions regarding the industry and geographical jurisdiction in which the
investee operates charges on assumptions about these factors could affect the reported fair
values of financial instruments. The valuation of financial instruments is described in more
detail in Note 36.
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24

25

Summary of significant accounting policies (cont’d)

Significant accounting estimates and judgements (contd)

(b)

Critical judgement made in applying accounting policies (cont'd)
n Fair value measurement of contingent consideration on business combination

The carrying amount of the contingent consideration on business combination as of balance
sheet date is disclosed in Note 9 to the financial statements.

Investment in subsidiaries

(a)

(b)

Subsidiaries

A subsidiary is an entity over which the Group has the power to govern the financial and operating
policies so as to obtain benefits from its activities.

In the Company’s separate financial statements, investment in subsidiaries are accounted for at cost
less impairment losses.

Basis of consolidation

Business combinations from 1 January 2010

The consolidated financial statements comprise the financial statements of the Company and its
subsidiaries as at the end of the reporting period. The financial statements of the subsidiaries used
in the preparation of the consolidated financial 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.

Subsidiaries are 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 financial assets and liabilities assumed for
appropriate classification 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 profit
or loss or as change to other comprehensive income. If the contingent consideration is classified as
equity, it is not be remeasured until it is finally settled within equity.
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2.  Summary of significant accounting policies (cont’d)
2.5 Investment in subsidiaries (contd)
(b) Basis of consolidation (cont’d)

Business combinations from 1 January 2010 (cont’d)

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
profit 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 identifiable 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
identifiable assets and liabilities is recorded as goodwill. The accounting policy for goodwill is set out
in Note 2.10(a). In instances where the latter amount exceeds the former, the excess is recognised as
gain on bargain purchase in profit or loss on the acquisition date.

Business combinations before 1 January 2010

In comparison to the above mentioned requirements, the following differences 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 identifiable 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 significantly modifies the cash flows that would otherwise be required
under the contract.

Contingent consideration was recognised if, and only if, the Group had a present obligation, the
economic outflow was more likely than not and a reliable estimate was determinable. Subsequent
measurements to the contingent consideration affected goodwiill.
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2. Summary of significant accounting policies (cont’d)

2.5 [Investment in subsidiaries (contd)

(b)

Basis of consolidation (cont’d)

Business combinations before 1 January 2010 (cont’d)

Business combinations involving entities under common control are accounted for by applying the
pooling of interest method which involves the following:

The assets and liabilities of the combining entities are reflected at their carrying amounts.
No adjustments are made to reflect the fair values, or recognise any new assets or liabilities.
No goodwill is recognised as a result of the combination.

Any difference between the consideration paid/transferred and the equity ‘acquired’ is
reflected within the equity as merger reserve.

The statement of comprehensive income reflects the results of the combining entities for the
full year, irrespective of when the combination took place.

Comparatives are presented as if the entities had always been combined since the date the
entities had come under common control.

A contingent liability recognised in a business combination is initially measured at its fair value.
Subsequently, it is measured at the higher of:

The amount that would be recognised in accordance with the accounting policy for provisions
set outin Note 2.19; or

The amount initially recognised less, when appropriate, cumulative amortisation recognised
in accordance with guidance for revenue recognition.

2.6  Transactions with non-controlling interests

Non-controlling interest represents the equity in subsidiaries not attributable, directly or indirectly, to
owners of the Company, and are presented separately in the consolidated statement of comprehensive
income and within equity in the consolidated balance sheet, separately from equity attributable to owners
of the Company.

Changes in the Company owners’ ownership interest in a subsidiary that do not result in a loss of control
are accounted for as equity transactions. In such circumstances, the carrying amounts of the controlling
and non-controlling interests are adjusted to reflect the changes in their relative interests in the subsidiary.
Any difference between the amount by which the non-controlling interest is adjusted and the fair value of
the consideration paid or received is recognised directly in equity and attributed to owners of the parent.
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Summary of significant accounting policies (cont’d)
Associates

An associate is an entity, not being a subsidiary or a joint venture, in which the Group has significant
influence. An associate is equity accounted for from the date the Group obtains significant influence until
the date the Group ceases to have significant influence over the associate.

The Group’s investment in associates are accounted for using the equity method. Under the equity
method, the investment in an associate is measured in the balance sheet at cost plus post-acquisition
changes in the Group’s share of net assets of the associate. Goodwill relating to associate is included in the
carrying amount of the investment. Any excess of the Group’s share of the net fair value of the associate’s
identifiable asset, liabilities and contingent liabilities over the cost of the investment is deducted from the
carrying amount of the investment and is recognised as income as part of the Group’s share of results of
the associate in the period in which the investment is acquired.

The profit or loss reflects the share of the results of operations of the associates. Where there has been a
change recognised in other comprehensive income by the associates, the Group recognises its share of such
changes in other comprehensive income. Unrealised gains and losses resulting from transactions between
the Group and the associate are eliminated to the extent of the interest in the associates.

The Group’s share of the profit or loss of its associates is shown on the face of profit or loss after tax and
non-controlling interests in the subsidiaries of associates.

When the Group’s share of losses in an associate equals or exceeds its interest in the associate, the Group
does not recognise further losses, unless it has incurred obligations or made payments on behalf of the
associate.

After application of the equity method, the Group determines whether it is necessary to recognise any
additional impairment loss with respect to the Group’s net investment in its associate. The Group
determines at each balance sheet date whether there is any objective evidence that the investment in the
associate is impaired. If this is the case, the Group calculates the amount of impairment as the difference
between the recoverable amount of the associate and its carrying value and recognises the amount in the
profit and loss.

When the Group’s share of losses in an associate equals or exceeds its interest in the associate, the Group
does not recognise further losses, unless it has incurred obligations or made payments on behalf of the

associate.

In the Company’s separate financial statements, investment in associates are accounted for at cost less
impairment losses.

Foreign currency
(a) Functional currency
The management has determined the currency of the primary economic environment in which the

Company operates i.e. functional currency, to be USD. Sales prices and major costs of providing
goods and services including major operating expenses are primarily in USD.
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2.

2.8

Summary of significant accounting policies (cont’d)

Foreign currency (contd)

(b)

(c)

Transactions and balances

The Group’s consolidated financial statements are presented in USD, which is also the parent
company’s functional currency. Each entity in the Group determines its own functional currency
and items included in the financial statements of each entity are measured using that functional
currency.

Transactions in foreign currencies are measured in the respective functional currencies of the
Company and its subsidiaries 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 balance sheet
date. 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 differences arising on the settlement of monetary items or on translating monetary items
at the balance sheet date are recognised in the profit and loss except for exchange differences
arising on monetary items that form part of the Group’s net investment in foreign operations, which
are recognised initially in other comprehensive income and accumulated under foreign currency
translation reserve in equity. The foreign currency translation reserve is reclassified from equity to
the profit and loss of the Group on disposal of the foreign operation.

Group companies

The results and financial position of foreign operations are translated into USD using the following
procedures:

L] Assets and liabilities for each balance sheet presented are translated at the rate of exchange
ruling at that balance sheet date; and

m Statement of comprehensive income are translated at average exchange rates for the period,
which approximates the exchange rates at the dates of the transactions.

All resulting exchange differences are taken directly to other comprehensive income.

On disposal of a foreign operation, the cumulative amount recognised in other comprehensive
income relating to that particular foreign operation is recognised in the profit and loss.

In the case of a partial disposal without loss of control of a subsidiary that includes a foreign
operation, the proportionate share of the cumulative amount of the exchange differences are re-
attributed to non-controlling interest and are not recognised in profit or loss. For partial disposals of
associates or jointly controlled entities that are foreign operations, the proportionate share of the
accumulated exchange differences is reclassified to profit or loss.
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Summary of significant accounting policies (cont’d)
Property, plant and equipment
All items of property, plant and equipment are initially recorded at cost.

Such cost includes the cost of replacing part of the property, plant and equipment and borrowing costs that
are directly attributable to the acquisition, construction or production of a qualifying property, plant and
equipment. The accounting policy for borrowing costs is set out in Note 2.21.

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 benefits associated with the item will flow to the Group and the cost of the item can
be measured reliably.

Subsequent to recognition, property, plant and equipment are stated at cost less accumulated depreciation
and accumulated impairment losses. The carrying amounts of property, plant and equipment are reviewed
for impairment when events or changes in circumstances indicate that the carrying amount may not be
recoverable. When significant parts of property, plant and equipment are required to be replaced in
intervals, the Group recognises such parts as individual assets with specific 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 satisfied. All other repair and
maintenance costs are recognised in profit or loss as incurred.

The residual values, useful lives and depreciation method are reviewed at each financial year-end and
adjusted prospectively, if appropriate, to ensure that the amount, method and period of depreciation
are consistent with previous estimates and the expected pattern of consumption of the future economic
benefits embodied in the items of property, plant and equipment.

An item of property, plant and equipment is derecognised upon disposal or when no future economic
benefits are expected from its use or disposal. Any gain or loss arising on derecognition of the asset is

included in the profit and loss in the period the asset is derecognised.

Depreciation is computed on a straight-line basis over the estimated useful lives of the assets as follows:

Furniture, fixtures and fittings 3-5years

Computer equipment 2 -5years

Office equipment 3-5years

Motor vehicles 3-5years

Leasehold improvements 3 - 5 years (or period of lease whichever is the shorter)
Leasehold lands and buildings 10 - 90 years

Computer equipment include office computers, telecommunication equipment and network equipment.

Fully depreciated property, plant and equipment are retained in the financial statements until they are no
longer in use.
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2. Summary of significant accounting policies (cont’d)

2.10 Intangible assets

(a)

(b)

Goodwill

Goodwill acquired in a business combination is initially measured at cost. Following initial
recognition, goodwill is measured at cost less accumulated impairment losses.

For the purpose of impairment testing, goodwill acquired is allocated from the acquisition date, to
each of the Group’s cash-generating units that are expected to benefit from the synergies of the
combination, irrespective of whether other assets and liabilities of the acquiree are assigned to
those units.

The cash-generating unit to which goodwill has been allocated is tested for impairment annually
and whenever there is an indication that the cash-generating unit may be impaired. Impairment is
determined for goodwill by assessing the recoverable amount of each cash-generating unit (or group
of cash-generating units) to which the goodwill relates. Where the recoverable amount of the cash-
generating unit is less than the carrying amount, an impairment loss is recognised in profit or loss.
Impairment losses recognised for goodwill are not reversed in subsequent periods.

Where goodwill forms part of a cash-generating unit and part of the operation within that cash-
generating unit is disposed of, the goodwill associated with the operation disposed of is included in
the carrying amount of the operation when determining the gain or loss on disposal of the operation.
Goodwill disposed of in this circumstance is measured based on the relative fair values of the
operations disposed of and the portion of the cash-generating unit retained.

Goodwill and fair value adjustments arising on the acquisition of foreign operations on or after 1
January 2005 are treated as assets and liabilities of the foreign operations and are recorded in the
functional currency of the foreign operations and translated in accordance with the accounting
policy set out in Note 2.8.

Goodwill and fair value adjustments which arose on acquisition of foreign operations before 1
January 2005 are deemed to be assets and liabilities of the Company and are recorded in USD at
the rates prevailing at the date of acquisition.

Other intangible assets

Intangible assets acquired separately are measured initially at cost. The cost of intangible assets
acquired in a business combination is their fair values as at the date of acquisition. Following
initial recognition, intangible assets are carried at cost less any accumulated amortisation and any
accumulated impairment losses.

The useful lives of intangible assets are assessed to be either finite or indefinite. Intangible assets
with finite lives are amortised on a straight-line basis over the estimated economic useful lives and
assessed for impairment whenever there is an indication that the intangible asset may be impaired.
The amortisation period and the amortisation method for an intangible asset with a finite useful
life are reviewed at least at each financial year-end. Changes in the expected useful life or the
expected pattern of consumption of future economic benefits embodied in the asset is accounted
for by changing the amortisation period or method, as appropriate, and are treated as changes in
accounting estimates. The amortisation expense on intangible assets with finite useful lives is
recognised in the profit and loss through the ‘amortisation of intangible assets’ line item.
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2.  Summary of significant accounting policies (cont’d)
2.10 Intangible assets (contd)
(b) Other intangible assets (cont'd)

Intangible assets with indefinite useful lives or not yet available for use are tested for impairment
annually or more frequently if the events or changes in circumstances indicate that the carrying
amount may be impaired either individually or at the cash-generating unit level. Such intangible
assets are not amortised. The useful life of an intangible asset with an indefinite useful life is
reviewed annually to determine whether the useful life assessment continues to be supportable. If
not, the change in useful life from indefinite to finite is made on a prospective basis.

Gain or losses arising from derecognition of an intangible asset are measured as the difference
between the net disposal proceeds and the carrying amount of the asset and are recognised in the
profit and loss when the asset is derecognised.

(i) Patents, trademarks and licences

The initial costs of acquiring patents, trademarks and licences are capitalised and charged to
the profit and loss over the licence period but not more than 8 years. The costs of applying
for and renewing patents and licences are charged to the profit and loss.

The carrying amounts of patents, trademarks and licenses are reviewed for impairment when
events or changes in circumstances indicate that the carrying amount may not be recoverable.
Any impairment in amount is provided in full.

(ii) Customer contracts, order backlog and customer relationship and marketing rights

Customer contracts, order backlog, customer relationship and marketing rights were acquired
through business combinations, and measured at fair value as at the date of acquisitions.
Subsequently, customer contracts, order backlog, customer relationship and marketing rights
are amortised on a straight-line basis over their estimated useful lives of 1 to 15 years.

The carrying amounts of customer contracts, order backlog, customer relationship and
marketing rights are reviewed for impairment when events or changes in circumstances
indicate that the carrying amount may not be recoverable. Any impairment in amount is
provided in full.

(iii)  Research and development costs

Research costs are expensed as incurred. Deferred development costs arising from
development expenditures on an individual project are recognised as an intangible asset
when the Group can demonstrate the technical feasibility of completing the intangible asset
so that it will be available for use or sale, its intention to complete and its ability to use or sell
the asset, how the asset will generate future economic benefits, the availability of resources
to complete and the ability to measure reliably the expenditures during the development.

Following initial recognition of deferred development costs as an intangible asset, it is carried
at cost less accumulated amortisation and accumulated impairment losses. Amortisation of
the intangible asset begins when development is complete and the asset is available for use.
Deferred development costs have a finite useful life and are amortised over the period of 3
years from the completion of the related project on a straight line basis.
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2. Summary of significant accounting policies (cont’d)

2.11 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 financial instrument. The Group determines the classification of its
financial assets at initial recognition.

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

Subsequent measurement

The subsequent measurement of financial assets depends on their classification as follows:

(a)

(b)

Financial assets at fair value through profit or loss

Financial assets at fair value through profit or loss include financial assets held for trading and
financial assets designated upon initial recognition at fair value through profit or loss. Financial
assets are classified as held for trading if they are acquired for the purpose of selling or repurchasing
in the near term. This category includes derivative financial instruments entered into by the Group
that are not designated as hedging instruments in hedge relationships as defined by FRS 39.
Derivatives, including separated embedded derivatives are also classified as held for trading unless
they are designated as effective hedging instruments.

The Group has not designated any financial assets upon initial recognition at fair value through
profit or loss.

Subsequent to initial recognition, financial assets at fair value through profit or loss are measured at
fair value. Any gains or losses arising from changes in fair value of the financial assets are recognised
in the profit and loss. Net gains or net losses on financial assets at fair value through profit or loss
include exchange differences, interest and dividend income.

Derivatives embedded in host contracts are accounted for as separate derivatives and recorded
at fair value if their economic characteristics and risks are not closely related to those of the host
contracts and the host contracts are not held for trading or designated at fair value through profit or
loss. These embedded derivatives are measured at fair value with changes in fair value recognised
in profit or loss. Reassessment only occurs if there is a change in the terms of the contract that
significantly modifies the cash flows that would otherwise be required.

Loans and receivables

Non-derivative financial assets with fixed or determinable payments that are not quoted in an
active market are classified as loans and receivables. Subsequent to initial recognition, loans and
receivables are measured at amortised cost using the effective interest method, less impairment.
Gains and losses are recognised in profit or loss when the loans and receivables are derecognised or
impaired, and through the amortisation process.
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2.  Summary of significant accounting policies (cont’d)
2.11 Financial assets (contd)
(c) Held-to-maturity investments

Non-derivative financial assets with fixed or determinable payments and fixed maturity are classified
as held-to-maturity when the Group has the positive intention and ability to hold the investment to
maturity. Subsequent to initial recognition, held-to-maturity investments are measured at amortised
cost using the effective interest method, less impairment. Gains and losses are recognised in profit
or loss when the held-to-maturity investments are derecognised or impaired, and through the
amortisation process.

(d) Available-for-sale financial assets

Available-for-sale financial assets include equity and debt securities. Equity investments classified
as available-for sale are those, which are neither classified as held for trading nor designated at
fair value through profit or loss. Debt securities in this category are those which are intended to be
held for an indefinite period of time and which may be sold in response to needs for liquidity or in
response to changes in the market conditions.

After initial recognition, available-for-sale financial assets are subsequently measured at fair
value. Any gains or losses from changes in fair value of the financial asset are recognised in other
comprehensive income, except that impairment losses, foreign exchange gains and losses on
monetary instruments and interest calculated using the effective interest method are recognised in
profit or loss. The cumulative gain or loss previously recognised in other comprehensive income is
reclassified from equity to profit or loss as a reclassification adjustment when the financial asset is
derecognised.

Investments in equity instruments whose fair value cannot be reliably measured are measured at
cost less impairment loss.

Derecognition

A financial asset is derecognised where the contractual right to receive cash flows from the asset has
expired. On derecognition of a financial asset in its entirety, the difference between the carrying amount
and the sum of the consideration received and any cumulative gain or loss that had been recognised in
other comprehensive income is recognised in profit or loss.

All regular way purchases and sales of financial 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 financial assets that require delivery of assets within the period generally established
by regulation or convention in the marketplace concerned.
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2.

2.12

Summary of significant accounting policies (cont’d)

Impairment of financial assets

The Group assesses at each balance sheet date whether there is any objective evidence that a financial
asset is impaired.

(a)

(b)

Financial assets carried at amortised cost

For financial assets carried at amortised cost, the Group first assesses individually whether objective
evidence of impairment exists individually for financial assets that are individually significant, or
collectively for financial assets that are not individually significant. If the Group determines that
no objective evidence of impairment exists for an individually assessed financial asset, whether
significant or not, it includes the asset in a group of financial 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 financial assets carried at amortised cost
has incurred, the amount of the loss is measured as the difference between the asset’s carrying
amount and the present value of estimated future cash flows discounted at the financial asset’s
original effective interest rate. If a loan has a variable interest rate, the discount rate for measuring
any impairment loss is the current effective interest rate. The carrying amount of the asset is
reduced through the use of an allowance account. If a loan has a variable interest rate, the discount
rate for measuring any impairment loss is the current effective interest rate. The impairment loss is
recognised in profit or loss.

When the asset becomes uncollectible, the carrying amount of the impaired financial asset is
reduced directly or if an amount was charged to the allowance account, the amount charged to the
allowance account is written off against the carrying amount of the financial asset.

To determine whether there is objective evidence that an impairment loss on financial assets has
been incurred, the Group considers factors such as the probability of insolvency or significant
financial difficulties of the debtor and default or significant 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 the profit and
loss.

Financial assets carried at cost

If there is objective evidence (such as significant adverse changes in the business environment where
the issuer operates, probability of insolvency or significant financial difficulties of the issuer) that
an impairment loss on financial assets carried at cost has been incurred, the amount of the loss is
measured as the difference between the asset’s carrying amount and the present value of estimated
future cash flows discounted at the current market rate of return for a similar financial asset. Such
impairment losses are not reversed in subsequent periods.
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2.  Summary of significant accounting policies (cont’d)
2.12 Impairment of financial assets (contd)
(c) Available-for-sale financial assets

In the case of equity investments classified as available-for-sale, objective evidence of impairment
include (i) significant financial difficulty of the issuer or obligor, (ii) information about significant
changes with an adverse effect that have taken place in the technological, market, economic or legal
environment in which the issuer operates, and indicates that the cost of the investment in equity
instrument may not be recovered; and (iii) a significant or prolonged decline in the fair value of the
investment below its costs. Significant’ is to be evaluated against the original cost of the investment
and ‘prolonged’ against the period in which the fair value has been below its original cost.

If an available-for-sale financial asset is impaired, an amount comprising the difference between
its acquisition cost (net of any principal repayment and amortisation) and its current fair value, less
any impairment loss previously recognised in profit or loss, is transferred from other comprehensive
income and recognised in profit or loss. Reversals of impairment losses in respect of equity
instruments are not recognised in profit or loss; increase in their fair value after impairment are
recognised directly in other comprehensive income.

In the case of debt instruments classified as available-for-sale, impairment is assessed based on
the same criteria as financial assets carried at amortised cost. However, the amount recorded for
impairment is the cumulative loss measured as the difference between the amortised cost and the
current fair value, less any impairment loss on that investment previously recognised in profit or
loss. Future interest income continues to be accrued based on the reduced carrying amount of the
asset and is accrued using the rate of interest used to discount the future cash flows for the purpose
of measuring the impairment loss. The interest income is recorded as part of finance income. If, in a
subsequent year, the fair value of a debt instrument increases and the increases can be objectively
related to an event occurring after the impairment loss was recognised in profit or loss, the
impairment loss is reversed in profit or loss.

2.13 Bonds

Quoted bonds intended to be held to maturity are classified as held-to-maturity investments under FRS
39, while other quoted bonds which are not identified as held-to-maturity investments are classified as
available-for-sale financial assets under FRS 39.

