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During the six months ended 30 September 2008 (“the Review Period”),
Sino Resources Group Limited (formerly known as Kenfair International
(Holdings) Limited) (“Sino Resources” or the “Company”, together with
its subsidiaries, the “Group”) has yet again taken a remarkable step in its
strategic transformation. By the end of March 2008, the Group completed
the acquisition of the Sheng Ping Coal Mine in Heilongjiang Province, the
PRC as an active expansion of its
coal business. The coal business
is not merely an immediate and
substantial source of the Group’s
earnings, but also the major growth
driver of the Group’s business.
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INTERIM RESULTS

The Group is satisfied with the
financial performance for the
six months ended 30 September 2008. During the Review Period, the
turnover of the Group was HK$296,851,000 (2007: HK$5,540,000). Profit
attributable to equity holders of the Company was HK$70,193,000 (2007:
loss HK$45,894,000). Basic earnings per share were HK9.4 cents (2007: loss
HK16.7 cents). Following the Group’s success in business transformation, the
gross profit achieve to HK$219,794,000.

During the Review Period, the Group endeavored to develop coal production
and sales businesses. On 31 March 2008, the Group duly completed the
acquisition of the entire equity interests in Wealth Gain Global Investment
Limited, which owned 100% equity interests of Sheng Ping Coal Mine in
Shuangyashan City, Heilongjiang Province, the PRC, at a total consideration
of HK$700,000,000. The coal mine has over 30 years of operational history
since its commencement of production in 1972 and is being managed by a
team of elites who are extensively experienced. The coal mine has more than
60,000,000 tons of reserves of premium “1/3 Coking Bituminous” coal, with
an annual production capacity of 600,000 tons. Its own coal washing facility
can produce Clean Coal used primarily to manufacture iron and steel. The coal
mine is well recognized in the region as a benchmark and training hub for mine
operators. Recently, it has received the ‘Star Mine’ award from the China Coal
Mining Operational Safety Bureau in recognition of its excellent safety records.

The significant increase in the Group’s turnover was mainly attributable to
the diversified source of income brought about by its coal business. During
the Review Period, the strong demand in the domestic coal market and
the domestic coal price which lingered high have resulted in a relatively
substantial increase in the sales volume and revenue of the Group’s coal
products. Furthermore, the Group raised its profitability by actively optimizing
its product mix and enlarging the sales proportion of high-margin Clean
Coal. Equally to the point, the Company adopted a stringent control over the
production cost to mitigate the negative impacts on the general production
cost arising from the hiking raw material price and labour cost.

To more accurately reflect the Company’s new business focus, the English
name of the Company has been changed from “Kenfair International (Holdings)
Limited” to “Sino Resources Group Limited”. The Chinese name “# & REE
BBRA B)”has been adopted in lieu of “E3EE () ARAFE".
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INTERIM DIVIDEND

The board of directors (the “Board”) of the Company did not recommend
payment of an interim dividend for the six months ended 30 September 2008
(2007: Nil).

INDUSTRY REVIEW

The global financial markets turned volatile as the credit crisis arising from the
US sub-prime mortgage issues deteriorated. Nevertheless, the PRC economy
maintained a steady growth though the world’s economy showed signs of
a significant slowdown. The GDP of the PRC increased by 9.9% during the
first nine months in 2008 as compared with the same period last year. As
the general coal-consuming industries, i.e. thermal power, steel and iron,
construction materials and chemicals industries remained stable, unceasing
domestic market demand for coals kept domestic coal price at a higher
level, resulting in a favorable operational environment for coal enterprises.
Besides, as the international oil price continued to achieve record highs time
and again, international coal price edged up, underpinning the domestic coal
price.

Under the global economic downturns and reduced spending, the orders
from the global markets including the US and Europe have been sharply
decreased. More new exhibition venues entered into services and entries of
small scale organizers intensified the competition in the exhibition industry.
The operating costs of the manufacturers in the PRC have been increased
as a result of the continuous appreciation of Renminbi, increasing costs of
raw materials and adoption of new rules. The intention of the exhibitors to
participate in exhibition has been reduced accordingly and the attendance
of buyers has also shown a downward trend. The exhibition industry is now
facing significant challenges.

BUSINESS REVIEW

Coal business has become the Group’s major focus in business development.
During the Review Period, turnover from coal operations amounted to HK$
264,424,000, representing approximately 89.08% of the total turnover. Income
from coal operations of the Group was mainly contributed by the sales of coal
products, including raw coal, middlings coal and clean coal.

Seeing the robust demand of coal, the Group made great efforts in expanding
the output of coal products for higher sales volume. On the other hand,
the Group raised its profitability by