The accounting policy for this category of financial assets is stated in Note 2.11.
2.14 Investment securities

Investment securities include quoted and unquoted equity investments, investment securities and a hybrid
instrument. Quoted and unquoted equity investments are classified as available-for-sale financial assets
under FRS 39. The investment securities and the hybrid instrument contain embedded derivatives. In
accordance with FRS 39, the Group has designated the entire instruments as financial assets at fair value
through profit or loss. The accounting policy for these categories of financial assets is stated in Note 2.11.
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2.15

2.16

2.17

2.18

2.19

Summary of significant accounting policies (cont’d)
Stocks

Stocks are stated at the lower of cost and net realisable value. Cost is determined on a first-in-first-out
basis. Cost includes all costs of purchase, costs of conversion and other costs incurred in bringing the stocks
to their present location and condition.

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 cost of
completion and the estimated costs necessary to make the sale.

Trade and other debtors

Trade and other debtors, including amounts due from subsidiaries and associates, and long-term loans
and advances to subsidiaries are classified and accounted for as loans and receivables under FRS 39. The
accounting policy for this category of financial assets is stated in Note 2.11.

An allowance is made for uncollectible amounts when there is objective evidence that the Group will not be
able to collect the debt. Bad debts are written off when identified. Further details on the accounting policy
for impairment of financial assets are stated in Note 2.12.

Cash and cash equivalents

Cash and cash equivalents consist of cash at bank and on hand, fixed deposits, short-term, highly liquid
investments that are readily convertible to known amount of cash and which are subject to an insignificant
risk of changes in value, and are classified as loans and receivables under FRS 39. The accounting policy for
this category of financial assets is stated in Note 2.11.

Trade and other creditors

Liabilities for trade and other creditors, which are normally settled on 30-90 day terms, and payables to
related parties are initially recognised at fair value and subsequently measured at amortised cost using the
effective interest method. The accounting policy for this category of financial liabilities is stated in Note
2.22.

Gains and losses are recognised in the profit and loss when the liabilities are derecognised as well as
through the amortisation process. The liabilities are derecognised when the obligation under the liability is
discharged or cancelled or expired.

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 outflow 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 balance sheet date and adjusted to reflect the current best estimate. If it
is no longer probable that an outflow of economic resources will be required to settle the obligation, the
provision is reversed. If the effect of the time value of money is material, provisions are discounted using
a current pre tax rate to reflect, where appropriate, the risks specific to the liability. Where discounting is
used, the increase in the provision due to the passage of time is recognised as expense finance cost.
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2.  Summary of significant accounting policies (cont’d)
2.20 Government grants

Government grants are recognised at their fair value where there is reasonable assurance that the grant
will be received and all attaching conditions will be complied with. Where the grant relates to an asset, the
fair value is recognised as deferred capital grant on the balance sheet and is amortised to profit or loss over
the expected useful life of the relevant asset by equal annual instalments.

2.21 Interest bearing loans and borrowings

All loans and borrowings are initially recognised at the fair value of the consideration received less directly
attributable transaction costs.

After initial recognition, interest-bearing loans and borrowings are subsequently measured at amortised
cost using the effective interest method.

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

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.

The Group recognises other borrowing costs as an expense in the period in which they occur. Borrowing
costs consists of interest and other costs that an entity incurs in connection with the borrowing of funds.

2.22 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 financial instrument. The Group determines the classification of its

financial liabilities at initial recognition.

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

Subsequent measurement
The measurement of financial liabilities depends on their classification as follows:
Financial liabilities at fair value through profit or loss

Financial liabilities at fair value through profit or loss includes financial liabilities held for trading and
financial liabilities designated upon initial recognition as at fair value. Financial liabilities are classified
as held for trading if they are acquired for the purpose of selling in the near term. This category includes
derivative financial instruments entered into by the Group that are not designated as hedging instruments
in hedge relationships. Separated embedded derivatives are also classified as held for trading unless they
are designated as effective hedging instruments.
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2.

2.22

2.23

Summary of significant accounting policies (cont’d)
Financial liabilities (contd)

Subsequent measurement (cont’d)

Financial liabilities at fair value through profit or loss (contd)

Subsequent to initial recognition, financial liabilities at fair value through profit or loss are measured at
fair value. Any gains or losses arising from changes in fair value of the financial liabilities are recognised in
profit or loss.

The Group has not designated any financial liabilities upon initial recognition at fair value through profit or
loss.

Other financial liabilities

After initial recognition, other financial liabilities are subsequently measured at amortised cost using the
effective interest rate method. Gains and losses are recognised in profit or loss when the liabilities are
derecognised, and through the amortisation process.

Derecognition

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or
expires. When an existing financial liability is replaced by another from the same lender on substantially
different terms, or the terms of an existing liability are substantially modified, such an exchange or
modification is treated as a derecognition of the original liability and the recognition of a new liability, and
the difference in the respective carrying amounts is recognised in profit or loss.

Leases

The determination of whether an arrangement is, or contains a lease is based on the substance of the
arrangement at inception date: whether fulfilment of the arrangement is dependent on the use of a specific
asset or asset or the arrangement conveys a right to use the asset. For arrangements entered into prior to
1 January 2005, the date of inception is deemed to be 1 January 2005 in accordance with the transitional
requirements of INT FRS 104.

(a) Finance leases - as lessee

Finance leases, which transfer to the Group substantially all the risks and rewards incidental to
ownership of the leased item, are capitalised at the inception of the lease at the fair value of the
leased asset or, if lower, at the present value of the minimum lease payments. Any initial direct
costs are also added to the amount capitalised. Lease payments are apportioned between the
finance charges and reduction of the lease liability so as to achieve a constant rate of interest on the
remaining balance of the liability. Finance charges are charged to the profit and loss. Contingent
rents, if any, are charged as expenses in the periods in which they are incurred.

Capitalised leased assets are depreciated over the shorter of the estimated useful life of the asset
and the lease term, if there is no reasonable certainty that the Group will obtain ownership by the
end of the lease term.
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Summary of significant accounting policies (cont’d)
Leases (cont'd)
(b) Finance leases - as lessor

Finance leases, which transfer substantially all the risks and rewards incidental to legal ownership
of the leased items, are recognised as a receivable at an amount equal to the net investment in the
lease. Thus the lease payment receivable is treated by the Group as repayment of principal and
finance income to reimburse and reward the Group for its investment and services.

The recognition of finance income shall be based on a pattern reflecting a constant periodic rate
of return on the Group’s net investment in the finance lease. The Group aims to allocate finance
income over the lease term on a systematic and rational basis. This income allocation is based on
a pattern reflecting a constant periodic return on the Group’s net investment in the finance lease.
Lease payments relating to the period, excluding costs for services, are applied against the gross
investment in the lease to reduce both the principal and the unearned finance income.

(c) Operating leases - as lessee

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

Impairment of non-financial 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
inflows that are largely independent of those from other assets or groups 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
flows expected to be generated by the asset are discounted to their present value using a pre-tax discount
rate that reflects current market assessments of the time value of money and the risks specific to the asset.
Where the carrying amount of an asset exceeds its recoverable amount, the asset is written down to its
recoverable amount.

Impairment losses of continuing operations are recognised in profit and 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.

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 increased amount cannot
exceed the carrying amount that would have been determined, net of depreciation, had no impairment loss
been recognised for the asset in prior years. Reversal of an impairment loss is recognised in the profit and
loss unless the asset is measured at revalued amount, in which case the reversal in excess of impairment
loss previously recognised through the profit and loss is treated as a revaluation increase.
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2.

Summary of significant accounting policies (cont’d)

2.25 Revenue recognition

Revenue of the Group comprises fees earned from telecommunication and ISP services rendered, sale of
software licences, business process outsourcing (BPO), distribution of telecommunication handsets and
the supply, rental, maintenance and servicing of computer hardware and peripheral equipment and systems
integration service relating to computer equipment and peripherals, storage systems and networking
products. These revenues are categorised into operating segments as detailed in Note 2.28.

Revenue is recognised to the extent that it is probable that the economic benefits will flow 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 specific recognition criteria must also be met
before revenue is recognised:

(a) Voice and Data Services

° Revenue from postpaid telecommunication services is recognised at the time when such
services are rendered.

° Revenue from rendering of prepaid telecommunication services comprises the gross value
of services rendered. Commissions and other incentives given to resellers are separately
classified under commissions and other selling expenses as these are part of the distribution
costs. Revenue and the related distribution costs from such services are recognised when
services are rendered. Collections from prepaid telecommunication services are deferred
and recognised as revenue as and when the services are rendered. Unused prepaid
telecommunication services are included in the balance sheet as “deferred revenue”. Upon
termination of the prepaid telecommunication services, any unutilised value of the prepaid
telecommunication services will be taken to the profit and loss.

° Revenue from software customisation and system integration services to telecommunication
carriers and wholesale clearing houses is recognised upon completion and delivery of the
services to the customer.

° Revenue from software licences and post-contract customer support services is recognised
proportionately on a time basis over the contract period.

° Revenue from ISP services is recognised at the time when such services are rendered.

° Revenue from service income is recognised on an accrual basis when no significant
uncertainty exists regarding the amount of consideration that will be derived from rendering
the service.

(b) Computing

° Revenue from the supply of computer hardware and peripheral equipment is recognised at
the time when significant risk and rewards of ownership of the goods is transferred to the
customer, which generally coincides with delivery and acceptance of goods sold. Revenue is
not recognised to the extent where there are significant uncertainties regarding recovery of
the consideration due, associated costs or the possible return of goods.

° Revenue from the maintenance and servicing of computer hardware and peripheral
equipment, systems integration service and consultation services is recognised at the time
when services are rendered.
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2.  Summary of significant accounting policies (cont’d)
2.25 Revenue recognition (contd)
(b) Computing (cont’d)

° Revenue from the rental of computer hardware and peripheral equipment is recognised
proportionately on a time basis over the contract period.

(c) Mobility

° Revenue from the supply of telecommunication and consumer electronic products is
recognised at the time when significant risks and rewards of ownership of the goods are
transferred to the customer, which generally coincides with delivery and acceptance of
goods sold. Revenue is not recognised to the extent where there are significant uncertainties
regarding recovery of the consideration due, associated costs of the possible return of goods.

(d) Others
° Interest and management fees income are recognised on an accrual basis.
2.26 Employee benefits
(a) Pensions and other post employment benefits

The Group has complied with the mandatory contribution schemes including national pension
schemes as defined by the laws of the countries in which it has operations. In particular, the
Singapore companies in the Group make contributions to the Central Provident Fund Scheme in
Singapore, a defined contribution pension scheme. These contributions are recognised as an expense
in the period in which the related service is performed.

(b) Employee leave entitlements

Employee entitlements to annual leave are recognised as a liability when they accrue to the
employees. A provision is made for the estimated liability for leave as a result of services rendered
by employees up to the balance sheet date.

(c) Employee equity compensation benefits

Employees (including senior executives and Directors) of the Group receive remuneration in the
form of share options and performance shares as consideration for services rendered (‘equity-
settled transactions’).

The cost of equity-settled share-based transactions with employees for award granted after 22
November 2002 is measured by reference to the fair value at the date on which the share options
and performance shares are granted which takes into account market conditions and non-vesting
conditions. The Group has plans that are time-based and performance-based. In valuing the
Performance-based plans, no account is taken of any performance conditions.
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2. Summary of significant accounting policies (cont’d)

2.26 Employee benefits (contd)

(c)

2.27 Taxes

(a)

(b)

Employee equity compensation benefits (cont’d)

The cost of equity-settled share-based transactions is recognised in income statement, together
with a corresponding increase in the employee share-based payment reserve, over the period
in which the performance and/or service conditions are fulfilled, ending on the date on which the
relevant employees become fully entitled to the award (‘the vesting date’). The cumulative expense
recognised for equity-settled transactions at each reporting date until the vesting date reflects
the extent to which the vesting period has expired and the Group’s best estimate of the number of
equity instruments that will ultimately vest. The charge or credit to the profit and loss for a period
represents the movement in cumulative expense recognised as at the beginning and end of that
period.

No expense is recognised for awards that do not ultimately vest, except for awards where vesting
is conditional upon a market or non-vesting condition or non-vesting condition, which are treated
as vested irrespective of whether or not the market condition or non-vesting condition is satisfied,
provided that all other performance and/or service conditions are satisfied. In the case where the
option does not vest as the result of a failure to meet a non-vesting condition that is within the
control of the Group or the employee, it is accounted for as a cancellation. In such case, the amount
of the compensation cost that otherwise would be recognised over the remainder of the vesting
period is recognised immediately in profit or loss upon cancellation. The employee share-based
payment reserve is transferred to retained earnings upon expiry of the share options. When the
options are exercised, the employee share-based payment reserve is transferred to share capital if
new shares are issued.

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 balance
sheet date, in the countries where they Group operates and generates taxable income.

Current income taxes are recognised in profit or loss except to the extent that the tax relates to
items recognised outside profit 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.

Deferred tax

Deferred tax is provided using the liability method on temporary differences at the balance sheet
date between the tax bases of assets and liabilities and their carrying amounts for financial reporting
purposes.

Deferred tax liabilities are recognised for all temporary differences, 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,
affects neither the accounting profit nor taxable profit or loss; and
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2.  Summary of significant accounting policies (cont’d)
2.27 Taxes (contd)
(b) Deferred tax (cont’d)

° in respect of taxable temporary differences associated with investments in subsidiaries and
associates, where the timing of the reversal of the temporary differences can be controlled
and it is probable that the temporary differences will not reverse in the foreseeable future.

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

° where the deferred income tax asset relating to the deductible temporary difference 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, affects neither the accounting profit nor
taxable profit or loss; and

° in respect of deductible temporary differences associated with investments in subsidiaries
and associates, deferred income tax assets are recognised only to the extent that it is
probable that the temporary differences will reverse in the foreseeable future and taxable
profit will be available against which the temporary differences can be utilised.

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 sufficient taxable profit will be available to allow all or
part of the deferred income tax asset to be utilised. Unrecognised deferred tax assets are reassessed
at each balance sheet date and are recognised to the extent that it has become probable that future
taxable profit 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 by the balance sheet date.

Deferred tax relating to items recognised outside profit or loss is recognised outside profit 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 offset if a legally enforceable right exists to set

off current tax assets against current tax liabilities and the deferred taxes relate to the same taxable

entity and the same taxation authority.

(c) Sales tax

Revenues, expenses and assets are recognised net of the amount of sales tax except:

° Where the sales tax incurred in a purchase of assets or services is not recoverable from the
taxation authority, in which case the sales tax is recognised as part of the cost of acquisition
of the asset or as part of the expense item as applicable; and

° Receivables and payables that are stated with the amount of sales tax included.

The net amount of sales tax recoverable from, or payable to, the taxation authority is included as
part of receivables or payables in the balance sheet.
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2.28

Summary of significant accounting policies (cont’d)

Segment reporting

For management purposes, the Group is organised into operating segments based on their products and
services which are independently managed by the respective segment managers responsible for the
performance of the respective segments under their charge. The segment managers report directly to the
management of the Company who regularly review the segment results in order to allocate resources to
the segments and to assess the segment performance. Additional disclosures on each of these segments
are shown in Note 33, including the factors used to identify the reportable segments and the measurement
basis of segment information.

(a) Operating Segments

The main operating segments of the Group are:

Voice and Data Services, comprising:

(i)

(ii)
(iii)
(iv)

(vi)

(vii)

(viii)

(ix)

PC-Phone service that allows users to make calls from their PC to any phone in the
world;

GCC service that offers users the means to make low cost calls via IP infrastructure;
IDD, Mobile VoIP and VolP telephony services to corporate users and consumers;

Enterprise service that allows corporate users to make calls via their existing corporate
PABX and internet access;

Wholesale Termination services to carriers and service providers;

Technology Licensing that offers connectivity and interoperability solutions to
telecommunication carriers and wholesale clearing houses;

ISP service that offers an extensive portfolio of data services include Broadband,
Leaseline Access, Private Network, Network Security, Hosted Services and IT
Solutions to corporate users and consumers;

Provide internet infrastructure, e-business applications consulting, project
management and systems support services; and

Provide business process outsourcing services and customer relationship
management.

Computing, comprising:

(i)

(ii)

(iii)

Supply, rental, maintenance and servicing of computer hardware and peripheral
equipment;

Systems integration service related to computer equipment and peripherals, storage
systems and networking products;

Provide computer advising and consultation services, training of personnel and sales
and services of computer software.
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2.  Summary of significant accounting policies (cont’d)

2.28 Segment reporting (cont’d)

(a) Operating Segments (cont’d)

° Mobility, comprising:
(i) Sales of mobile handsets, related accessories and services.
° Others, comprising:

Included in others are miscellaneous income and expenses that are not considered part of the
main operating segments.

(b) Geographical Information
The Group has operating offices in two main geographical areas of Asia and USA. Because of the
nature of its business, the Group is unable to determine the exact location of its customers. Hence,
the location of its operations is used as an indication of the location of its customers. Assets and
capital expenditure are based on the location of the assets.

2.29 Share capital and share issue expenses

Proceeds from issuance of ordinary shares are recognised as share capital in equity. Incremental costs
directly attributable to the issuance of ordinary shares are deducted against share capital.

2.30 Contingencies
A contingent liability or asset is:
(a) a possible obligation or asset that arises from past events and whose existence will be confirmed
only by the occurrence or non-occurrence of 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 outflow of resources embodying economic benefits will be required
to settle the obligation; or

(i) The amount of the obligation cannot be measured with sufficient reliability.
A contingent asset is a possible asset that arises from past events and whose existence will be confirmed

only by the occurrence or non-occurrence of one or more uncertain future events not wholly within the
control of the Group.
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3.

Share capital

Group and Company
31.3.2011 31.12.2009

$'000 $'000

Issued and fully paid up:
At beginning of period/year

-1,268,365,755 (2009: 1,202,990,947) ordinary shares 168,534 161,723
Issued for acquisition of certain intangible assets

- 102,840,466 (2009: Nil) ordinary shares (Note 9) 18,354 -
Issued for rights issue in August 2010

-1,371,206,221 (2009: Nil) ordinary shares 101,167 -
Exercise of employee share options
- 77,976 (2009: 65,374,808) ordinary shares 4 6,126
Transfer from employee share-based payment reserve 2 685
At end of period/year
- 2,742,490,418 (2009: 1,268,365,755) ordinary shares 288,061 168,534

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 ordinary shares have no par value.

The Company has two employee share option plans and two performance share plans (Note 30) under
which, options to subscribe for the Company’s ordinary shares and performance shares respectively, have
been granted to Directors and employees of the Group.

The Company had on 15 June 2010 announced that the Company would be undertaking a renounceable
rights issue (“2010 Rights Issue”) of up to 1,371,206,221 new ordinary shares in the capital of the Company
at an issue price of $$0.10 for each right share on the basis of one rights share for every one existing
ordinary shares in the Company held by the shareholders on 27 July 2010. The 2010 Rights Issue was
completed on 26 August 2010 with the listing and quotation of 1,371,206,221 rights shares on the Main
Board of the Singapore Exchange Securities Trading Limited (“SGX-ST”).

As at 31 March 2011, the net proceeds from the 2010 Rights Issue have been utilised as follows:

Amount

S$’ million

Net proceeds from 2010 Rights Issue 132.7

Less: Proceeds utilised for:

Funding the acquisition of Newtel Corporation Company Limited and capitalisation

exercise referred to in the Company’s announcement dated 2 December 2010 22.3

Funding the acquisition of 35% stake in Spice-CSL Pte Ltd 16.2

Partial repayment of loan from DEC to Spice-CSL Pte Ltd under the loan agreement 13.0

Funding part of the Group’s working capital 33.9

Balance of net proceeds from 2010 Rights Issue unutilised 47.3
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Share capital (cont’d)

The Company announced on 25 January 2011 that it would carry out a renounceable underwritten rights
issue (the “2011 Rights Issue”) of up to 2,744,524,562 new ordinary shares in the capital of the Company.
On 3 May 2011, 2,742,490,418 Rights Shares were allotted and issued. Details of the 2011 rights issue are
set out in Note 39.

Accumulated losses

Group Company
31.3.2011 31.12.2009 31.3.2011 31.12.2009
$'000 $'000 $'000 $'000
At beginning of period/year (70,268) (72,009) (76,934) (78,317)
(Loss)/profit for the period/year (135) 1,741 (6,897) 1,383
Dividends paid (Note 38) (980) - (980) -
At end of period/year (71,383) (70,268) (84,811) (76,934)
Other reserves
Group Company
31.3.2011 31.12.2009 31.3.2011 31.12.2009
$’000 $’000 $’000 $’000
Reserve on acquisition of
non-controlling interest 4,925 - - -
Fair value adjustment reserve (17) (42) (17) (42)
Employee share-based payment reserve 207 182 207 182
Share issue cost (3,399) (220) (3,399) (220)
Total other reserves 1,716 (80) (3,209) (80)

(a) Reserve on acquisition of non-controlling interest

The reserve on acquisition of non-controlling interest relates to the excess of the net recognised
amount of the identifiable assets acquired and liabilities assumed over fair value of the consideration
on the acquisition of the remaining non-controlling interest.

Group
31.3.2011 31.12.2009
$°000 $'000
At beginning of period/year - -
Discount on acquisition of non-controlling interest (Note 9) 4,925 -

At end of period/year 4,925 -
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5. Other reserves (cont’d)

(b)

(c)

(d)

Fair value adjustment reserve

Fair value adjustment reserve represents the cumulative fair value changes of available-for-sale
financial assets until they are derecognised or impaired.

Group and Company

31.3.2011 31.12.2009

$'000 $°000

At beginning of period/year (42) (76)

Net change in the reserve 25 34

At end of period/year (17) (42)
Net change in the reserve arises from:

- Net (loss)/gain on fair value changes during the period (34) 34

- Recognised in the profit or loss:
Impairment loss on quoted equity investment 59 -
At end of period/year 25 34

Employee share-based payment reserve

Employee share-based payment reserve represents the equity-settled share options and
performance shares granted to employees. The reserve is made up of the cumulative value of
services received from employees recorded over the period in which the performance and/or service
conditions are fulfilled.

Group and Company
31.3.2011 31.12.2009
$000 $'000
At beginning of period/year 182 860
Transfer to share capital (2) (685)
Value of employee services received 27 7
At end of period/year 207 182

Share issue cost

Share issue cost represents cumulative expenses incurred for the issuance of shares being
capitalised.

Group and Company
31.3.2011 31.12.2009
$’000 $’000
At beginning of period/year (220) (220)
Capitalisation of rights issue cost (3,179) -

At end of period/year (3,399) (220)




Translation reserve

At beginning of period/year
Net effect of exchange differences
At end of period/year

Property, plant and equipment

Group

Cost

At 1 January 2009

Additions

Arising from acquisition of a subsidiary
Disposals/write-offs

Net exchange differences

At 31 December 2009 and 1 January 2010
Additions

Arising from acquisition of subsidiaries
(Note 9)

Disposals/write-offs
Net exchange differences
At 31 March 2011

Accumulated depreciation

At 1 January 2009

Depreciation charge for the year

Arising from acquisition of a subsidiary
Disposals/write-offs

Net exchange differences

At 31 December 2009 and 1 January 2010
Depreciation charge for the period

Arising from acquisition of subsidiaries
(Note 9)

Disposals/write-offs
Net exchange differences
At 31 March 2011

Net carrying amount
At 31 December 2009

At 31 March 2011
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Group Company
31.3.2011 31.12.2009 31.3.2011 31.12.2009
$'000 $°000 $'000 $°000
2,951 2,152 28 18
6,601 799 4 10
9,552 2,951 32 28
Furniture, Leasehold
fixtures Land
and Computer Office  Motor Leasehold and
fittings equipment equipment vehicles improvements building Total
$'000 $'000 $000  $'000 $'000 $'000  $'000
922 21,147 660 54 150 - 22933
17 2,735 5 - - - 2,757
2 48 - - - - 50
(84) (2,618) (126) (39) (145) - (3012
12 250 2 - - - 264
869 21,562 541 15 5 - 22,992
246 2,961 331 - 58 520 4,116
1,285 2,297 5,204 288 1,637 2,608 13,319
(115) (1,593) (275) - (5) - (1,988)
99 1,369 177 - 35 70 1,750
2,384 26,596 5,978 303 1,730 3,198 40,189
807 16,092 611 54 149 - 17,713
81 3,348 23 - - - 3452
- 19 - - - - 19
(83) (2,557) (121) (39) (145) - (2,945)
13 176 1 - - - 190
818 17,078 514 15 4 - 18429
204 3,658 775 25 345 122 5,129
551 1,446 2,703 112 484 177 5473
(110) (1,540) (109) - (5) - (1,764)
79 1,075 114 1 20 8 1,297
1,542 21,717 3,997 153 848 307 28564
51 4,484 27 - 1 - 4,563
842 4,879 1,981 150 882 2,891 11,625

89
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7. Property, plant and equipment (cont’d)

Assets held under finance lease

During the financial period, the Group acquired property, plant and equipment with an aggregate fair value

of $Nil (2009: $731,000) by means of a finance lease.

The carrying amount of property, plant and equipment held under finance lease as at 31 March 2011 was

$1,321,000 (2009: $1,154,000). The leased asset is pledged as security for the related finance liability.

Furniture,
fixtures and Computer Office Leasehold
fittings equipment equipment improvement Total
$'000 $'000 $'000 $'000 $'000
Company
Cost
At 1 January 2009 228 6,957 328 - 7,513
Additions - 349 3 - 352
Disposals - (25) (4) - (29)
At 31 December 2009 and
1 January 2010 228 7,281 327 - 7,836
Additions 45 319 3 44 411
Disposals - (130) - - (130)
At 31 March 2011 273 7,470 330 44 8,117
Accumulated depreciation
At 1 January 2009 186 5,059 304 - 5,549
Depreciation charge for
the year 24 1,058 11 - 1,093
Disposals - (21) (1) - (22)
At 31 December 2009 and
1 January 2010 210 6,096 314 - 6,620
Depreciation charge for
the period 23 734 11 12 780
Disposals - (130) - - (130)
At 31 March 2011 233 6,700 325 12 7,270
Net carrying amount
At 31 December 2009 18 1,185 13 - 1,216
At 31 March 2011 40 770 5 32 847
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8.

Intangible assets (cont’d)

(b)

Basis of impairment assessment (contd)
The calculations of value in use for the CGUs are most sensitive to the following assumptions:

Forecasted gross margins - Gross margins are based on the value achieved in the year preceding the
start of the budget period.

Growth rates - The forecasted growth rates are based on published industry research and do not
exceed the long-term average growth rate for the industries relevant to the CGUs.

Pre-tax discount rates - Discount rates reflect management’s estimate of the risks specific to each
CGU. This is the benchmark used by management to assess operating performance and to evaluate
future investment proposals.

Licensing, Deferred
patentsand  development
trademarks costs Total
$’000 $’000 $°000
Company
Cost
At 1 January 2009 1,546 - 1,546
Additions 61 151 212
At 31 December 2009 and 1 January 2010 1,607 151 1,758
Additions 644 1,390 2,034
At 31 March 2011 2,251 1,541 3,792
Analysis of accumulated
amortisation

At 1 January 2009 837 - 837
Amortised during the year 365 - 365
At 31 December 2009 and 1 January 2010 1,202 - 1,202
Amortised during the period 478 293 771
At 31 March 2011 1,680 293 1,973
Net Carrying Amount
At 31 December 2009 405 151 556

At 31 March 2011 571 1,248 1,819
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Investment in subsidiaries

Investment in subsidiaries comprise

Company
31.3.2011 31.12.2009
$'000 $000
Unquoted equity shares, at cost 111,796 42596
Less: Impairment losses (17,923) (17,923)
Carrying amount after impairment losses 93,873 24,673

The details of subsidiaries are as follows:

Country of
incorporation and

Percentage of
equity interest

Name Principal activities place of business held by the Group
31.3.2011 31.12.2009
% %
Directly held by the Company
MediaRing.com, Inc ® To market and sell USA 100 100
telecommunication
services
Mellon Technology To market and sell Singapore 100 100
Pte Ltd © telecommunication
services
MediaRing (Europe) Dormant United Kingdom 100 100
Limited ©
MediaRing To market and sell Singapore 100 100
Communications telecommunication
Pte Ltd © and ISP services
Alpha One Limited @ To market and sell Hong Kong 100 100
telecommunication
services
MediaRing TC, Inc ® To market and sell Japan 100 100
telecommunication
services
MediaRing Sdn Bhd @ ® To market and sell Malaysia 100 100
telecommunication
services
MediaRing Network To market and sell ISP Singapore 100 100

Services Pte Ltd ©

services
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Investment in subsidiaries (cont’d)

Country of Percentage of
incorporation and equity interest
Name Principal activities place of business held by the Group
31.3.2011 31.12.2009
% %
Directly held by the Company (cont’d)
Cavu Corp Pte Ltd © To supply, rent, Singapore 100 100
maintain and service
computer hardware
and peripheral
equipment
Bharat IT Services Limited @ To supply, rent, India 100 100
maintain and service
computer hardware
Spice BPO Services To provide India 100 -
Limited @ customer relationship
management (CRM)
and business process
outsourcing
Spice-CSL Pte Ltd © Procurement, Singapore 100 -
OEM, manufacturing,
distribution and sale
of mobile handsets
and accessories
Newtel Corporation Procurement, Thailand 100 -
Company Limited @ OEM, manufacturing,
distribution and sale
of mobile handsets
and accessories
Maxworld Asia Limited ® Investment holding British Virgin 100 -
Islands
Bigstar Development Investment holding British Virgin 100 -
Limited ® Islands
Spice i2i Middle East Trading of mobile Dubai 100 -

FZE 0

handsets
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9. Investment in subsidiaries (cont’d)
Country of Percentage of
incorporation and equity interest
Name Principal activities place of business held by the Group
31.3.2011 31.12.2009
% %
Held by subsidiaries
Held by Alpha One Limited
MediaRing.com (Shanghai) To market and sell People’s Republic 100 100
Limited © telecommunication of China
services
Held by Cavu Corp Pte Ltd
Peremex Pte Ltd © To supply, rent, Singapore 100 100
maintain and service
computer hardware
and peripheral
equipment
Centia Pte Ltd © To supply, rent, Singapore 100 100
maintain and service
computer hardware
and peripheral
equipment
Peremex Sdn Bhd To supply, rent, Malaysia 100 100
maintain and service
computer hardware
and peripheral
equipment
Delteq Pte Ltd © To provide systems Singapore 100 100
integration service
related to computer
equipment and
peripherals, storage
systems and
networking products
Held by Peremex Pte Ltd
Peremex Computer To supply, rent, India 100 100
Systems Private maintain and service
Limited ®® computer hardware

and peripheral
equipment
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9. Investment in subsidiaries (cont’d)
Country of Percentage of
incorporation and equity interest
Name Principal activities place of business held by the Group
31.3.2011 31.12.2009
% %
Held by subsidiaries (cont'd)
Held by Centia Pte Ltd
Centia Technologies Sdn To supply, rent, Malaysia 100 100
Bhd ® maintain and service
computer hardware
and peripheral
equipment
Held by Delteq Pte Ltd
Delteq Systems Pte Ltd © To provide internet Singapore 100 100
infrastructure, e-
business applications
consulting, project
management and
systems support
services
Delteq Systems (M) Sdn To market computer Malaysia 100 100
Bhd @ software and render
computer related
services
Held by Delteq Systems (M) Sdn Bhd
Delteq (M) Sdn Bhd © To market computer Malaysia 100 100
hardware and
software and render
computer related
services.
Held by Spice-CSL Pte Ltd
Spice CSL International In the business of Malaysia 100 -
Sdn. Bhd. @ procurement,

OEM, manufacturing,
distribution and sale
of mobile handsets
and accessories
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9. Investment in subsidiaries (cont’d)
Country of Percentage of
incorporation and equity interest
Name Principal activities place of business held by the Group
31.3.2011 31.12.2009
% %
Held by subsidiaries (cont’d)
Held by Newtel Corporation Company Limited
T.H.C. International In the business of Thailand 100 -
Co., Ltd @ procurement,

=

(c)

D

(h

T = 3

OEM, manufacturing,
distribution and sale
of mobile handsets
and accessories

Audited by member firms of Ernst & Young Global in the respective countries.

Not required to be audited by the laws of its country of incorporation.
Cost of investment is S$2 (2009: S$2).

Cost of investment is RM2 (2009: RM2).

Audited by Ernst & Young LLP, Singapore.

Audited by William C.H. Tan & Associates, Malaysia.

Audited by Shanghai Jialiang CPAs Limited, Shanghai.

Audited by Ranga & Co., India.

Audited by Gupta Garg & Agrawal, India.

Audited by BSR & Co., India.

The Group deferred the liquidation of Peremex Computer Systems Private Li
Cost of investment is AED 1 million (2009: Nil)

Cost of investment is RM 100 (2009: Nil)

Audited by Jitendra Chartered Accountants, Dubai (U.A.E)

Audited by Blick Rothenberg Chartered Accountants, United Kingdom

Impairment testing of investment in subsidiaries

During the financial period, management performed an impairment test for the investments in MediaRing
Communications Pte Ltd, MediaRing Network Services Pte Ltd and Cavu Corp Pte Ltd. No impairment
loss was recognised for the period ended 31 March 2011 and the year ended 31 December 2009. The
recoverable amounts of the investments in MediaRing Communications Pte Ltd, MediaRing Network
Services Pte Ltd and Cavu Corp Pte Ltd have been determined based on value in use calculations using cash
flow projections from financial budgets approved by management covering a five-year period. The pre-tax
discount rate applied to the cash flow projections and the forecasted growth rates used to extrapolate cash
flow projections beyond the five-year period are 1.0% (2009: 1.0%) and 8.75% - 13.04% (2009: 8.60% -

11.82%), respectively.

mited during the financial period.
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9. Investment in subsidiaries (cont'd)
Acquisition of subsidiaries
(a) Spice BPO Services Limited
On 7 January 2010, the Company acquired 100% of the voting shares in Spice BPO Services Limited,
an Indian-based company involved in the business of customer relationship management (CRM)
and business process outsourcing. The acquisition enables the Group to tap into a large pool of

customers and would create synergy with the Group in supporting and servicing new customers.

The fair value of the identifiable assets and liabilities of the subsidiary acquired as at the date of
acquisition were as follows:

Fair value Carrying
recognised on amount before
acquisition combination
$'000 $'000
Property, plant and equipment (Note 7) 7,103 6,311
Intangible assets (Note 8) 1,594 309
Trade debtors 2,973 2,973
Other debtors and prepayments 3,999 3,999
Deferred tax assets 550 550
Cash and cash equivalents 2,266 2,266
Total assets 18,485 16,408
Trade creditors 2,758 2,758
Other creditors and accruals 1,083 1,083
Tax payable 702 702
Loan and bank borrowings 11,423 11,404
Deferred tax liabilities 465 -
Total liabilities 16,431 15,947
Net identifiable assets 2,054 461
Gain on bargain purchase (1,250)
904
Consideration transferred on acquisition of Spice BPO
Services Limited
Cash paid for purchase consideration 904
Cash outflow on acquisition
Cash paid (904)
Net cash acquired with the subsidiary 2,266
Net cash inflow on acquisition 1,362

Customer relationships and process manual have been identified as intangible assets arising from
their acquisition. The Group engaged an independent external valuer to determine the fair value
of these intangible assets. As at 31 March 2011, the fair value of these intangible assets has been
determined to amount to $1,594,000.
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9. Investment in subsidiaries (cont’d)
Acquisition of subsidiaries (contd)
(a)  Spice BPO Services Limited (cont'd)
Transaction costs

Transaction costs related to the acquisition of $48,000 have been recognised in the “Other
expenses” line item in the Group’s profit or loss for the period ended 31 March 2011.

Impact of acquisition on the profit or loss

From the date of acquisition, the acquired subsidiary has contributed $16,318,000 of revenue and
net loss of $1,045,000 to the net profit of the Group.

Gain on bargain purchase

As a result of the excess of net identifiable assets and liabilities amounts acquired at the date of
acquisition amounting to $2,054,000 over the negotiated purchase consideration of $904,000, a
gain on bargain purchase of $1,150,000 was recognised.

(b)  Spice-CSL Pte Ltd

On 27 February 2010, the Company entered into a shareholders’ agreement with Dato’ Eric Chuah
Seong Ling (“DEC”) for the formation of Spice-CSL Pte Ltd (“Spice-CSL”). Spice-CSL will have an
initial paid-up share capital of S$100,000 ($71,000), with the Company holding a 65% stake and
DEC holding the remaining 35% stake in Spice-CSL.

In addition, Spice-CSL entered into an Asset Purchase Agreement with DEC and certain companies
controlled by him for the sale of CSL handset distribution business to Spice-CSL. In consideration
of DEC procuring the transfer of the Sale Assets to Spice-CSL as aforesaid, Spice-CSL provided the
following consideration to DEC (the “Consideration”).

(i) As part of the Consideration, $10,000,000 in cash,

(i) Upon Completion, Spice-CSL, also procure the allotment and issue to DEC new shares in the
Company amounting to 7.5% (102,840,466 ordinary shares) of the enlarged share capital of
the Company calculated on the basis of the Company’s market price at the date of issuance
amounting to $$25,710,000 ($18,354,000) as the remaining Consideration.

The above transactions were completed on 24 March 2010.
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9. Investment in subsidiaries (cont’d)
Acquisition of subsidiaries (contd)
(b)  Spice-CSL Pte Ltd (contd)

The fair value of the identifiable assets and liabilities of the subsidiary acquired as at the date of
acquisition were as follows:

Fair value Carrying
recognised on amount before
acquisition combination
$’000 $’000
Intangible assets (Note 8) 23,212 -
Cash and cash equivalents 71 71
Total assets 23,283 71
Deferred tax liabilities on fair value adjustment 5,802 -
Total liabilities 5,802 -
Net identifiable assets 17,481 71
Non-controlling interest measured at the non-controlling
interest’s proportionate share of Spice-CSL net
identifiable assets (15,292)
Gooduwill arising from acquisition 26,211
28,400
Consideration transferred on acquisition of Spice-CSL
Cash paid for purchase consideration 10,046
Equity instruments issued (102,840,466 ordinary shares
of Spice i2i Limited at $$0.25 each) 18,354
28,400
Cash outflow on acquisition
Cash paid (10,046)
Net cash acquired with the subsidiary 71
Net cash outflow on acquisition (9,975)

Customer relationships and trademarks have been identified as intangible assets arising from
their acquisition. The Group engaged an independent external valuer to determine the fair value
of the intangible assets. As at 31 March 2011, the fair value of the intangible assets amounting to
$23,212,000 has been finalised.

Equity instruments issued as part of consideration transferred
In connection with the acquisition of 65% equity interest in Spice-CSL, Spice i2i Limited issued

102,840,466 ordinary shares with a fair value of $$0.25 each. The fair value of these shares is the
published price of the shares at the acquisition date.
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9. Investment in subsidiaries (cont’d)

Acquisition of subsidiaries (contd)

(b)  Spice-CSL Pte Ltd (contd)
Acquisition of non-controlling interests
Subsequently, on 2 February 2011, the Group acquired the remaining 35% equity interest in Spice-
CSL from its non-controlling interests for a cash consideration of $12,400,000. As a result of this
acquisition, Spice-CSL Pte Ltd became a wholly-owned subsidiary of the Group.
The carrying value of the net assets of Spice-CSL at 2 February 2011 was $49,495,000 and the
carrying value of the additional interest acquired was $17,325,000. The difference of $4,925,000
between the consideration and the carrying value of the additional interest acquired has been

recognised as “Reserve on acquisition of non-controlling interests” within equity.

The following summarises the effect of the change in the Group’s ownership interest in Spice-CSL
on the equity attributable to owners of the parent:

$'000
Cash outflow on acquisition:
Consideration paid for acquisition of non-controlling interests (12,400)
Decrease in equity attributable to non-controlling interests 17,325
Increase in equity attributable to owners of the parent 4,925

Transaction costs

Transaction costs related to the acquisition of $1,877,000 have been recognised in the “Other
expenses” line item in the Group’s profit or loss for the period ended 31 March 2011.

Impact of acquisition on the profit or loss

From the date of acquisition, the acquired subsidiary has contributed $91,714,000 of revenue and
net profit of $2,729,000 to the net profit of the Group.

Goodwill arising from acquisition

The goodwill of $26,211,000 comprises the value of strengthening the Group’s mobile handset
market position in the ASEAN region, which can be strengthened and expanded to consolidate Spice
Group'’s retail muscle. It also includes the value of a customer list, which has not been recognised
separately. Due to the contractual terms imposed on the acquisition, the customer list is not
separable and therefore does not meet the criteria for recognition as an intangible asset under FRS
38.
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9. Investment in subsidiaries (cont’d)
Acquisition of subsidiaries (contd)
(c) Newtel Group

On 2 December 2010, the Company acquired 100% of the voting shares in Maxworld Asia Limited,
Bigstar Development Limited and Newtel Corporation Limited and its subsidiary (collectively known
as Newtel Group). Except for Maxworld Asia Limited and Bigstar Development Limited which are
investment holding companies, the group of companies are involved in the business of procurement,
OEM, manufacturing, distribution and sale of mobile handsets and accessories.

The fair value of the identifiable assets and liabilities of the subsidiaries acquired as at the date of
acquisition were as follows:

Fair value Carrying
recognised on amount before
acquisition combination
$'000 $'000
Property, plant and equipment (Note 7) 743 743
Intangible assets (Note 8) 7,370 270
Trade debtors 4,990 4,990
Stocks 6,169 6,169
Other debtors and prepayments 4,111 4,111
Deferred tax assets 2,565 2,565
Cash and cash equivalents 8,291 8,291
Total assets 34,239 27,139
Trade creditors 18,262 18,262
Other creditors and accruals 4,677 4,677
Deferred revenue 636 636
Loan and bank borrowings 12,859 12,859
Deferred tax liabilities on fair value adjustment 2,128 -
Total liabilities 38,562 36,434
Net identifiable liabilities (4,323) (9,295)
Gooduwill arising from acquisition 24,339
20,016
Consideration transferred on acquisition of
Newtel Group
Cash paid for purchase consideration 10,000
Contingent consideration recognised as at
acquisition date 10,016
20,016
Cash outflow on acquisition
Cash paid (10,000)
Net cash acquired with the subsidiaries 8,291

Net cash outflow on acquisition (1,709)
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9. Investment in subsidiaries (cont’d)
Acaquisition of subsidiaries (cont’d)
(c) Newtel Group (contd)

Customer relationships, trademarks and license have been identified as intangible assets arising
from their acquisition. The Group has engaged an independent external valuer to determine the fair
value of the intangible assets. As at 31 March 2011, the fair value of the intangible assets amounting
to $7,370,000 has been determined on a provisional basis. The fair value assessment by the external
valuer is expected to be finalised within 12 months from the date of acquisition. Adjustments, if
any, to the above provisionally determined fair values will be accounted for in the 2012 financial
statements.

Contingent consideration arrangement

As part of the purchase agreement with the previous owner of Newtel Group, a contingent
consideration comprising the following additional cash payments has been agreed upon:

(a) a deferred payment which is equivalent to the amount by which the audited consolidated
normalised profit after tax (“Consolidated PAT”) of the Group Companies from 1 January
2011 to 31 December 2011 (“Year 1”) exceeds $4,000,000, subject to a maximum of
$3,000,000 (Year 1 Payment”);

(b) a deferred payment which is equivalent to the amount by which the Consolidated PAT of the
Group Companies from 1 January 2012 to 31 December 2012 (“Year 2”) exceeds $5,000,000,
subject to a maximum of $4,000,000 (“Year 2 Payment”); and

(c) a deferred payment which is equivalent to the amount by which the Consolidated PAT of the
Group Companies from 1 January 2013 to 31 December 2013 (“Year 3”) exceeds $7,000,000,
subject to a maximum of $5,000,000 (“Year 3 Payment”).

As at the acquisition date, the fair value of the contingent consideration was estimated at
$10,016,000. The fair value of the contingent consideration was calculated by applying the income
approach using the probability weighted expected contingent consideration and at a discount rate
of 3.56%.

As of 31 March 2011, the key performance indicators of the Newtel Group show that target (a) will
be achieved and the achievements of target (b) and (c) are probable due to a significant expansion
of the business and synergies. Accordingly, the fair value of the contingent consideration has been
adjusted to reflect this development and such change will be recognised through profit or loss.

Transaction costs

Transaction costs related to the acquisition of $200,000 have been recognised in the “Other
expenses” line item in the Group’s profit or loss for the period ended 31 March 2011.

Impact of acquisition on the profit or loss

From the date of acquisition, the acquired subsidiaries have contributed $23,475,000 of revenue
and net loss of $332,000 to the net profit of the Group. If the business combination had taken place
at the beginning of the financial period, the revenue would have been $374,234,000 and the Group's
would have a net loss of $6,260,000.
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9.

10.

(c)

(d)

Investment in subsidiaries (cont’d)

Acquisition of subsidiaries (contd)

Newtel Group (contd)
Provisional accounting of acquisition of Newtel Group

Customer relationships, trademarks and licenses has been identified as intangible assets arising
from this acquisition. The Group has engaged an independent valuer to determine the fair value
of the intangible assets. As at 31 March 2011, the fair value of the intangible assets amounting
to $7,370,000 has been determined on a provisional basis as the final results of the independent
valuation have not been received by the date the financial statements was authorised for issue.
Goodwill arising from this acquisition, the carrying amount of the intangible assets, deferred tax
liability, and amortisation of the intangible assets will be adjusted accordingly on a retrospective
basis when the valuation of the intangible assets is finalised.

Goodwill arising from acquisition

The goodwill of $24,339,000 comprises the value of strengthening the Group’s mobile handset
market position in the ASEAN region, which can serve to expand and consolidate Spice i2i’s retail
muscle. It also includes the value of a customer list, which has not been recognised separately. Due
to the contractual terms imposed on the acquisition, the customer list is not separable and therefore
does not meet the criteria for recognition as an intangible asset under FRS 38.

Bharat IT Services Limited
Adjustments to initial accounting for acquisitions that were determined provisionally in 2009

The purchase price allocation of the acquisition of Bharat IT Services Limited in the financial year
ended 31 December 2009 that were provisionally determined has been finalised during the financial
period. The finalised purchase price allocation showed that the fair values of intangible assets and
deferred tax liabilities as at the date of acquisition were $5,772,000 and $1,308,000 respectively.
No adjustment was made to initial accounting for the acquisition of Bharat IT Services Limited.

Investment in associates

Group Company
31.3.2011 31.12.2009 31.3.2011 31.12.2009
$'000 $'000 $'000 $'000
Unquoted shares, at cost 479 479 479 479
Share of post-acquisition reserves (73) (16) - -
Less: Impairment loss - - (47) -

Carrying amount of investments 406 463 432 479
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10. Investment in associates (cont’d)

Country of Percentage of
incorporation and equity interest held
Name Principal activities place of business by the Group
31.3.2011 31.12.2009
% %
Directly held by the Company
MediaRing Africa Ltd To market and sell Hong Kong 40.0 40.0
telecommunication
services
Vipafone (Proprietary) To market and sell Africa 40.0 40.0
Limited telecommunication
services
Held by a subsidiary
Held by MediaRing Network Services Pte Ltd
NGV Pte Ltd To market and sell Singapore 28.8 28.8
telecommunication
services

The gross summarised financial information of the associates is as follows:

31.3.2011 31.12.2009

$'000 $'000
Assets and liabilities
Current assets 485 619
Non-current assets 517 637
Total assets 1,002 1,256
Current liabilities 93 (169)
Total liabilities 93 (169)
Results
Revenue 109 344
(Loss)/profit for the year (178) 57

Unrecognised share of losses of associates

The Group has not recognised losses relating to Vipafone (Proprietary) Limited where its share of losses
exceeds the Group’s interest in this associate. The Group’s cumulative share of unrecognised losses at the
balance sheet date was $17,000 (2009: $3,000), of which $14,000 (2009: $5,000) was the share of the
current year’s losses. The Group has no obligation in respect of these losses.
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11. Investmentin bonds

Group and Company
31.3.2011 31.12.2009
$'000 $'000

Current
Held-to-maturity financial assets
- Quoted bonds - 4,184
Investment in short-term bonds - 4,184
Non-current
Held-to-maturity financial assets
- Quoted bonds - 3,300
Investment in long-term bonds - 3,300
Investment in bonds - 7,484

Bonds have been fully redeemed during the financial period.

12. Investment securities

Group and Company
31.3.2011 31.12.2009

$’000 $’000
Current
Designated at fair value through profit or loss
- Investment securities - 4,531
Held for trading investment
- Investment securities - 50,157
Investment in short-term securities - 54,688
Non-current
Available-for-sale financial assets
- Quoted equity investment 117 148
Designated at fair value through profit or loss
- Hybrid instrument 3,591 3,757
Investment in long-term securities 3,708 3,905
Total investment in securities 3,708 58,593

The hybrid instrument relates to a 7 year term loan that comes with 14,034,074 warrants. The loan is fully
repayable on 30 April 2015, and is interest-free for the first 5 years, and bears interest at 5% per annum
for the sixth and seventh year.
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Investment securities (cont’d)
Each warrant entitled the Group to subscribe for 1 preferred share in the issuer at a fixed initial
subscription price. The warrants are exercisable immediately when issued and will remain valid and

exercisable by the Group at any time during the loan period.

The preferred shares are entitled to liquidation priority and shall be convertible into the ordinary shares of
the issuer at the sole and absolute discretion of the Group at an initial conversion ratio of 1:1.

Investment securities have been fully redeemed upon its maturity during the financial period.

Long-term loans and advances to subsidiaries

Company

31.3.2011 31.12.2009
$'000 $'000

Long-term loans and advances treated as part of net investment in
subsidiaries 36,366 37,634
Long-term loans to subsidiaries 3,604 -
Less: Allowance for doubtful loans and advances to subsidiaries (36,366) (36,420)
3,604 1,214

Long-term loans and advances treated as part of net investment in subsidiaries are quasi-equity in nature,
unsecured, interest-free and have no fixed terms of repayment.

Long-term loans to subsidiaries are unsecured, interest-bearing of 0% to LIBOR + 2% and have fixed
repayment terms of 3 to 5 years.

Trade debtors
Group Company
31.3.2011 31.12.2009 31.3.2011 31.12.2009
$'000 $'000 $'000 $'000
Non-current
Lease receivables 330 563 - -
Less: Unearned finance income (38) (75) - -
292 488 - -
Current
Trade debtors 55,920 11,232 9,837 1,388
Amount due from a related party 1,463 5,586 1,463 5,586
Less: Allowance for impairment (4,820) (827) (108) (108)
52,563 15,991 11,192 6,866
Lease receivables 449 409 - -
Less: Unearned finance income (57) (73) - -
52,955 16,327 11,192 6,866

Total trade debtors 53,247 16,815 11,192 6,866
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14. Trade debtors (cont’d)
During the financial period, the Group and the Company wrote back allowance of $128,000 (2009:
$129,000) and $12,000 (2009: $27,000) respectively upon the collection of debts that were previously

provided for.

Trade debtors are non-interest bearing and are generally on 30 to 90 days’ terms. They are recognised at
their original invoice amounts which represent their fair values on initial recognition.

Amount due from a related party is trade in nature, repayable on demand, unsecured, interest-free and are
to be settled in cash.

Trade receivables denominated in foreign currencies as at period end and year end are as follows:

Group Company

31.3.2011 31.12.2009 31.3.2011 31.12.2009

$'000 $'000 $'000 $'000

Singapore Dollar 10,261 7,758 160 171
Indian Rupee 5,358 1,296 - -
Thai Baht 10,596 - - -
Malaysian Ringgit 11,333 764 - -
Others 113 47 109 42

Debtors that are past due but not impaired

The Group and the Company have trade debtors amounting to $26,821,000 (2009: $5,283,000) and
$2,608,000 (2009: $985,000) that are past due at the balance sheet date but not impaired. These debtors
are unsecured and the analysis of their aging at the balance sheet date is as follows:

Group Company

31.3.2011 31.12.2009 31.3.2011 31.12.2009
$'000 $'000 $'000 $'000

Trade debtors past due for:
Less than 30 days 11,840 2,691 2,146 587
30 to 60 days 4,302 1,137 67 261
61to 90 days 2,735 746 77 123
More than 90 days 7,944 709 318 14

26,821 5,283 2,608 985
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Trade debtors (cont’d)

Debtors that are impaired

Trade debtors that are individually determined to be impaired at the balance sheet date relate to debtors
that are in significant financial difficulties and have defaulted on payments. These debtors are not secured

by any collateral or credit enhancements.

The Group'’s trade debtors that are impaired at the balance sheet date and the movement of the allowance
accounts used to record the impairment are as follows:

Group
Collectively impaired Individually impaired

31.3.2011 31.12.2009 31.3.2011 31.12.2009
$000 $000 $'000 $000
Trade debtors - nominal amounts 7,383 45 1,093 782
Less: Allowance for impairment (3,802) (45) (1,018) (782)
3,581 - 75 -

Movement in allowance accounts:
At the beginning of the period/year 45 15 782 790
Charge for the year (25) 61 244 27
Arising from acquisition of subsidiary 3,819 - 36 49
Write-back - (31) (128) (98)
Exchange differences (37) - 84 14

At the end of the period/year 3,802 45 1,018 782
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14. Trade debtors (cont’d)
Lease receivables

The Group has finance lease arrangements with customers for the sale of computer hardware and
peripheral equipment. The discount rate implicit to the lease is 3.3% (2009: 3.3%) per annum.

Future minimum lease payment receivable under finance leases together with the present value of the net
minimum lease payment receivables are as follows:

Minimum Present Minimum Present
lease value of lease value of
payments payments payments payments
receivable receivable receivable receivable
31.3.2011 31.3.2011 31.12.2009 31.12.2009
$°000 $°000 $’°000 $’'000
Group
Not later than one year 449 392 409 336
Later than one year but not later than
five years 330 292 563 488
Total minimum lease payments
receivable 779 684 972 824
Less : Amounts representing finance
incomes (95) - (148) -
Present value of minimum lease
payments receivable 684 684 824 824
15. Stocks

During the financial period, stocks recognised as an expense in the profit and loss under the line item
“Direct service fees incurred and costs of goods sold” were $192,302,000 (2009: $33,123,000) and
$97,044,000 (2009: $5,581,000) for the Group and the Company respectively.

During the financial period, the Group and the Company wrote down stocks amounting to $430,000 (2009:
$298,000) and $93,000 (2009: $49,000) respectively.

During the financial period, the Group and the Company reversed write-down of stocks amounting to $Nil
(2009: $93,000) and $Nil (2009: $Nil) respectively upon the sale of obsolete stocks that were previously
wrote down. The stocks were sold above their carrying amounts.
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Deposits

Interest receivables
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Group Company
31.3.2011 31.12.2009 31.3.2011 31.12.2009
$'000 $'000 $'000 $'000
7,250 1,164 892 317
13,292 303 8,745 72
50 325 11 188
20,592 1,792 9,648 577
341 - - -
341 - - -
20,933 1,792 9,648 577

Other debtors and deposits denominated in foreign currencies at period end and year end are as follows:

Singapore Dollar
Indian Rupee
Thai Baht
Malaysian Ringgit
Others

Prepayments

Prepaid selling expenses
Other prepaid expenses

Group Company
31.3.2011 31.12.2009 31.3.2011 31.12.2009
$’000 $’000 $’000 $’'000
1,772 323 634 (37)
2,908 676 - -
3,898 - - -
2,733 33 - -
11 44 - -
Group Company
31.3.2011 31.12.2009 31.3.2011 31.12.2009
$'000 $°000 $’000 $°000
584 1,151 426 1,088
2,253 3,348 360 1,290
2,837 4,499 786 2,378
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18. Due from/(to) subsidiaries and associates

Amounts due from subsidiaries to the Company are stated after deducting allowance for impairment of
$15,727,000 (2009: $9,936,000).

Amounts due from/(to) subsidiaries and associates are non-trade in nature, repayable on demand,
unsecured, interest-free and are to be settled in cash, except for loans to subsidiaries which bear interest
at 5% (2009:5%) per annum.

Amounts due from/(to) subsidiaries and associates denominated in foreign currencies at period end and
year end are as follows:

Group Company

31.3.2011 31.12.2009 31.3.2011 31.12.2009

$'000 $'000 $'000 $'000

Chinese Renminbi (2,838) (2,610) (2,838) (2,610)

Singapore Dollar (4,643) (4,895) (4,643) (4,895)

Indian Rupee (6) - (6) -

Malaysian Ringgit 7) (6) (7) (6)

Japanese Yen (14) (187) (14) (1,187)

Great Britain Pound 33 27 33 27

Hong Kong Dollar (35) - (35) -

19. Cash and cash equivalents
Cash and cash equivalents comprise the following:
Group Company

31.3.2011 31.12.2009 31.3.2011 31.12.2009

$'000 $'000 $'000 $°000

Fixed deposits 59,808 6,356 57,321 2,379

Cash and bank balances 29,951 12,129 20,484 2,211

89,759 18,485 77,805 4,590

Less: Cash and bank deposits pledged (2,995) (147) - -

86,764 18,338 77,805 4,590

Fixed deposits with financial institutions mature on varying periods within 1 day to 24 months (2009: 1
week to 24 months) from the financial year end. Interest is at rates ranging from 0.05% to 9.00% (2009: 0%
to 8.00%) per annum, which are also the effective interest rates.

Cash at bank earns interest at floating rates based on daily bank deposits ranging from 0% to 1.5% (2009:
0% to 0.05%) per annum.

Cash and bank deposit of $2,995,000 (2009: $147,000) are pledged as security for trust receipts, bank
guarantees, standby letters of credit and other bank services.
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Other creditors and accruals

Group Company
31.3.2011 31.12.2009 31.3.2011 31.12.2009
$'000 $'000 $'000 $'000
Current
Amounts due to related parties 1,328 1,259 - -
Other creditors 5721 1,194 1,551 675
Accrued operating expenses 14,386 5,975 6,145 2,864
Deposits received 1,175 191 961 86
Contingent consideration for
business combination (Note 9) 2,607 - 2,607 -
25,217 8,619 11,264 3,625
Non-current
Contingent consideration for
business combination (Note 9) 7,409 - 7,409 -

Amounts due to related parties are non-trade in nature, repayable on demand, unsecured, interest-free

and are to be settled in cash.

Other creditors and accruals denominated in foreign currencies at period end and year end are as follows:

Group Company

31.3.2011 31.12.2009 31.3.2011 31.12.2009

$’000 $’'000 $’000 $’000

Singapore Dollar 5,465 3,814 3,398 1,335
Indian Rupee 5,548 2,651 - -
Thai Baht 4,340 - - -
Malaysian Ringgit 1,740 120 - -
Others 163 307 32 141
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21. Lease obligations

The Group has finance leases for computer equipment and motor vehicles. The lease has terms of renewal
at the option of the Group. There are no escalation clauses and no restrictions placed upon the Group by
entering into this lease. The discount rate implicit to the lease is 7.0% (2009: 2.5%) per annum.

Future minimum lease payments under finance lease together with the present value of the net minimum
lease payments are as follows:

Minimum Present Minimum Present
lease value of lease value of
payments payments payments payments
31.3.2011 31.3.2011 31.12.2009 31.12.2009
$'000 $’000 $°000 $’000
Group
Not later than one year 1,524 1,388 1,114 1,035
Later than one year but not later than
five years 723 677 908 834
Total minimum lease payments 2,247 2,065 2,022 1,869
Less : Amounts representing finance
charges (182) - (153) -
Present value of minimum lease
payments 2,065 2,065 1,869 1,869
22. Loans and bank borrowings
Group
31.3.2011 31.12.2009
$’000 $°000
Current
Short term borrowings
- Trust receipts (a) 640 3,353
- Loan from Director (b) 8,526 -
- Loan from related parties (c) 3,209 -
- Interest free loan from a related party (d) 1,266 -
- Loans (e) 9,396 893
Total short term loans and bank borrowings 23,037 4,246
Non-current
Long term borrowings
- Interest free loan from a related party (d) 3,515 -
- Loans (e) 75 2,671
Total long term loans and bank borrowings 3,590 2,671

Total loans and bank borrowings 26,627 6,917
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Loans and bank borrowings (cont’d)

(a) At 31 March 2011, the outstanding SGD trust receipts which are repayable within 1 year from the
financial year end have effective interest rates of 6.0% (2009: 6.0% to 7.5%) per annum, and are
secured by way of corporate guarantees given by the Company and two subsidiaries.

(b) The loan from a Director amounting to $8,526,000 (2009: $Nil) is denominated in USD. The loan
from a Director of the Group bears interest rate of 5.0% (2009: $Nil) per annum, is repayable within
the next 12 months and is unsecured.

(c) The loans from related parties amounting to $3,209,000 (2009: $Nil) are denominated in THB and
INR. The loans from related parties of the Group bear interest rates ranging from 1.8% to 11.0%
(2009: Nil) per annum, is repayable within the next 12 months and is unsecured.

(d) The interest free loan from a related party is denominated in USD. The repayment schedule of
interest free loan from a related party shall be as follows:

- 30% of the principal amount to be repaid on the first anniversary of the disbursement of the
loan

- 30% of the principal amount to be repaid on the second anniversary of the disbursement of
the loan; and

- 40% of the principal amount to be repaid on the third anniversary of the disbursement of the
loan.

The fair value of the loan is $2,789,000 discounted at market borrowing rate of 3.56% is per annum.

(e) The current and non-current loans amounting to $9,471,000 (2009: $3,564,000) are denominated in
INR (2009: SGD). The loans of the Group bears interest at rates ranging from 9.0% to 15.0% (2009:
5.0%) per annum and are repayable within the next 12 months for current loan and final payment
for non-current loan to be made as at year 2013. A total loan amount of $437,000 is secured via
subsidiary’s current assets of $8,408,000 and property, plant and equipment with a carrying amount
of $6,201,000.

Deferred tax

Group
Consolidated Consolidated
balance sheet income statement
31.3.2011 31.12.2009 31.3.2011 31.12.2009
$000 $000 $°000 $°000
Deferred tax liabilities
Differences in depreciation for tax
purposes (245) (250) 1,356 (109)
Fair value adjustments on acquisition
of subsidiaries (9,185) (1,435) 1,201 148
Reduction in tax rate - (30) - 30

(9,430) (1,715) 2,557 69
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23. Deferred tax (cont’d)

Group
Consolidated Consolidated
balance sheet income statement
31.3.2011 31.12.2009 31.3.2011 31.12.2009
$'000 $'000 $'000 $°000
Deferred tax assets
Provisions 590 - - -
Unutilised tax losses 3,748 - 42 -
Other items 67 - - -
4,405 - 42 .
Deferred income tax credit (Note 28) 2,599 69

The impact to the consolidated income statement on fair value adjustments on acquisition of subsidiaries
relates to the realisation of deferred tax on the recognition of amortisation during the financial period.

24. Turnover

Turnover comprises the following:

Group

Period from
1.1.2010
to Year ended
31.3.2011 31.12.2009

$°000 $000
Voice and Data Services 74,809 74,344
Computing 51,061 35,033
Mobility 211,268 5,586

337,138 114,963




25.

26.
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Other income

Gain on bargain purchase

Gain on disposal of investment in bonds
Interest income:

- bonds

- fixed deposits

- bank balances

- investment securities

- others

Fair value gain on investment securities
Rental income

Others

Personnel costs

Salary and allowances

Central Provident Fund contributions
Defined benefit plan

Share-based payments

Staff accommodation

Staff recruitment

Staff welfare

Training

Provision for unpaid leave balance
Grant income from Jobs Credit Scheme
Other personnel costs

Group
Period from
1.1.2010
to Year ended
31.3.2011 31.12.2009
$°000 $'000
1,150 4,476
176 -
63 570
712 273
24 -
134 21
88 46
1,555 1,126
310 -
850 295
5,062 6,807
Group
Period from
1.1.2010
to Year ended
31.3.2011 31.12.2009
$000 $000
27,397 14,072
2,246 1,212
58 -
27 7
14 -
249 76
356 105
114 76
355 181
(71) (565)
450 254
31,195 15,418




Spicei2iLimited | Annual Report2010- 11

120

NOTES TO THE
FINANCIAL STATEMENTS

For the period ended 31 March 2011
Amounts in United States dollars unless otherwise stated

26.

27.

Personnel costs (cont’d)

During the financial year ended 31 December 2009, the Singapore Finance Minister announced the
introduction of a Jobs Credit Scheme (“Scheme”). Under the Scheme, the Group received a 12% cash grant
on the first $$2,500 of each month’s wages for each employee on their Central Provident Fund payroll in
four receipts in March, June, September and December. The Scheme has later extended with an additional
payment in March 2010 at stepped down rates, where the Group received 6% cash grant on the first
$2,500 of each month'’s wages for each employee on their CPF payroll. The Scheme was suspended by the
Singapore Finance Minister in June 2010. The total grant received was $$97,000 (2009: $$821,000) and
this is accounted as a reduction in the CPF contribution.

Personnel costs include the amount of Directors’ remuneration as shown in Note 31.

Other expenses

Other expenses are stated after charging/(crediting) the following:

Group
Period from
1.1.2010
to Year ended
31.3.2011 31.12.2009
$°000 $'000
Non-audit fees paid to:
- auditors of the Company 192 10
- other auditors 121 81
Directors’ fees:
- Directors of the Company 498 214
Other professional fees 7,955 724
Fair value loss on investment securities 590 295
Impairment loss on quoted equity investment 59 -
Travelling and entertainment 2,381 942
Equipment maintenance 1,282 539
Equipment rental 37 14
Allowance for doubtful trade debts 505 242
Allowance for doubtful non-trade debts 56 263
Write-back of allowance for doubtful trade debts (128) (129)
Write-down of stocks 430 298
Property, plant and equipment written off 18 57
Gain on disposal of property, plant and equipment (93) (82)
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28. Taxation

Group
Period from
1.1.2010
to Year ended
31.3.2011 31.12.2009

$'000 $'000
Income tax on profit before taxation:
Current income tax
- current income taxation 1,550 27
- under provision in respect of previous years 11 62
1,561 89
Deferred income tax
- effect of reduction in tax rate - (30)
- origination and reversal of temporary differences (2,599) (39)
(2,599) (69)
Current financial period’s tax (credit)/expenses (1,038) 20

Foreign currency translation and net gain or loss on available-for-sale financial assets presented under
other comprehensive income has no income tax impact.

A reconciliation between the tax expense and the product of accounting profit multiplied by the applicable
corporate tax rate for the financial period/year ended 31 March 2011 and 31 December 2009 is as follows:

Group
Period from
1.1.2010
to Year ended
31.3.2011 31.12.2009

$000 $'000
(Loss)/profit before taxation (555) 1,761
Tax at the domestic rates applicable to pre-tax profit or loss in
the countries concerned* (199) 290
Adjustments:
Tax effect of expenses not deductible for tax purposes 1,907 278
Effect of reduction in tax rate (67) (30)
Deferred tax assets not recognised 1,241 803
Utilisation of deferred tax assets previously not recognised (286) (283)
Income not subject to taxation (3,639) (1,048)
(Over)/Under provision in respect of previous years (11) 62
Tax calculated on share of results of associate 10 (3)
Effect of partial tax exemption and tax relief (17) -
Others 23 (49)
Current financial period’s tax (credit)/expense (1,038) 20

The reconciliation is prepared by aggregating separate reconciliations for each national jurisdiction.
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28. Taxation (cont'd)

The Company, in arriving at the current tax liabilities for the Singapore companies, has taken into account
losses to be transferred under the loss transfer system of group relief in Singapore. This is subject to
compliance with the relevant rules and procedures and agreement of the Inland Revenue Authority of
Singapore. The current year tax expense of the Company is net of the tax effects of the unutilised tax losses
transferred.

The use of these tax losses and unabsorbed capital allowances is subjected to the agreement of the tax
authorities and compliance with certain provisions of the tax legislation of the respective countries in
which the companies operate.

Deferred tax assets have not been recognised in respect of the following items:

Group
Period from
1.1.2010
to Year ended
31.3.2011 31.12.2009

$000 $'000
Unabsorbed capital allowances 279 47
Tax losses 53,253 49,246

Tax consequences of proposed dividends

There are no income tax consequences (2009: Nil) attached to the dividends to the shareholders proposed
by the Company but not recognised as a liability in the financial statements (Note 38).
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29. Earnings per share
(a) Basic earnings per share
Basic earnings per share is calculated by dividing profit, net of tax, attributable to owners of the
parent by the weighted average number of ordinary shares outstanding during the financial period.

The following table reflects the profit and share data used in the basic and diluted earnings per share
computation for the following periods:

Group
As at As at
31.3.2011 31.12.2009
$'000 $'000
Net (loss)/profit attributable to ordinary shareholders for
basic and diluted earnings per share (135) 1,741
As at As at
31.3.2011 31.12.2009
‘000 000
Weighted average number of ordinary shares as at 31 March
2011 and 31 December 2009 for the purpose of computing the
basic earnings per share after the rights issue of ordinary shares
as disclosed in Note 3 and adjusting for notional bonus element
inright issue 2,269,364 1,467,531

Weighted average number of ordinary shares as at 31 March 2011 and number of ordinary shares
as at 31 December 2009 for the purpose of computing the basic earnings per share after the right
issue of ordinary shares as disclosed in Note 3.

(b) Diluted earnings per share

Diluted earnings per share is calculated by dividing profit, net of tax, attributable to owners of the
parent by the weighted average number of ordinary shares outstanding during the financial period
plus the weighted average number of ordinary shares that would be issued on the conversion of all
the dilutive potential ordinary shares into ordinary shares.

Group

As at As at
31.3.2011 31.12.2009
‘000 ‘000

Weighted average number of ordinary shares after adjusting for
notional bonus element in rights issue 2,269,364 1,467,531

Effect of dilution:

Share options 753 6,511
Performace shares - 237

Weighted average number of ordinary shares adjusted for the
effect of dilution and notional bonus element in rights issue 2,270,117 1,474,279
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29.

30.

Earnings per share (cont’d)

(b)

Diluted earnings per share (cont’d)

Since the end of the period, no employees (including senior executives and Directors) have exercised
options to acquire ordinary shares (2009: Nil). Other than the rights issue completed on 3 May
2011, there have been no other transactions involving ordinary shares or potential ordinary shares
since the reporting date and before the completion of these financial statements, except for issuance
of 2,742,490,418 right shares on 3 May 2011 (Details are set out in Note 39(c)).

Employee benefits

The Company has an employee share incentive plan for the granting of non-transferable options to
employees.

The particulars of share options of the Company are as follows:

(a)

1999 Spice i2i Employees’ Share Option Scheme

Options are granted for terms of 5 to 10 years to purchase the Company’s ordinary shares. These
options are vested proportionately over four years from the date of grant. Only options that have
been vested can be exercised. The first 25% of the options are vested and can be exercised at any
time after the end of the quarter following the first anniversary of the date of grant. The balance
of 75% of options shall vest in 12 equal quarterly installments with the vesting of each installment
taking place successively after the end of each successive calendar quarter.

Information with respect to the number of options granted under the Company’s Employees’ Share
Option Scheme is as follows:

Weighted Weighted

Average Average

Exercise Exercise

Number Price Number Price
of Options (S$) of Options (S$)

31.3.2011 31.3.2011 31.12.2009 31.12.2009

Outstanding at beginning of

period® - - 1,518,957 0.0898
Exercised @ - - (1,518,957) 0.0898
Lapsed - - - -

Outstanding at end of period V® - _ - -

Exercisable at end of period - - - _

@ Included within these balances are equity-settled options that are exempted from recognition in accordance
with FRS 102 as these equity-settled options were granted on or before 22 November 2002. These options
have not been subsequently modified and therefore do not need to be accounted for in accordance with FRS
102.

(2

The weighted average share price at the date of exercise was S$Nil (2009: S$0.2335).

(3

All options were fully exercised in FY 2009.
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30. Employee benefits (cont'd)

(b)

1999 Spice i2i Employees’ Share Option Scheme Il

Options are granted for terms of 10 years to purchase the Company’s ordinary shares at the average
of the closing prices for the 5 trading days prior to the issuance of the grant. These options are
vested proportionately over 4 years from the date of grant. Only options that have been vested
can be exercised. The first 25% of the options are vested and can be exercised at any time after
the end of the quarter following the first anniversary of the date of grant. The balance of 75% of
options shall vest in 12 equal quarterly installments with the vesting of each installment taking place
successively after the end of each successive calendar quarter.

As a result of the rights issue completed in August 2010, the exercise price per share and number
of option shares outstanding for options granted under 1999 Spice i2i Employees’ Share Option
Scheme Il had been adjusted in accordingly. The adjusted exercise prices per share are as follows:

Adjusted
number of options
Adjusted outstanding
Adjusted number as at

Expiry date exercise price of options 31.3.2011
28 May 2013 0.0857 196,277 196,277
26 April 2014 0.1680 233,359 233,359
27 April 2015 0.1294 233,359 233,359
27 April 2016 0.3016 314,286 314,286
27 April 2016 0.2708 700,078 700,078
30 October 2017 0.2253 373,217 173,513
27 February 2019 0.0592 1,571,430 523,811
3,622,006 2,374,683

Information with respect to the number of options granted under the Company’s Employees’ Share
Option Scheme Il is as follows:

Weighted Weighted

Average Average

Number of Exercise Number of Exercise
Options Price (S$) Options Price (S$)

31.3.2011 31.3.2011 31.12.2009 31.12.2009

Outstanding at beginning of

period 4,185,288 0.2029 69,794,031 0.1536
Granted ™ 164,639 0.1512 2,200,000 0.0620
Lapsed (1,897,268) 0.2129 (4,417,186) 0.3045
Exercised @ (77,976) 0.0592 (63,391,557) 0.1366
Outstanding at end of period V© 2,374,683 0.1856 4,185,288 0.2029

Exercisable at end period 2,010,632 0.2027 1,983,108 0.3100
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30.

31.

Employee benefits (cont'd)

(b)

(c)

1999 Spice i2i Employees’ Share Option Scheme Il (cont'd)

(1)

(2)

()

(4)

Included within these balances are equity-settled options that have not been recognised in accordance with
FRS 102 as these equity-settled options were granted on or before 22 November 2002. These options have
not been subsequently modified and therefore do not need to be accounted for in accordance with FRS 102.

The weighted average share price at the date of exercise for the options exercised was $$0.1200 (2009:
$$0.2511).

The range of exercise prices for options outstanding at the end of the period was $$0.0592 to $$0.3016
(2009: S$0.0620 to S$1.316). The weighted average remaining contractual life for these options is 4.75 years
(2009: 4.79 years).

The weighted average fair value of options granted during the period was S$Nil (2009: S$0.0361).

The fair value of equity-settled share options as at the date of grant is estimated by an external
valuer using the Trinomial model, taking into account the terms and conditions under which the
options were granted.

Spice i2i Performance Share Plans

On 26 April 2006, the Company obtained the approval of its shareholders to establish and
administer two new performance share plans, namely the “Spice i2i Restricted Share Plan” (“RSP”)
and “Spice i2i Performance Share Plan” (“PSP”), as part of an incentive plan for independent directors
and key employees.

During the period, there was no new performance share plan granted under the above scheme.

Information with respect to the number of shares granted under the Spice i2i PSP is as follows:

Group
Number of shares
2010-11 2009
Outstanding at beginning of year - 513,000
Exercised during the year - (465,000)
Lapsed during the year - (48,000)

Outstanding at end of year - -

Related party transactions

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

(i)

(ii)

it possesses the ability (directly or indirectly) to control or exercise significant influence over the
operating and financial decisions of the Group or vice versa; or

it is subject to common control or common significant influence.
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31. Related party transactions (cont’d)

(a)

(b)

Sale and purchase of goods and services

In addition to those related party information disclosed elsewhere in the financial statements, the
following significant 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:

Services rendered from associates
Services rendered to associates
Interest income from related parties
Interest paid to related parties

Bank charges from related parties
Services rendered to related parties
Sale of goods to related parties
Purchase from related parties

Services rendered from related parties
Management income from an associate
Purchase of a Directors’ interests in a subsidiary

Compensation of key management personnel

Short-term employee benefits

Pension benefits

Share-based payments

Total compensation paid to key management personnel

Comprise amounts paid to:

m  Directors of the Company
m  Other key management personnel

Group
Period from

1.1.2010 to Year ended
31.3.2011 31.12.2009
$'000 $000

- (58)

273 623

- 88

(163) -

- (1)

205 86

84,227 5,586
(77,882) -
(3,614) (75)

14 36

(13,304) (805)

Group
Period from

1.1.2010 to Year ended
31.3.2011 31.12.2009
$’000 $’000

1,552 1,882

- 45
- (6)

1,552 1,921

830 792

722 1,129

1,552 1,921
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32. Contingent liabilities and commitments

(a)

(b)

(c)

Capital commitments

Capital expenditure contracted for as at the balance sheet date but not recognised in the financial
statements are as follows:

Group Company
31.3.2011 31.12.2009 31.3.2011 31.12.2009
$’000 $’000 $'000 $°000
Capital commitments in respect
of property, plant and equipment 331 179 - 179

Contingent liabilities
Continuing financial support

The Company has undertaken to provide continuing financial support to its subsidiaries by not
demanding payment for loans and receivables owing by them and when required, to provide
sufficient working capital to enable them to operate as going concern for a period of at least twelve
months from the respective dates of the Directors’ reports of the subsidiaries relating to the audited
financial statements for the financial period ended 31 March 2011.

Corporate guarantees

Corporate guarantees of $5,953,000 (2009: $19,369,000) were given by the Company to enable its
subsidiaries to obtain banking facilities.

Corporate guarantees of $6,350,000 (2009: $5,698,000) were given by the Company to enable a
subsidiary to obtain credit facility from a supplier.

Corporate guarantees of $4,861,000 (2009: $3,708,000) were given by the subsidiary to enable its
subsidiaries to obtain credit facilities from a supplier.

Operating lease commitments - as lessee
The Group leases certain properties under lease agreements that are non-cancellable within a year.
It has various operating lease agreements for offices, office equipment and leased equipment. There
are no escalation clauses included in the contracts and no restrictions placed upon the Group and
the Company by entering into these leases.

Future minimum lease payments for all leases with initial terms of one year or more are as follows:

Group Company
31.3.2011 31.12.2009 31.3.2011 31.12.2009
$'000 $'000 $’000 $'000
Within 1 year 4,361 2,385 424 570
Within 2 to 5 years 1,880 2,403 - 523
6,241 4,788 424 1,093

Minimum lease payments recognised as an expense in the profit and loss for the financial period
ended 31 March 2011 amounted to $5,363,000 (2009: $2,566,000) and $547,000 (2009: $411,000)
for the Group and Company respectively.



33.

Segment information

(a)

Operating Segments

Period from 1.1.2010 to
31.3.2011

Turnover - external sales

Results:
Gain on bargain purchase

Fair value gain on investment
securities

Interest income from bonds,
deposits and investment
securities

Direct service fees incurred
and cost of goods sold

Commissions and other
selling expenses

Personnel costs
Infrastructure costs

Depreciation of property,
plant and equipment

Amortisation of intangible
assets

Marketing expenses
Foreign exchange gain

Fair value loss on investment
securities

Other expenses
(Loss)/profit before taxation
Taxation

(Loss)/profit after taxation

Assets:

Investment in associates
Segment assets
Segment liabilities
Capital expenditure

Spicei2i Limited | Annual Report 2010 - 11

129

NOTES TO THE
FINANCIAL STATEMENTS

For the period ended 31 March 2011
Amounts in United States dollars unless otherwise stated

Voice
& data Unallocated
services Computing Mobility expenses Group
$000 $000 $°000 $°000 $°000
74,809 51,061 211,268 - 337,138
1,150 - - - 1,150
1,555 - - - 1,555
774 217 30 - 1,021
(28,744) (37,443) (192,835) - (259,022)
(16,884) (52) (1,155) - (18,091)
(20,319) (7,064) (3,812) - (31,195)
(5,846) (772) (422) - (7,040)
(2,740) (2,315) (74) - (5,129)
(1,678) (1,176) (3,552) - (6,4006)
(1,088) (1) (4,733) - (5,822)
7,411 97 1,478 - 8,986
(590) - - - (590)
(6,883) (2,756) (1,864) (5,607)* (17,110)
927 (204) 4,329 (5,607) (555)
1,109 165 (236) - 1,038
2,036 (39) 4,093 (5,607) 483
406 - - - 406
122,176 37,938 153,818 - 313,932
37,126 12,300 36,966 - 86,392
4,897 1,101 365 - 6,363

* The unallocated expenses relate to legal and consultancy fees incurred in relation to acquisitions and

incorporation of new subsidiaries during the financial period.
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33.

Segment information (cont’d)

Operating Segments (cont’d)

Year ended 31.12.2009
Turnover - external sales

Results:

Gain on bargain purchase on
provisional basis

Fair value gain on investment
securities

Interest income from bonds,
deposits and investment
securities

Direct service fees incurred and
cost of goods sold

Commissions and other selling
expenses

Personnel costs
Infrastructure costs

Depreciation of property, plant
and equipment

Amortisation of intangible assets
Marketing expenses

Fair value loss on investment
securities

Foreign exchange gain
Other expenses
(Loss)/profit before taxation
Taxation

(Loss)/profit after taxation

Assets:

Investment in associates
Segment assets
Segment liabilities
Capital expenditure

Voice
& data
services Computing Mobility Group
$°000 $000 $°000 $°000
74,344 35,033 5,586 114,963
- 4,476 - 4,476
1,126 - - 1,126
806 104 - 910
(31,808) (25,324) (5,464) (62,596)
(25,460) (200) - (25,660)
(10,409) (5,009) - (15,418)
(3,540) (509) - (4,049)
(1,512) (1,940) - (3,452)
(717) (700) - (1,417)
(1,913) (18) - (1,931)
(295) - - (295)
201 71 - 272
(3,645) (1,523) - (5,168)
(2,822) 4,461 122 1,761
46 (66) - (20)
(2,776) 4,395 122 1,741
463 - - 463
88,578 44,068 5,586 138,232
9,625 22,469 5,464 37,558
700 2,341 - 3,041
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33. Segment information (cont’d)

(a)

(b)

Operating Segments (cont’d)

The following items are (added to)/deducted from segment other expenses to arrive at “other
expenses” presented in the consolidated profit and loss:

Group

Period from
1.1.2010 to Year ended
31.3.2011 31.12.2009

$’000 $’000
Segment results of other expenses (17,110) (5,168)
Segment results of fair value loss of investment securities (590) (295)
Finance costs 2,245 323
Other income - others (850) (295)
Other income - gain on disposal of investment in bonds (176) -
Other income - rental income (310) -
Share of results of associates 57 (18)
(16,734) (5,453)

Geographical information

Turnover Assets Capital expenditure

Period from Period from Year
1.1.2010 Year ended 1.1.2010 ended
t031.3.2011 31.12.2009 31.3.2011 31.12.2009 t031.3.2011 31.12.2009
$’000 $’000 $’000 $’000 $’000 $’000
Asia 336,218 114,182 314,111 138,371 6,329 2,957
USA 920 781 227 324 34 84

Total 337,138 114,963 314,338 138,695 6,363 3,041
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34.

35.

Directors’ remuneration

Number of directors in remuneration bands

Executive  Non-Executive

Directors Directors Total
31.3.2011
$$250,000 to $$499,999 1 - 1
Below $$250,000 4 7 11
5 7 12
31.12.2009
$$500,000 and above 1 - 1
$$250,000 to $$499,999 - - -
Below $$250,000 5 7 12
6 7 13

Financial risk management objectives and policies

The Group and the Company are exposed to financial risks arising from its operations and the use of
financial instruments.

The Group’s principal financial instruments comprise investment in bonds, investment securities, fixed
deposits, cash and bank balances, lease obligations and bank borrowings. The main purpose of these
financial instruments is to finance the Group’s operations. The Group has various other financial assets and
liabilities such as trade debtors and trade creditors, which arise directly from its day-to-day operations.

It is the Group’s policy not to engage in foreign exchange and/or derivatives speculation or trading for
profit purpose. It is not in the interest of the Group to engage in trading for profit or to speculate or trade
in treasury instruments.

The key financial risks include credit risk, liquidity risk, interest rate risk, foreign exchange risk and market
price risk. The Board reviews and agrees policies for managing these risks and they are summarised below.

There has been no change to the group’s exposure to these financial risks or the manner in which it
manages and measures the risks, excepts as disclosed in Note 35(a) on Credit risk .
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35. Financial risk management objectives and policies (cont’d)
(a) Credit risk

Credit risk is the risk of loss that may arise on outstanding financial instruments should a
counterparty default on its obligations. The Group’s and the Company’s exposure to credit risk arises
primarily from trade and other debtors. For other financial assets, the Group and the Company
minimise credit risk by dealing exclusively with high credit rating counterparties.

The Group’s objective is to seek continual revenue growth while minimising losses incurred due
to increased credit risk exposure. The Group trades only with recognised and creditworthy third
parties. It is the Group’s policy that all customers who wish to trade on credit terms are subjected
to credit verification procedures. In addition, receivable balances are monitored on an ongoing basis
with the result that the Group’s exposure to bad debts is not significant. For transactions that do not
occur in the country of the relevant operating unit, the Group does not offer credit terms without
the approval of the credit control team.

The carrying amounts of investment in long-term bonds and deposits, investment securities,
trade and other debtors, amount due from associates, fixed deposits and cash and bank balances
represent the Group’s maximum exposure to credit risk. Cash and bank balances are placed with
banks of good standing. The Group performs ongoing credit evaluation of its customers’ financial
conditions and maintains an allowance for doubtful trade debts based upon expected collectibility
of all trade debts.

At the balance sheet date, the Group’s and the Company’s maximum exposure to credit risk is
represented by:

- The carrying amount of each class of financial assets recognised in the balance sheets;

- A nominal amount of $5,953,000 (2009: $19,369,000) relating to corporate guarantees
provided by the Company to enable its subsidiaries to obtain banking facilities; and

- A nominal amount of $6,350,000 (2009: $5,698,000) relating to corporate guarantees
provided by the Company to a third party on a subsidiary’s credit facilities.

- A nominal amount of $4,861,000 (2009: $3,708,000) relating to corporate guarantees
provided by the subsidiary to enable its subsidiaries to obtain credit facilities from a supplier.

Information regarding credit enhancements for trade and other receivables is disclosed in Note 14.

The Group has no significant concentration of credit risk. Information regarding trade debtors that
are either past due or impaired is disclosed in Note 14.

Financial assets that are neither past due nor impaired

Trade and other receivables that are neither past due nor impaired are creditworthy debtors with
good payment record with the Group. Cash and cash equivalents, investments in bonds and deposits
and investment securities that are neither past due nor impaired are placed with or entered into
with reputable financial institutions or companies with high credit ratings and no history of default.
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35.

Financial risk management objectives and policies (cont’d)

(b)

Liquidity risk

Liquidity risk is the risk that the Group or the Company will encounter difficulty in meeting financial
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 financial assets and liabilities. The Group’s and the
Company’s objective is to maintain a balance between continuity of funding and flexibility through
the use of stand-by credit facilities.

To manage liquidity risk, the Group and the Company monitors its net operating cash flow and
maintains an adequate level of cash and cash equivalents and secured committed funding facilities
from financial institutions. In assessing the adequacy of these funding facilities, management
reviews its working capital requirements regularly.

Analysis of financial instruments by remaining contractual maturities
The table below summarises the maturity profile of the Group’s and the Company’s financial

assets and liabilities at the balance sheet date based on the contractual undiscounted repayment
obligations.

Within 1to5 After

1 year years 5years Total

$'000 $'000 $'000 $'000
31.3.2011
Group
Financial assets:
Investment securities - 3,708 - 3,708
Trade and other receivables 73,547 633 - 74,180
Due from associates 60 - - 60
Fixed deposits 59,808 - - 59,808
Cash and bank balances 29,951 - - 29,951
Total undiscounted financial assets 163,366 4,341 - 167,707
Financial liabilities:
Trade and other creditors 19,048 7,409 - 26,457
Due to related parties 1,328 - - 1,328
Due to associates 128 - - 128
Due to Director 8,526 - - 8,526
Lease obligations 1,524 723 - 2,247
Loans and bank borrowings 14,511 3,590 - 18,101
Total undiscounted financial liabilities 45,065 11,722 - 56,787

Total net undiscounted financial assets 118,301 (7,381) - 110,920
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Financial risk management objectives and policies (cont’d)

(b)

Liquidity risk (contd)

31.3.2011
Company

Financial assets:

Investment securities

Trade and other receivables

Due from associates

Fixed deposits

Cash and bank balances

Total undiscounted financial assets

Financial liabilities:

Trade and other creditors

Due to associates

Total undiscounted financial liabilities

Total net undiscounted financial assets

31.12.2009
Group

Financial assets:

Investment in bonds

Investment securities

Trade and other receivables

Due from associates

Fixed deposits

Cash and bank balances

Total undiscounted financial assets

Within 1to5 After
1year years 5 years Total
$’000 $’000 $’000 $’000
- 3,708 - 3,708
20,840 - - 20,840
60 - - 60
57,321 - - 57,321
20,484 - - 20,484
98,705 3,708 - 102,413
7,916 7,409 - 15,325
128 - - 128
8,044 7,409 - 15,453
90,661 (3,701) - 86,960

Within 1to5 After
1year years 5years Total
$°000 $'000 $'000 $°000
4,184 3,300 - 7,484
54,688 3,905 - 58,593
18,192 563 - 18,755
28 - - 28
6,356 - - 6,356
12,129 - - 12,129
95,577 7,768 - 103,345
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35.

Financial risk management objectives and policies (cont’d)

(b)

Liquidity risk (contd)

31.12.2009
Group

Financial liabilities:

Trade and other creditors

Due to related parties

Due to associates

Lease obligations

Loans and bank borrowings

Total undiscounted financial liabilities

Total net undiscounted financial assets

Company

Financial assets:
Investment in bonds
Investment securities
Trade and other receivables
Due from subsidiaries

Due from associates

Fixed deposits

Cash and bank balances

Long-term loans and advances
to subsidiaries

Total undiscounted financial assets

Financial liabilities:

Trade and other creditors

Due to subsidiaries

Due to associates

Total undiscounted financial liabilities

Total net undiscounted financial assets

Within 1to5 After
1year years 5 years Total
$'000 $’000 $°000 $’000
13,054 - - 13,054
1,259 - - 1,259
22 - - 22
1,114 908 - 2,022
4,493 3,072 - 7,565
19,942 3,980 - 23,922
75,635 3,788 - 79,423
4,184 3,300 - 7,484
54,688 3,905 - 58,593
7,443 - - 7,443
4,572 - - 4,572
28 - - 28
2,379 - - 2,379
2,211 - - 2,211
- 1,214 - 1,214
75,505 8,419 - 83,924
7,379 - - 7,379
8,957 - - 8,957
22 - - 22
16,358 - - 16,358
59,147 8,419 - 67,566
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35. Financial risk management objectives and policies (cont'd)

(c)

Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of the Group’s and the Company’s
financial instruments will fluctuate because of changes in market interest rates. The Group’s and
the Company’s exposure to interest rate risk arises primarily from their investment securities, fixed
deposits and cash and bank balances.

To manage interest rate risk, surplus funds are placed with reputable banks and invested in bonds
and investment securities.

The following tables set out the carrying amount, by maturity, of the Group’s and the Company’s
financial instruments that are exposed to interest rate risk.

More
Within 1-2 2-3 3-4 4-5 than5
1 year years years years years years Total

$°000 $°000 $000 $000 $'000 $'000 $'000

31.3.2011
Group
Fixed rate

Investment securities 117 - - - 3,591 3,708

Loans and bank
borrowings 21,771 - 75 - - - 21846

Floating rate
Cash and fixed deposits 89,759 - - - -

89,759

31.3.2011
Company
Fixed rate

Investment securities 117 - - - 3,591 3,708

Floating rate
Cash and fixed deposits 77,805 - - - -

77,805
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35. Financial risk management objectives and policies (cont’d)

(c) Interest rate risk (cont'd)

More
Within 1-2 2-3 3-4 4-5 than5

1year years years years years years Total

$°000 $'000 $°000 $°000 $'000 $'000 $°000
31.12.2009
Group
Fixed rate
Investment in bonds 4,184 3,300 - - - - 7,484
Investment securities 53,192 - - - 3,757 - 56,949
Loans and bank

borrowings 4,246 890 890 891 - - 6,917

Floating rate
Cash and fixed deposits 18,485 - - - - - 18,485
Investment securities 1,496 - - - - - 1,496
31.12.2009
Company
Fixed rate
Investment in bonds 4,184 3,300 - - - - 7,484
Investment securities 53,192 - - - 3,757 - 56,949
Floating rate
Cash and fixed deposits 4,590 - - - - - 4590
Investment securities 1,496 - - - - - 1,496

The other financial instruments of the Group and the Company that are not included in the above

tables are not subject to interest rate risks.

Sensitivity analysis for interest rate risk

At the balance sheet date, if USD interest rates had been 100 (2009: 75) basis points lower/higher
with all other variables held constant, the Group's profit net of tax would have been $484,000 (2009:
$50,000) lower/higher, arising mainly as a result of lower/higher interest income from floating rate

USD fixed deposits.

At the balance sheet date, if SGD interest rates had been 100 (2009: 75) basis points lower/higher
with all other variables held constant, the Group’s profit net of tax would have been $223,000
(2009: $6,000) lower/higher, arising mainly as a result of lower/higher interest income from loans

and bank borrowings.
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35. Financial risk management objectives and policies (cont’d)
(c) Interest rate risk (contd)

At the balance sheet date, if INR interest rates had been 100 (2009: 75) basis points lower/higher
with all other variables held constant, the Group's profit net of tax would have been $61,000 (2009:
$24,000) lower/higher, arising mainly as a result of lower/higher interest income from cash and bank
balances.

At the balance sheet date, if THB interest rates had been 100 (2009: Nil) basis points lower/higher
with all other variables held constant, the Group’s profit net of tax would have been $26,000 (2009:
Nil) lower/higher, arising mainly as a result of lower/higher interest income from cash and bank
balances.

The assumed movement in basis points for interest rate sensitivity analysis is based on the currently
observable market environment, showing a significantly higher volatility as in prior years.

(d) Foreign exchange risk

The Group has transactional currency exposures arising from sales or purchases that are
denominated in a currency other than the respective functional currencies of Group’s entities,
primarily USD, Singapore Dollar (“SGD”), Thai Baht (“THB”) and Malaysia Ringgit (“MYR”). The
foreign currencies in which these transactions are denominated are mainly USD and SGD.

The Group does not enter into foreign exchange contracts to hedge its foreign exchange risk
resulting from cash flows from transactions denominated in foreign currencies. However, the Group
reviews periodically that its net exposure is kept at an acceptable level. Approximately 90% (2009:
94%) of the Group's sales are denominated in the functional currency of the operating unit making
the sale, while almost 87% (2009: 80%) of costs are denominated in the respective functional
currencies of the Group’s entities. The Group’s trade and other receivables and trade and other
payables balances at the balance sheet date have similar exposures.

The Group and the Company also hold cash and cash equivalents denominated in foreign currencies
for working capital purposes. At the balance sheet date, such foreign currency balances (mainly in
SGD) amount to $27,351,000 and $18,338,000 for the Group and the Company respectively.

The Group is also exposed to currency translation risk arising from its net investments in foreign
operations, including Singapore - Singapore Dollar (“SGD”), Hong Kong - Hong Kong Dollar (“‘HKD”),
People’s Republic of China - Chinese Renminbi (“RMB”), Thailand - Thai Baht (“THB”) and Malaysia
- Malaysia Ringgit (“MYR”).
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35. Financial risk management objectives and policies (cont’d)

(d)

(e)

Foreign exchange risk (contd)

Sensitivity analysis for foreign currency risk

The following table demonstrates the sensitivity to a reasonably possible change in the respective
exchange rates, with all other variables held constant, of the Group’s profit net of tax.

Group
Profit net of tax
2010-11 2009
$°000 $°000
Against USD

SGD - strengthened 11% (2009: 3%) 4,477 (94)
- weakened 11% (2009: 3%) (4,477) 94
HKD - strengthened 1% (2009: 1%) 8 5
- weakened 1% (2009: 1%) (8) (5)
RMB- strengthened 4% (2009: 3%) 55 23
- weakened 4% (2009: 3%) (55) (23)
THB - strengthened 5% (2009: Nil) (171) -
- weakened 5% (2009: Nil) 171 -
MYR - strengthened 13% (2009: Nil) (72) -
- weakened 13% (2009: Nil) 72 -

Market price risk

Market price risk is the risk that the fair value or future cash flows of the Group’s financial
instruments will fluctuate because of changes in market prices (other than interest or exchange
rates). The Group is exposed to equity price risk arising from its investment in quoted equity
instruments. These instruments are quoted on the SGX-ST in Singapore and are classified as held for
trading or available-for-sale financial assets. The Group does not have exposure to commodity price
risk.

It is the Group’s policy not to engage in shares speculation or trading for profit purpose. The Group’s
objective is to invest in shares of companies with growth potential. The Group’s equity portfolio
consists of shares included in the Straits Times Index (“STI”).

Sensitivity analysis for equity price risk

At the balance sheet date, if the STI had been 2% (2009: 2%) lower/higher with all other variables
held constant, the Group’s fair value adjustment reserve would have been $1,000 (2009: $1,000)
lower/higher, arising as a result of a decrease/increase in the fair value of equity instruments
classified as available-for-sale.
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Fair values of financial instruments

Fair value is defined as the amount at which the financial instruments 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.

A. Fair value of financial instruments that are carried at fair value

The following table shows an analysis of financial instruments carried at fair value by level of fair
value hierarchy:

Group

2010-11
$°000

Quoted prices
in active Significant

markets for other Significant
identical observable unobservable
instruments inputs inputs
(Level 1) (Level 2) (Level 3) Total
Financial assets:
Designated at fair value through
profit or loss (Note 12)
- Hybrid instrument (unquoted) - - 3,591 3,591
Available-for-sale financial
assets (Note 12)
- Equity investment (quoted) 117 - - 117
At 31 March 2011 117 - 3,591 3,708

Fair value hierarchy

The Group classifies fair value measurement using a fair value hierarchy that reflects the significance
of the inputs used in making the measurements. The fair value hierarchy have the following levels:

n Level 1 - Quoted prices (unadjusted) in active markets for identical assets or liabilities

u Level 2 - Inputs other than quoted prices included within Level 1 that are observable for the
asset or liability, either directly (i.e., as prices) or indirectly (i.e., derived from prices); and

[ Level 3 - Inputs for the asset or liability that are not based on observable market data
(unobservable inputs)

There have been no transfer of financial instruments between Level 1 and Level 2 during the
financial period/year ended 31 March 2011 and 31 December 2009.
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36. Fair values of financial instruments (cont’d)
A. Fair value of financial instruments that are carried at fair value (cont’d)
Determination of fair value

Unquoted investment securities and hybrid instrument (Note 12): The fair value of financial
instruments that are not traded in an active market (for example, over-the-counter derivatives)
is determined by using valuation techniques. The Group uses a variety of methods and makes
assumptions that are based on market conditions existing at each balance sheet date. Quoted
market prices or dealer quotes for similar instruments are used to estimate fair value for investment
securities and hybrid instrument for disclosure purposes.

Quoted equity investment (Note 12): Fair value is determined directly by reference to their
published market bid price at the balance sheet date.

Movements in Level 3 financial instruments measured at fair value

The following table presents the reconciliation for all financial instruments measured at fair value
based on significant unobservable inputs (level 3):

Group
2010-11
$'000
Designated at fair value
through profit and loss

Hybrid instrument

(unquoted)

Opening balance 3,757

Total gains or losses: recognised in profit and loss (166)

Closing balance 3,591
Total losses for the period included in the profit and

loss for assets held at 31 March 2011 (166)

Impact of changes to key assumptions on fair value of level 3 financial instruments

The following table shows the impact on fair value of level 3 financial instru
reasonably possible alternative assumptions:

ments by using

Group
2010-11
$’000
Effect of reasonably
Carrying possible alternative
amount assumptions

Designated at fair value through profit or loss
- Hybrid Instrument (unquoted) 3,591

126
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36. Fair values of financial instruments (cont’d)
A. Fair value of financial instruments that are carried at fair value (cont’d)

Impact of changes to key assumptions on fair value of level 3 financial instruments (cont’d)

For unquoted hybrid instrument, the fair value had been determined using a valuation technique
based on assumptions of certain dividend yield and discount rate that are not supported by
observable market prices or data. The valuation requires management to make estimates about
expected future cash flows of the hybrid instrument which are discounted at current market rates.
The Group applied a sensitivity analysis of 3.5% to its key assumptions, which are considered by the
Group to be within a range of reasonably possible alternatives based on dividend yield and discount
rate of companies with similar risk profiles.

B. Fair value of financial instruments by classes that are not carried at fair value and whose carrying
amounts are reasonable approximation of fair value

Cash and cash equivalents, trade and other debtors, trade and other creditors, amounts due from/
(to) subsidiaries and associates, and current loans and bank borrowings

The carrying amounts approximate fair values due to the relatively short-term maturity of these
financial instruments.

C. Fair value of financial instruments by classes that are not carried at fair value and whose carrying
amounts are not reasonable approximation of fair value

The fair value of financial assets and liabilities by classes that are not carried at fair value and whose
carrying amounts are not reasonable approximation of fair value are as follows:

Group Company
Carrying Fair Carrying Fair
amount value amount value
$'000 $'000 $'000 $'000
31.3.2011
Financial assets
Lease receivables 684 664 - -
Financial liabilities
Lease obligations 2,065 2,065 - -
Loans and bank borrowings, non-current 3,590 3,389 - -
31.12.2009
Financial assets
Investment in bonds 7,484 7,728 7,484 7,728
Lease receivables 824 958 - -

Financial liabilities
Lease obligations 1,869 1,869 - -
Loans and bank borrowings, non-current 2,671 2,671 - -
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36.

Fair values of financial instruments (cont’d)

C.

Fair value of financial instruments by classes that are not carried at fair value and whose carrying
amounts are not reasonable approximation of fair value (cont’d)

Determination of fair value

Investment in bonds

The fair value of investment in bonds which is the market value, is disclosed above.

Lease receivables and lease obligations

The fair values of lease receivables and lease obligations have been determined using discounted
cash flows. The discount rates used are the current market incremental lending rates for similar
types of lending and leasing arrangements.

Non-current loans and bank borrowings

The fair values of non-current loans and bank borrowings are estimated by discounting expected

future cash flows at market incremental lending rate for similar types of lending, borrowing or
leasing arrangements at the balance sheet date.
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Fair values of financial instruments (cont’d)

Set out below is a comparison by category of carrying amounts of the Group’s and the Company’s assets
and liabilities that are carried in the financial statements:

Fair value Liabilities Non-
Loans through Held-to- at financial
and profitor maturity Available amortised assets/
receivables loss investments  forsale cost (liabilities) Total
$'000 $'000 $'000 $'000 $'000 $'000 $'000
31.3.2011
Group
Assets

Property, plant and equipment - - - - 11,625 11,625
Intangible assets - - - - 103,512 103,512
Investment in associates - - - - - 406 406
Investment securities,

non-current - 3,591 - 117 - - 3,708
Deferred tax assets - - - - - 4,405 4,405
Trade debtors, non-current 292 - - - - - 292
Other debtors and deposits,

non-current 341 - - - - - 341
Stocks - - - - - 23,846 23,846
Trade debtors, current 52,955 - - - - - 52,955
Other debtors and deposits,

current 20,592 - - - - - 20,592
Prepayments - - - - - 2,837 2,837
Due from associates 60 - - - - - 60
Cash and bank deposits pledged 2,995 - - - - - 2,995
Cash and bank balances 86,764 - - - - - 86,764
Liabilities
Trade creditors - - - - (10,720) - (10,720)
Other creditors and accruals,

current - - - - (25,217) - (25217)
Deferred revenue - - - - - (4,019) (4,019)
Lease obligations, current - - - - (1,388) - (1,388)
Loans and bank borrowings,

current - - - - (23,037) - (23,037)
Due to associates - - - - (128) - (128)
Tax payable - - - - - (681) (681)
Deferred tax liabilities - - - - - (9,430) (9,430)
Lease obligations, non-current - - - - (677) - (677)
Loans and bank borrowings,

non-current - - - - (3,590) - (3,590)
Provision for employee benefits - - - - (96) - (96)
Other creditors and accruals,

non-current - - - - (7,409) - (7,409)

Net assets 227,946
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36.

Fair values of financial instruments (cont’d)

31.3.2011
Company

Assets

Property, plant and equipment
Intangible assets

Investment in subsidiaries
Investment in associates

Investment securities,
non-current

Long-term loans and advances
to subsidiaries

Stocks
Trade debtors, current

Other debtors and deposits,
current

Prepayments

Due from subsidiaries
Due from associates

Cash and cash equivalents

Liabilities
Trade creditors

Other creditors and accruals,
current

Deferred revenue
Due to subsidiaries
Due to associates

Other creditors and accruals,
non-current

Net Assets

Fair value Liabilities Non-
Loans  through Held-to- at financial
and profitor maturity Available amortised assets/
receivables loss investments  for sale cost (liabilities) Total
$'000 $'000 $'000 $'000 $'000 $'000 $'000
- - - - - 847 847
- - - - - 1,819 1,819
- - - - - 93,873 93,873
- - - - - 432 432
- 3,591 - 117 - - 3,708
3,604 - - - - - 3,604
- - - - - 238 238
11,192 - - - - - 11,192
9,648 - - - - - 9,648
- - - - - 786 786
28,604 - - - - - 28,604
60 - - - - - 60
77,805 - - - - - 77,805
- - - - (3,758) - (3,758)
_ - - - (11,264) - (11,264)
- - - - - (1,115) (1,115)
- - - - (8,869) - (8869
- - - - (128) - (128)
i - - - (7,409) - (7409

200,073
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Fair value Liabilities Non-
Loans  through Held-to- at financial
and profitor maturity Available amortised assets/
receivables loss investments  for sale cost (liabilities) Total
$'000 $'000 $'000 $'000 $'000 $'000 $'000
31.12.2009
Group
Assets
Property, plant and equipment - - - - - 4,563 4,563
Intangible assets - - - - - 18,486 18,486
Investment in associates - - - - - 463 463
Investment in long-term bonds - - 3,300 - - - 3,300
Investment securities,
non-current - 3,757 - 148 - - 3,905
Trade debtors, non-current 488 - - - - - 488
Stocks - - - - - 7,487 7,487
Trade debtors, current 16,327 - - - - - 16,327
Other debtors and deposits 1,792 - - - - - 1,792
Prepayments - - - - - 4,499 4,499
Due from associates 28 - - - - - 28
Investment in short-term bonds - - 4,184 - - - 4,184
Investment securities, current - 54,688 - - - - 54,688
Cash and bank deposits pledged 147 - - - - - 147
Cash and cash equivalent 18,338 - - - - - 18338
Liabilities
Trade creditors - - - - (11,860) - (11,860)
Other creditors and accruals - - - - (8,619) - (8,619)
Deferred revenue - - - - - (6,180) (6,180)
Lease obligations, current - - - - (1,035) - (1,035)
Loans and bank borrowings,
current - - - - (4,246) - (4246)
Due to associates - - - - (22) - (22)
Tax payable - - - - - (376) (376)
Deferred tax liabilities - - - - - (1,715) (1,715)
Lease obligations, non-current - - - - (834) - (834)
Loans and bank borrowings,
non-current (2,671) - (2,671)

Net assets

101,137
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36.

Fair values of financial instruments (cont’d)

31.12.2009
Company

Assets

Property, plant and equipment
Intangible assets

Investment in subsidiaries
Investment in associates
Investment in long-term bonds

Investment securities,
non-current

Long-term loans and advances
to subsidiaries

Stocks

Trade debtors, current

Other debtors and deposits
Prepayments

Due from subsidiaries

Due from associates
Investment in short-term bonds
Investment securities, current
Cash and cash equivalents

Liabilities

Trade creditors

Other creditors and accruals
Deferred revenue

Due to subsidiaries

Due to associates

Net Assets

Fair value Liabilities Non-
Loans  through Held-to- at financial
and profitor maturity Available amortised assets/
receivables loss investments  for sale cost (liabilities) Total
$'000 $'000 $'000 $'000 $'000 $000 $'000
- - - - - 1,216 1,216
- - - - - 556 556
- - - - - 24,673 24,673
- - - - - 479 479
- - 3,300 - - - 3,300
- 3,757 - 148 - - 3,905
1,214 - - - - - 1,214
- - - - - 266 266
6,866 - - - - - 6,866
577 - - - - - 577
- - - - - 2,378 2,378
4572 - - - - - 4,572
28 - - - - - 28
_ - 4,184 - - - 4,184
- 54,688 - - - - 54,688
4,590 - - - - - 4,590
- - - - (6,704) - (6,704)
- - - - (3,625) - (3,625)
- - - - - (2,636)  (2,636)
_ - - - (8,957) - (8,957)
- - - - (22) - (22)

91,548
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Capital management

The primary objective of the Group’s capital management is 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 light of changes in economic
conditions. To maintain or adjust the capital structure, the Group may adjust the dividend payment to
shareholders or issue new shares. No changes were made in the objectives, policies or processes during the

period/year ended 31 March 2011 and 31 December 2009.

The Group is currently in a strong net cash position. With a strong net cash position, the Group has greater
leverage in targeting a wider range of potential strategic partnerships and alliances as well as investment
opportunities in synergistic businesses that can accelerate the Group’s growth. The Group will continue to
be guided by prudent financial policies of which gearing is an important aspect.

Total gross debt
- Loans and bank borrowings

Shareholders’ equity
- Share capital
- Accumulated losses
- Other reserves
- Translation reserve

Gross debt equity ratio

Cash and bank balances and fixed deposits
Less: Total gross debt

Net cash position

Dividends

Declared and paid during the financial period/year
- Final exempt (one-tier) dividend for 2009: S$0.001

(2008: Nil) per share

Proposed but not recognised as a liability as at period end
Dividends on ordinary shares, subject to shareholders’

approval at the AGM:

- Final exempt (one-tier) dividend for 2011: Nil

(2009: $$0.001) per ordinary share

Group
31.3.2011 31.12.2009
$°000 $°000
26,627 6,917
288,061 168,534
(71,383) (70,268)
1,716 (80)
9,552 2,951
227,946 101,137
11.68% 6.84%
89,759 18,485
26,627 6,917
63,132 11,568
Group and Company
31.3.2011 31.12.2009
$’000 $’000
980 -

- 980
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39. Events occurring after the balance sheet date

(a)

(b)

Completion of Acquisition of equity interests in I-Gate Holdings Sdn Bhd, CSL Multimedia Sdn
Bhd, CSL Mobilecare Sdn Bhd and Mobile Concepts (M) Sdn Bhd.

The Company had on 4 April 2011 announced that it had completed the acquisition of interests in
the aforesaid companies pursuant to the Master Sale and Purchase Agreement dated 4 October
2010, entered into between the Company and Dato Eric Chuah Seong Ling, Datin Cheah Kah WEei,
CSL Holdings Sdn Bhd, Yap Yoke Fong and Zhi Mei :

(i) 51% of the shares in the issued share capital of I-Gate Holdings Sdn Bhd;

(ii) 100% of the shares in the issued share capital of CSL Multimedia Sdn Bhd;

(iii)  100% of the shares in the issued share capital of CSL Mobilecare Sdn Bhd; and

(iv)  60% of the shares in the issued share capital of Mobile Concepts (M) Sdn Bhd.

The fair value assessment is currently being carried out and expected to be finalised within 12
months from the date of acquisition.

Acquisition of Affinity Capital Pte Ltd

On 23 May 2011, the Company announced that it had completed the aforesaid acquisition. The
details are given below:

On 22 January 2011, the Company entered into a Share Purchase Agreement with Affinity Pacific
Ltd, Mr Zulkarnaen Tanzil, and Mr Martono Jaya Kusuma to acquire 100% of the issued shares of
Affinity Capital Pte Ltd, and its following subsidiaries:

(1) PT Selular Global Net (“SGN”);

(2) PT Selular Media Infotama (“SMI”);

(3) PT Metrotech Jaya Komunika Indonesia (“MJKI”); and

(4) PT Metrotech Makmur Sehjatera (‘“MMS”).

The total consideration comprises a deposit of US$2,000,000, a completion payment of
US$98,000,000 and deferred payments of up to US$25,000,000 per year over 3 years.

As the acquisition was a major transaction under the SGX-ST Listing Rules, shareholders approval
was required and obtained at the Extraordinary General Meeting held on 29 March 2011.

The fair value assessment is currently being carried out and expected to be finalised within 12
months from the date of acquisition.



39.

40.

Spice i2i Limited | Annual Report 2010 - 11

151
NOTES TO THE

FINANCIAL STATEMENTS

For the period ended 31 March 2011
Amounts in United States dollars unless otherwise stated

Events occurring after the balance sheet date (cont'd)
(c) Renounceable Underwritten Rights Issue

On 13 May 2011, the Company announced the completion of the aforesaid issue. The details are
given below:

On 25 January 2011, the Company announced that it would carry out a renounceable underwritten
rights issue (the “Rights Issue”) of up to 2,744,524,562 new ordinary shares in the capital of the
Company (collectively, the “Rights Shares”, each, a “Rights Share”), at an issue price of $$0.055 for
each Rights Share, on the basis of one (1) Rights Share for every one (1) existing ordinary share in
the capital of the Company (the “Share”) held by shareholders of the Company (“Shareholders”) who
are eligible to participate in the Rights Issue.

Shareholders’ approval was obtained on 29 March 2011 and on 3 May 2011, 2,742,490,418 Rights
Shares were allotted and issued.

Comparative figures

During the financial period, the Group changed its financial year end from 31 December to 31 March. The
financial statements for the period ended 31 March 2011 cover the fifteen months from 1 January 2010 to
31 March 2011. The financial statements for 2009 covered the twelve months from 1 January 2009 to 31
December 2009.
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Interested Party Transactions (“IPT”)

The aggregate value of all IPT during the financial period ended 31 March 2011 is as follows:

Aggregate value of all Aggregate value of all
Interested Person Transactions Interested Person
during the period under review Transactions conducted
(excluding transactions less under shareholders’
than SGD100,000 and mandate pursuant to Rule
transactions conducted under 920 (excluding
shareholders’ mandate transactions less than
Name of interested person pursuant to Rule 920) SGD100,000)
$’000 $’000
Dr Bhupendra Kumar Modi 1,368 76,473
Divya Modi 1,368 76,473
Dilip Modi 1,368 76,473
Dato’ Chuah Seong Ling 4,074 57,834

Jai Swarup Pathak 2,479 -



HEAD OFFICE

SINGAPORE

Spice i2i Limited

750A Chai Chee Road

#05-01 Technopark @ Chai Chee
Singapore 469001

Tel: +65 6514 9458

Fax: +65 6441 3013

Email: sales@spicei2i.com

SUBSIDIARIES

SINGAPORE

MediaRing Communications Pte. Ltd.
750A Chai Chee Road

#05-01 Technopark @ Chai Chee
Singapore 469001

Tel: +65 6514 9458

Fax: +65 6441 3013

Email: enterprise@spicei2i.com

MediaRing Network Services Pte. Ltd.
750A Chai Chee Road

#05-01 Technopark @ Chai Chee
Singapore 469001

Tel: +65 3100 0031

Fax: +65 6441 3013

Email: enterprise@spicei2i.com

Mellon Technology Pte. Ltd.
750A Chai Chee Road

#05-01 Technopark @ Chai Chee
Singapore 469001

Tel: +65 6514 9458

Fax: +65 64413013

Email: sales@mediaring.com

Cavu Corp Pte. Ltd.

150 Kampong Ampat

#05-02 KA Centre

Singapore 368324

Tel: +65 6303 6868

Fax: +65 6303 6869

Email : sales@cavucorp.com.sg

Peremex Pte. Ltd.

150 Kampong Ampat
#05-02 KA Centre
Singapore 368324

Tel: +65 6303 6808

Fax: +65 6303 6869
Email: sales@peremex.com

Centia Pte. Ltd.

150 Kampong Ampat
#05-02 KA Centre
Singapore 368324

Tel: +65 6303 6800

Fax: +65 6303 6869

Email: sales@centiatech.com

Delteq Pte. Ltd.

150 Kampong Ampat
#05-02 KA Centre
Singapore 368324

Tel: +65 6303 8898

Fax: +65 6472 8180

Email : info@delteq.com.sg
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Delteq Systems Pte. Ltd.
150 Kampong Ampat
#05-02 KA Centre
Singapore 368324

Tel: +65 6303 8898

Fax: +65 6472 8180
Email: info@delteq.com.sg

Spice-CSL Pte. Ltd.

750A Chai Chee Road

#05-01 Technopark @ Chai Chee
Singapore 469001

Tel: +65 6514 9458

Fax: +65 6441 3013

Affinity Capital Pte. Ltd.
Mailing Address:

Blue Dot Center Blok E - |

JI. Gelong Baru UtaraNo.5-8
Tomang Jakarta Barat 11440
Tel: +6221 5602 111

Fax: +62 2156940 111

Email: sales@selulargroup.com
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CHINA

Alpha One Limited

A2(9), 2/F., Hang Fung Industrial
Building Phase Il, 2G Hok Yuen Street
Hung Hom, Kowloon, Hong Kong

Tel: +852 2836 6191

Fax: +852 2836 6477

Email: sales-hk@mediaring.com

MediaRing.com (Shanghai) Limited
Room B, Floor 12

No. 1365, Dong Fang Road

Pudong New Area, Shanghai, China
Tel: +86 21 3868 5901

Fax: +86 21 3869 5902

Email: sales-shanghai@mediaring.com

JAPAN

MediaRing TC, Inc.

BBS Building 5th Floor

2-12-3, Minamiazabu, Minato-ku
Tokyo, 106-0047 Japan

Tel: +81 3 62304500

Fax: +81 335839111

Email: sales-jp@mediaring.com

EUROPE

MediaRing (Europe) Limited
Mailing Address:

750A Chai Chee Road

#05-01 Technopark @ Chai Chee
Singapore 469001

Tel: +65 6514 9458

Fax: +65 6441 3013

Email: sales@mediaring.com

USA

MediaRing.com Inc.

42840 Christy Street

Suite 107 Fremont,

CA 94538-3194, USA

Tel: +1 510 683 9636

Fax: +1510868 2194

Email: sales-usa@mediaring.com

MALAYSIA

MediaRing Sdn. Bhd.

5th Floor, Bangunan THK,

2A, Jalan 51A/243,

46100 Petaling Jaya

Selangor Darul Ehsan

Tel: +603 7877 2802

Fax: +603 7877 3802

Email: sales-my@mediaring.com

Centia Technologies Sdn. Bhd.
5th Floor, Bangunan THK,

2A, Jalan 51A/243,

46100 Petaling Jaya

Selangor Darul Ehsan

Tel: +603 7620 1808

Fax: +603 7620 1803

Email: sales@centiatech.com

Peremex Sdn. Bhd.

5th Floor, Bangunan THK,
2A, Jalan 51A/243,

46100 Petaling Jaya
Selangor Darul Ehsan

Tel: +603 7620 1801

Fax: +603 7620 1803
Email: sales@peremex.com

Delteq Systems (M) Sdn. Bhd.

5th Floor, Bangunan THK,

2A, Jalan 51A/243,

46100 Petaling Jaya

Selangor Darul Ehsan

Tel: +603 7877 0877

Fax: +603 7877 0779

Email: techsupport@delteqg.com.my

Delteq (M) Sdn. Bhd.

5th Floor, Bangunan THK,

2A, Jalan 51A/243,

46100 Petaling Jaya

Selangor Darul Ehsan

Tel:+ 603 7877 0877

Fax: +603 7877 0779

Email: techsupport@delteqg.com.my

Spice CSL International Sdn. Bhd.
Wisma CSL, No.10, Jalan Jurunilai
U1/20,

Hicom Glenmarie Industrial Park,
40150 Shah Alam, Selangor, Malaysia
Tel : +603 5569 3031

Fax:+603 5569 5351

CSL Multimedia Sdn. Bhd.

Wisma CSL, No.10, Jalan Jurunilai
U1/20,

Hicom Glenmarie Industrial Park,
40150 Shah Alam, Selangor, Malaysia
Tel : +603 5569 3031

Fax:+603 5569 5351

CSL Mobilecare Sdn. Bhd.

Wisma CSL, No.10, Jalan Jurunilai
U1/20,

Hicom Glenmarie Industrial Park,
40150 Shah Alam, Selangor, Malaysia
Tel : +603 5569 3031

Fax:+603 5569 5351

Mobile Concepts (M) Sdn. Bhd.

Suite 2204-05, 22nd Floor,

Central Plaza, 34,

JIn Sultan Ismail, 50250 Kuala Lumpur
Tel : +603 2143 3829

Fax:+603 2144 3829

I-Gate Holdings Sdn. Bhd.

Wisma CSL, No.10, Jalan Jurunilai
U1/20,

Hicom Glenmarie Industrial Park,
40150 Shah Alam, Selangor, Malaysia
Tel : +603 5569 3031

Fax:+603 5569 5351

Homestead Shop (M) Sdn. Bhd.
Wisma CSL, No.10, Jalan Jurunilai
U1/20,

Hicom Glenmarie Industrial Park,
40150 Shah Alam, Selangor, Malaysia
Tel : +603 5569 7288

Fax:+603 5569 7188

Dot Mobile Sdn. Bhd.

Wisma CSL, No.10, Jalan Jurunilai
U1/20,

Hicom Glenmarie Industrial Park,
40150 Shah Alam, Selangor, Malaysia
Tel : +603 5569 7288

Fax:+603 5569 7188

RVT Event & Retail Management
Sdn. Bhd.

Wisma CSL, No.10, Jalan Jurunilai
U1/20,

Hicom Glenmarie Industrial
Park,40150 Shah Alam, Selangor,
Malaysia

Tel : +603 5569 7288

Fax:+603 5569 7188

Real & Virtual Technologies Sdn. Bhd.
Wisma CSL, No.10, Jalan Jurunilai
U1/20,

Hicom Glenmarie Industrial Park,
40150 Shah Alam, Selangor, Malaysia
Tel : +603 5569 7288

Fax:+603 5569 7188

Mobile Biz Sdn. Bhd.

Wisma CSL, No.10, Jalan Jurunilai
U1/20,

Hicom Glenmarie Industrial Park,
40150 Shah Alam, Selangor, Malaysia
Tel : +603 5569 7288

Fax:+603 5569 7188



|I-Gate Digital Sdn. Bhd.

Wisma CSL, No.10, Jalan Jurunilai
U1/20,

Hicom Glenmarie Industrial Park,
40150 Shah Alam, Selangor, Malaysia
Tel : +603 5569 7288

Fax:+603 5569 7188

BTC Academy Sdn. Bhd.

Wisma CSL, No.10, Jalan Jurunilai
U1/20,

Hicom Glenmarie Industrial Park,
40150 Shah Alam, Selangor, Malaysia
Tel : +603 5569 7288

Fax:+603 5569 7188

INDIA

Peremex Computer Systems Pvt. Ltd.

Mailing Address:

150 Kampong Ampat
#05-02 KA Centre
Singapore 368324
Tel: +65 6303 6868
Fax: +65 6303 6869

Bharat IT Services Limited

D-4, Okhla Industrial Area, Phase -I,
New Delhi - 110020

Tel: 011-47674505
Fax:011-26817702

Email: ho@spicelimited.com

Spice BPO Services Limited
B-7, Sector 65

NOIDA - 201 301 (UP) India
Tel: +91-120-4071300

Fax: +91-120-4071377

DUBAI

Spice i2i Middle East FZE.
P.O. Box: 30674, G13, 4WA
Dubai Airport Freezone
Dubai, U.AE.

Tel: +971 4 2602040

Fax: +9714 2602041

THAILAND

Newtel Corporation Company
Limited

100/21 Wongvaniji Building B,
14th Floor, Rama 9 Road,
HuayKwang Sub-district,
Huaykwang District,

Bangkok, Thailand

Tel: +66 02 641 5000

Fax: +66 02 645 0486

T.H.C. International Co. Ltd.
100/21 Wongvanji Building B,
14th Floor, Rama 9 Road,
HuayKwang Sub-district,
Huaykwang District,
Bangkok, Thailand

Tel: +66 02 641 5000

Fax: +66 02 645 0486

BRITISH VIRGIN ISLANDS
Maxworld Asia Limited

OMC Chambers, Wickhams Cay 1,

Road Town, Tortola,
British Virgin Islands

Bigstar Development Limited

OMC Chambers, Wickhams Cay 1,

Road Town, Tortola,
British Virgin Islands

INDONESIA

PT Selular Global Net

Blue Dot Center Blok E - |

JI. Gelong Baru UtaraNo.5 -8
Tomang Jakarta Barat 11440
Telp. +62 215602 111

Faks. +62 2156940 111
Email: sales@selulargroup.com

PT Selular Media Infotama
Blue Dot Center Blok E - |

JI. Gelong Baru UtaraNo.5 -8
Tomang Jakarta Barat 11440
Telp. +62 215602 111
Faks.+62 2156940111
Email: sales@selulargroup.com

PT Metrotech Jaya Komunika
Indonesia

Blue Dot Center Blok E - |

JI. Gelong Baru UtaraNo.5 -8
Tomang Jakarta Barat 11440
Telp. +62 215602 111

Faks. +62 2156940 111
Email: sales@selulargroup.com

PT Metrotech Makmur Sehjatera

Blue Dot Center Blok E - |

JI. Gelong Baru UtaraNo.5 -8
Tomang Jakarta Barat 11440
Telp. +62 215602 111

Faks. +62 2156940 111
Email: sales@selulargroup.com
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SINGAPORE

NGV Pte. Ltd.

151 Lorong Chuan

#06-7A Lobby G, New Tech Park
Singapore 556741

Tel: +65 6735 3779

Fax: +65 7732 4964

Email: support@ngv-group.com

CHINA

MediaRing Africa Ltd.
Room 101, Hang Bong
Commercial Centre,
28 Shanghai Street
Kowloon, Hong Kong
Fax: +852 2861 2222

SOUTH AFRICA

Vipafone (Proprietary) Limited
15 Court Road, Telecom House
Wynberg, 7800 Cape Town,
South Africa

Tel: +27 21762 9630

Fax: +27 21762 9635
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DISTRIBUTION OF SHAREHOLDINGS

Size of Shareholdings

1-999

1,000 - 10,000
10,001 - 1,000,000
1,000,001 and above
TOTAL :

SUBSTANTIAL SHAREHOLDERS

Name

Dilip Modi
Divya Modi

AR

Pvt Ltd

6. Lee Foundation, States of

Malaya
7. Lee Foundation

8. Lee Pineapple Company

(Pte) Ltd

9. Paramount Assets
Investments Pte Ltd

Notes:

(1)  The above percentages are calculated based on the Company’s share capital comprising 5,484,980,836 issued and paid-
up Shares as at the date hereof.

(2)  Dr. Bhupendra Kumar Modi (‘BKM”) is deemed to have an interest in 1,671,580,940 ordinary shares of the Company

comprising the following:

(a)  1,455,568,754 ordinary shares held directly by Spice Innovative Technologies Pvt Ltd as Spice Innovative

Dr. Bhupendra Kumar Modi
S Global Holdings Pte. Ltd.

Spice Innovative Technologies

No. of
Shareholders % No. of Shares %
123 0.72 24,593 0.00
6,350 37.07 30,215,747 0.55
10,331 60.30 1,195,163,714 21.79
328 1.91 4,259,576,782 77.66
17,132 100.00 5,484,980,836 100.00

No. of Shares

Direct Interest Deemed Interest Total Interest %
- 1,671,580,940  1,671,580,940 30.4756
164,264,186 1,490,116,754  1,654,380,940 30.1620
- 1,455,568,754  1,455,568,754 26.5374
- 1,455,568,754  1,455,568,754 26.5374
1,455,568,754 - 1,455,568,754 26.5374
- 710,220,000 710,220,000 12.9484
- 710,220,000 710,220,000 12.9484
- 710,220,000 710,220,000 12.9484
710,220,000 - 710,220,000 12.9484

Technologies Pvt Ltd is controlled by BKM,;

(b) 164,264,186 ordinary shares held directly by S Global Holdings Pte. Ltd. as S Global Holdings Pte. Ltd. is wholly-

owned by BKM;

(c) 34,548,000 ordinary shares held directly by Spice Bulls Pte Ltd as Spice Bulls Pte Ltd is wholly-owned by S Global

Holdings Pte. Ltd., which is in turn wholly-owned by BKM; and

(d) 17,200,000 ordinary shares held directly by Innovative Management Pte Ltd as Innovative Management Pte Ltd is
wholly-owned by BKM.

(3) S Global Holdings Pte. Ltd. is deemed to be interested in 1,490,116,754 ordinary shares comprising the following:

(a)  1,455,568,754 ordinary shares held directly by Spice Innovative Technologies Pvt Ltd; and

(b) 34,548,000 ordinary shares held directly by Spice Bulls Pte Ltd as Spice Bulls Pte Ltd is wholly-owned by S Global

Holdings Pte. Ltd.
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(4)  Mr. Dilip Modi is deemed to be interested in 1,455,568,754 ordinary shares held directly by Spice Innovative Technologies
Pvt Ltd as Spice Innovative Technologies Pvt Ltd is controlled by BKM.

(5) Ms Divya Modi is deemed to be interested in 1,455,568,754 ordinary shares held directly by Spice Innovative
Technologies Pvt Ltd as Spice Innovative Technologies Pvt Ltd is controlled by BKM.

(6) Lee Foundation, States of Malaya, by virtue of its interest in not less than 20.0% of the total issued share capital of Lee
Pineapple Company (Pte) Ltd, is deemed to be interested in 710,220,000 ordinary shares held directly by Paramount
Assets Investments Pte Ltd, a wholly-owned subsidiary of Lee Pineapple Company (Pte) Ltd.

(7)  Lee Foundation, by virtue of its interest in not less than 20.0% of the total issued share capital of Lee Pineapple Company
(Pte) Ltd, is deemed to be interested in 710,220,000 ordinary shares held directly by Paramount Assets Investments Pte
Ltd, a wholly-owned subsidiary of Lee Pineapple Company (Pte) Ltd.

(8) Lee Pineapple Company (Pte) Ltd is deemed to be interested in 710,220,000 ordinary shares held directly by Paramount
Assets Investments Pte Ltd, a wholly-owned subsidiary of Lee Pineapple Company (Pte) Ltd.

TWENTY LARGEST SHAREHOLDERS

No. Name No. of Shares %
1. UOB Kay Hian Pte Ltd 1,598,988,888 29.15*
2. Paramount Assets Investments Pte Ltd 710,220,000 12.95
3. HSBC (Singapore) Nominees Pte Ltd 167,244,216 3.05
4, Phillip Securities Pte Ltd 150,066,045 2.74
5. S Global Holdings Pte. Ltd. 104,114,552 1.90
6. Dato Eric Chuah Seong Ling 102,840,466 1.87
7. OCBC Securities Private Ltd 76,439,700 1.39
8. United Overseas Bank Nominees Pte Ltd 63,201,963 1.15
9. Kim Eng Securities Pte. Ltd. 60,526,500 1.10
10. Lim & Tan Securities Pte Ltd 48,790,000 0.89
11. DBS Nominees Pte Ltd 47,768,849 0.87
12.  DBS Vickers Securities (S) Pte Ltd 44,959,250 0.82
13. Tai Tak Securities Pte Ltd 39,000,000 0.71
14. Citibank Nominees Singapore Pte Ltd 37,200,870 0.68
15. CIMB Securities (Singapore) Pte Ltd 29,022,500 0.53
16. Lee Seng Tee 25,800,000 0.47
17. ChongKah Lin 20,400,000 0.37
18. OCBC Nominees Singapore Pte Ltd 20,166,752 0.37
19. Koh Kow Tee Michael 20,000,000 0.36
20. Citibank Consumer Nominees Pte Ltd 18,738,000 0.34
TOTAL: 3,385,488,551 61.71

* Includes 26.5374% shareholdings of Spice Innovative Technologies Private Limited and 1.0966% Shareholdings of S
Global Holdings Pte. Ltd.

SHAREHOLDING HELD BY THE PUBLIC

52.5580% of Spice i2i Limited’s issued ordinary shares is held by the public. Rule 723 of the SGX Listing Manual
has been complied with.
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NOTICE OF
ANNUAL GENERAL MEETING

SPICE i2i LIMITED

(Company Registration No. 199304568R)
(Incorporated in the Republic of Singapore)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Spice i2i Limited (the “Company”) will be held
at NTUC Centre, 1 Marina Boulevard, NTUC Auditorium Level 7, Singapore 018989 on Tuesday, 26 July 2011 at
10.30 a.m. to transact the following business:-

AS ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Financial Statements for the financial period ended 31 March
2011 and the Directors’ Reports and the Auditors’ Report thereon. (Resolution 1)

To re-appoint Mr S. Chandra Das as a Director of the Company, pursuant to Section 153(6) of the
Companies Act, Cap. 50, to hold such office from the date of this Annual General Meeting until the next
Annual General Meeting of the Company. (Resolution 2)

To re-elect Ms Preeti Malhotra as a Director of the Company, who is retiring pursuant to Article 108 of the
Company’s Articles of Association, to hold such office from the date of this Annual General Meeting until
the next Annual General Meeting of the Company. (Resolution 3)

To re-elect Mr Thomas Henrik Zilliacus as a Director of the Company, who is retiring pursuant to Article
104 of the Company’s Articles of Association, to hold such office from the date of this Annual General
Meeting until the next Annual General Meeting of the Company. (Resolution 4)

To record the retirement of Mr Sin Hang Boon as a Director of the Company pursuant to Section 153(6) of
the Companies Act, Cap. 50 who will not be seeking for re-appointment.
[See explanatory note (a)]

To record the retirement of Mrs Eileen Tay-Tan Bee Kiew as a Director of the Company, who is retiring
pursuant to Article 104 of the Company’s Articles of Association who will not be seeking for re-election.
[See explanatory note (b)]

To approve the proposed Directors’ fees of $$673,575 for the financial period ended 31 March 2011.
(2009: $$332,639). (Resolution 5)

To re-appoint Messrs Ernst & Young LLP as Auditors and to authorise the Directors to fix their
remuneration. (Resolution 6)

To transact any other ordinary business which may properly be transacted at an Annual General Meeting.
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(Company Registration No. 199304568R)
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SPECIAL BUSINESS

To consider and, if thought fit, to pass the following Ordinary Resolutions, with or without modifications:

10.

AUTHORITY TO ALLOT AND ISSUE SHARES

“That pursuant to Section 161 of the Companies Act, Chapter 50 and the listing rules of the Singapore
Exchange Securities Trading Limited (“SGX-ST”), authority be and is hereby given to the Directors of the
Company at any time and upon such terms and conditions and for such purposes and to such persons as
the Directors may, in their absolute discretion, deem fit to:

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

(ii) make or grant offers, 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) warrants, debentures or other instruments convertible into Shares; and

(b) issue Shares in pursuance of any Instruments made or granted by the Directors while such authority
was in force (notwithstanding that such issue of Shares pursuant to the Instruments may occur after
the expiration of the authority contained in this resolution).

provided that:

(1) the aggregate number of the Shares to be issued pursuant to such authority (including the
Shares to be issued in pursuance of Instruments made or granted pursuant to such authority),
does not exceed 50% of the total number of issued Shares (as calculated in accordance
with paragraph (2) below), and provided further that where shareholders of the Company
(“Shareholders”) are not given the opportunity to participate in the same on a pro-rata basis
(“non pro-rata basis”), then the Shares to be issued under such circumstances (including the
Shares to be issued in pursuance of Instruments made or granted pursuant to such authority)
shall not exceed 20% of the total number of issued Shares in the capital of the Company,
excluding treasury shares (as calculated in accordance with paragraph (2) below);

(2) (subject to such manner of calculation as may be prescribed by the SGX-ST) for the purpose
of determining the aggregate number of the Shares that may be issued under paragraph (1)
above, the total number of issued Shares, excluding treasury shares, shall be based on the
total number of issued Shares of the Company, excluding treasury shares, at the time such
authority was conferred, after adjusting for:

(a) new Shares arising from the conversion or exercise of any convertible securities;

(b) new Shares arising from the exercising share options or the vesting of share awards
which are outstanding or subsisting at the time such authority was conferred; and

(c) any subsequent consolidation or subdivision of the Shares;
and, in relation to an Instrument, the number of Shares shall be taken to be that number as

would have been issued had the rights therein been fully exercised or effected on the date of
the making or granting of the Instrument;
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12.

13.

(3) 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 Listing
Manual of the SGX-ST for the time being in force (in each case, unless such compliance has
been waived by the SGX-ST), all applicable legal requirements under the Companies Act and
otherwise, and the Articles of Association of the Company for the time being; and

(4) (unless revoked or varied by the Company in a general meeting) the authority so conferred
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 to be held, whichever is earlier”

[See explanatory note (c)] (Resolution 7)

AUTHORITY TO ALLOT AND ISSUE SHARES UNDER THE 1999 SPICE 12| EMPLOYEES’ SHARE OPTION
SCHEME (“ESOS”)

“That pursuant to Section 161 of the Companies Act, Cap. 50, the Directors be authorised and empowered
to allot and issue shares in the capital of the Company to all the holders of options granted by the Company,
whether granted during the subsistence of this authority or otherwise, under the ESOS upon the exercise
of such options and in accordance with the terms and conditions of the ESOS, provided always that the
aggregate number of additional ordinary shares to be allotted and issued pursuant to the ESOS shall not
exceed 65,921,470 ordinary shares and such authority shall, unless revoked or varied by the Company
in general meeting, continue in force until the conclusion of the next Annual General Meeting or the
expiration of period within which the next Annual General Meeting is required by law to be held, whichever
is earlier””

[See explanatory note (d)] (Resolution 8)

AUTHORITY TO ALLOT AND ISSUE SHARES UNDER THE 1999 SPICE 121 EMPLOYEES’ SHARE OPTION
SCHEME Il (“ESOS 11”)

“That pursuant to Section 161 of the Companies Act, Cap. 50, the Directors be authorised and empowered
to allot and issue shares in the capital of the Company to all the holders of options granted by the Company,
whether granted during the subsistence of this authority or otherwise, under the ESOS Il upon the exercise
of such options and in accordance with the terms and conditions of the ESOS I, provided always that the
aggregate number of additional ordinary shares to be allotted and issued pursuant to the ESOS II, Spice
i2i Restricted Share Plan and Spice i2i Performance Share Plan collectively shall not exceed fifteen per
centum (15%) of the total issued share capital of the Company from time to time and such authority shall,
unless revoked or varied by the Company in general meeting, continue in force until the conclusion of the
next Annual General Meeting or the expiration of period within which the next Annual General Meeting is
required by law to be held, whichever is earlier”

[See explanatory note (e)] (Resolution 9)

AUTHORITY TO ALLOT AND ISSUE SHARES UNDER THE SPICE 12| RESTRICTED SHARE PLAN (“SPICE
121 RSP”)

“That pursuant to Section 161 of the Companies Act, Cap. 50, the Directors be authorised and empowered
to allot and issue shares in the capital of the Company to all the selected employees of the Company and/
or its subsidiaries, including directors of the Company, and other selected participants, whether granted
during the subsistence of this authority or otherwise, under the Spice i2i RSP in accordance with the terms
and conditions of the Spice i2i RSP, provided always that the aggregate number of additional ordinary
shares to be allotted and issued pursuant to the Spice i2i RSP, 1999 Spice i2i Employees’ Share Option
Scheme Il and Spice i2i Performance Share Plan collectively shall not exceed fifteen per centum (15%) of
the total issued share capital of the Company from time to time and such authority shall, unless revoked
or varied by the Company in general meeting, continue in force until the conclusion of the next Annual
General Meeting or the expiration of period within which the next Annual General Meeting is required by
law to be held, whichever is earlier”

[See explanatory note (f)] (Resolution 10)
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AUTHORITY TO ALLOT AND ISSUE SHARES UNDER THE SPICE 121 PERFORMANCE SHARE PLAN
(“SPICE 121 PSP”)

“That pursuant to Section 161 of the Companies Act, Cap. 50, the Directors be authorised and empowered
to allot and issue shares in the capital of the Company to all the selected employees of the Company and/
or its subsidiaries, including directors of the Company, and other selected participants, whether granted
during the subsistence of this authority or otherwise, under the Spice i2i PSP in accordance with the terms
and conditions of the Spice i2i PSP, provided always that the aggregate number of additional ordinary
shares to be allotted and issued pursuant to the Spice i2i PSP, 1999 Spice i2i Employees’ Share Option
Scheme Il and Spice i2i Restricted Share Plan collectively shall not exceed fifteen per centum (15%) of
the total issued share capital of the Company from time to time and such authority shall, unless revoked
or varied by the Company in general meeting, continue in force until the conclusion of the next Annual
General Meeting or the expiration of period within which the next Annual General Meeting is required by
law to be held, whichever is earlier”

[See explanatory note (g)] (Resolution 11)

RENEWAL OF THE SPICE IPT MANDATE
“That:

(a) approval be and is hereby given for the purposes of Chapter 9 of the Listing Manual of the Singapore
Exchange Securities Trading Limited for the Company, its subsidiaries and associated companies
(the “Group”) or any of them to enter into the Spice IPTs with one or more members of the Spice
Group as described in the Circular in relation to Renewal of Spice IPT Mandate, provided that
such transactions are carried out in the normal course of business, at arm’s length and on normal
commercial terms and not prejudicial to the interests of the Company and its minority shareholders,
and in accordance with the guidelines of the Company for interested person transactions as set out
in the abovementioned Circular;

(b) such approval shall, unless revoked or varied by the Company in a general meeting, continue in force
until the next Annual General Meeting of the Company; and

(c) the Independent Directors of the Company be and are hereby authorised to complete and do all such
acts and things (including executing all such documents as may be required) as they may consider
expedient or necessary or in the interests of the Company to give effect to the Shareholders’
Mandate and/or this Ordinary Resolution.”

[See explanatory note (h)] (Resolution 12)

RENEWAL OF THE ISSA IPT MANDATE
“That:

(a) approval be and is hereby given for the purposes of Chapter 9 of the Listing Manual of the Singapore
Exchange Securities Trading Limited for the Company, its subsidiaries and associated companies
(the “Group”) or any of them to enter into the ISSA IPTs as described in the Circular in relation to
Renewal of ISSA IPT Mandate, provided that such transactions are carried out in the normal course
of business, at arm’s length and on normal commercial terms and not prejudicial to the interests of
the Company and its minority shareholders, and in accordance with the guidelines of the Company
for interested person transactions as set out in the abovementioned Circular

(b) such approval shall, unless revoked or varied by the Company in a general meeting, continue in force
until the next Annual General Meeting of the Company; and
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(c) the Independent Directors of the Company be and are hereby authorised to complete and do all such
acts and things (including executing all such documents as may be required) as they may consider
expedient or necessary or in the interests of the Company to give effect to the Shareholders’
Mandate and/or this Ordinary Resolution.”

[See explanatory note (i)] (Resolution 13)

By Order of the Board

Joanna Lim
Company Secretary
4 July 2011
Singapore

Explanatory Notes:

(a)

(b)

Mr Sin Hang Boon, upon his retirement at the conclusion of the Annual General Meeting, will step down as a member of
the Audit Committee and Remuneration Committee.

Mrs Eileen Tay-Tan Bee Kiew, upon her retirement at the conclusion of the Annual General Meeting, will step down as the
Chairman of the Audit Committee.

The Ordinary Resolution 7 proposed in the item (10) above if passed, will empower the Directors of the Company from
the date of the Meeting to allot and issue shares in the Company up to an amount not exceeding 50% of the total number
of issued shares (excluding treasury shares) in the capital of the Company with a sub-limit of 20% other than on a pro-
rata basis to shareholders for the time being for such purposes as they consider would be in the interest of the Company.
The authority will, unless previously revoked or varied at a general meeting, expire at the next Annual General Meeting of
the Company.

The Ordinary Resolution 8 proposed in item (11) above if passed, will empower the Directors of the Company, from the
date of the above meeting until the next Annual General Meeting or the date by which the next Annual General Meeting
of the Company is required by law to be held or when varied or revoked by the Company in general meeting, whichever
is earlier, to allot and issue shares in the Company pursuant to the exercise of options under the ESOS, provided always
that the total number of ordinary shares allotted and issued shall not exceed 65,921,470 ordinary shares from time to
time pursuant to the exercise of the options under the ESOS.

The Ordinary Resolution 9 proposed in item (12) above if passed, will empower the Directors of the Company, from the
date of the above meeting until the next Annual General Meeting or the date by which the next Annual General Meeting
of the Company is required by law to be held or when varied or revoked by the Company in general meeting, whichever
is earlier, to allot and issue shares in the Company pursuant to the exercise of the options under the ESOS I, provided
always that the aggregate number of additional ordinary shares to be allotted and issued pursuant to outstanding options
and options to be granted under the ESOS, ESOS II, Spice i2i RSP, Spice i2i PSP collectively shall not exceed fifteen per
centum (15%) of the total number of issued shares, excluding treasury shares, in the capital of the Company from time to
time.

The Ordinary Resolution 10 proposed in item (13) above if passed, will empower the Directors of the Company, from the
date of the above meeting until the next Annual General Meeting or the date by which the next Annual General Meeting
of the Company is required by law to be held or when varied or revoked by the Company in general meeting, whichever
is earlier, to allot and issue shares in the Company, pursuant to the exercise of the options under Spice i2i RSP, provided
always that the aggregate number of additional ordinary shares to be allotted and issued pursuant to outstanding option
and options to be granted under the ESOS, ESOS I, Spice i2i RSP and Spice i2i PSP collectively shall not exceed fifteen
per centum (15%) of the total number of issued shares excluding treasury shares, in the capital of the Company from time
to time.
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(g) The Ordinary Resolution 11 proposed in item (14) above if passed, from the date of the above meeting until the next
Annual General Meeting or the date by which the next Annual General Meeting of the Company is required by law to be
held or when varied or revoked by the Company in general meeting, whichever is earlier, to allot and issue shares in the
Company, provided always that the aggregate number of additional ordinary shares to be allotted and issued pursuant to
the Spice i2i PSP, ESOS Il and Spice i2i RSP collectively shall not exceed fifteen per centum (15%) of the total issued share
capital of the Company from time to time pursuant to the exercise of the options under Spice i2i PSP.

(h)  The Ordinary Resolution 12 proposed in item (15) above if passed, will renew the Shareholders’ Mandate to allow the
Company, its subsidiaries and associated companies (the “Group”) or any of them to enter into Spice IPTs with one or
more members of the Spice Group as described in the Circular in relation to Renewal of Spice IPT Mandate.

(i) The Ordinary Resolution 13 proposed in item (16) above if passed, will renew the Shareholders’ Mandate to allow the
Company, its subsidiaries and associated companies (the “Group”) or any of them to enter into the ISSA IPTs as described
in the Circular in relation to Renewal of ISSA IPT Mandate.

Notes:

1) A member of the Company entitled to attend and vote at the Annual General Meeting is entitled to appoint not more
than two proxies to attend and vote in his stead.

2) A member of the Company which is corporation is entitled to appoint its authorised representative or proxy to vote on its
behalf.

3) A proxy need not be a member of the Company.
4) The instrument appointing a proxy must be deposited at the office of the Company’s Share Registrar, Boardroom

Corporate & Advisory Services Pte. Ltd., at 50 Raffles Place, #32-01 Singapore Land Tower, Singapore 048623 not less
than 48 hours before the time appointed for holding the Annual General Meeting.
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SPICE i2i LIMITED IMPORTANT

(Company Registration No. 199304568R) 1. For investors who have used their CPF monies to buy Spice i2i Limited’s
(Incorporated in the Republic of Singapore) shares, this Annual Report 2011 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
PROXY FORM ineffective for all intents and purposes if used or purported to be used by

. . them.
(Please see notes overleaf before completing this Form)
3. CPF Investors who wish to vote should contact their CPF Approved

Nominees.
I/We (name) holder of NRIC/ Passport No.
of (address)
being a member/members of Spice i2i Limited (the “Company”), hereby appoint:-
Name NRIC/Passport No. Proportion of Shareholdings
No. of Shares %
Address

and/or (delete where appropriate)

Name NRIC/Passport No. Proportion of Shareholdings
No. of Shares %

Address

or failing him/her, the Chairman of the Meeting, as my/our proxy/proxies to vote for me/us on my/our behalf and, if
necessary, to demand a poll, at the Annual General Meeting of the Company to be held at NTUC Centre, 1 Marina
Boulevard, NTUC Auditorium Level 7, Singapore 018989 on 26 July 2011 at 10.30 a.m. and at any adjournment thereof.
I/We direct my/our proxy/proxies to vote for or against the Ordinary Resolutions to be proposed at the Annual General
Meeting as indicated with an “X” in the spaces provided hereunder. If no specified directions as to voting are given, the
proxy/proxies will vote or abstain from voting at his/their discretion. The authority herein includes the right to demand
or join in demanding a poll and to vote on a poll.

Resolution
No. Ordinary Resolutions For Against
1. To receive and adopt the Audited Financial Statements of the Company for
the financial period ended 31 March 2011 and the Reports of the Directors
and the Auditors thereon.
2. To re-appoint Mr S. Chandra Das as Director of the Company.
3. To re-elect Ms Preeti Malhotra as Director of the Company.
4, To re-elect Mr Thomas Henrik Zilliacus as Director of the Company.
5. To approve the payment of directors’ fees amounting to $$673,575 for the
financial period ended 31 March 2011.
6. To re-appoint Messrs Ernst & Young LLP as auditors of the Company and to
authorise the Directors to fix their remuneration.
7 To authorise Directors to allot and issue shares.
8. To authorise Directors to allot and issue shares under the ESOS.
9. To authorise Directors to allot and issue shares under the ESOS II.
10. To authorise Directors to allot and issue shares under the SPICE 121 RSP.
11. To authorise Directors to allot and issue shares under the SPICE 121 PSP.
12. To renew the SPICE IPT Mandate.
13. To renew the ISSA IPT Mandate.
Dated this day of 2011
Total number of Shares in: No. of Shares

(a) CDP Register
(b) Register of Members

Signature(s) of Shareholder(s)/Common Seal
of Corporate Shareholder
IMPORTANT: Please read notes overleaf



Notes:-

1

Please insert the total number of Shares held by you. If you have Shares entered against your name in the Depository Register
(as defined in Section 130A of the Companies Act, Chapter 50 of Singapore), you should insert that number of Shares. If you
have Shares registered in your name in the Register of Members, you should insert that number of Shares. If you have Shares
entered against your name in the Depository Register and Shares registered in your name in the Register of Members, you
should insert the aggregate number of Shares entered against your name in the Depository Register and registered in your
name in the Register of Members. If no number is inserted, the instrument appointing a proxy or proxies shall be deemed to
relate to all the Shares held by you.

A member of the Company entitled to attend and vote at a meeting of the Company is entitled to appoint one or two proxies to
attend and vote in his/her stead. Such proxy need not be a member of the Company.

Where a member appoints two proxies, the appointments shall be invalid unless he/she specifies the proportion of his/her
shareholding (expressed as a percentage of the whole) to be represented by each proxy.

Completion and return of this instrument appointing a proxy or proxies shall not preclude a member from attending and voting
at the Meeting. Any appointment of a proxy or proxies shall be deemed to be revoked if a member attends the Meeting in
person, and in such event, the Company reserves the right to refuse to admit any person or persons appointed under the
instrument of proxy, to the Meeting.

The instrument appointing a proxy or proxies must be deposited at the office of the Company’s Share Registrar, Boardroom
Corporate & Advisory Services Pte. Ltd., at 50 Raffles Place, #32-01 Singapore Land Tower, Singapore 048623 not less than 48
hours before the time appointed for the Meeting.

The instrument appointing a proxy or proxies must be under the hand of the appointor or of his attorney duly authorised in
writing. Where the instrument appointing a proxy or proxies is executed by a corporation, it must be executed either under
its seal or under the hand of an officer or attorney duly authorised. Where the instrument appointing a proxy or proxies is
executed by an attorney on behalf of the appointor, the letter or power of attorney or a duly certified copy thereof must be
lodged with the instrument.

A corporation which is a member may authorise by resolution of its directors or other governing body such person as it thinks
fit to act as its representative at the Meeting, in accordance with Section 179 of the Companies Act, Chapter 50 of Singapore.

General:

The Company shall be entitled to reject the instrument appointing a proxy or proxies if it is incomplete, improperly completed or
illegible or where the true intentions of the appointor are not ascertainable from the instructions of the appointor specified in the
instrument appointing a proxy or proxies. In addition, in the case of Shares entered in the Depository Register, the Company may
reject any instrument appointing a proxy or proxies lodged 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 certified by The
Central Depository (Pte) Limited to the Company.

AFFIX
POSTAGE
STAMP

The Share Registrar
SPICE i2i LIMITED
c/o Boardroom Corporate Advisory Services Pte. Ltd.
50 Raffles Place
#32-01 Singapore Land Tower
Singapore 048623
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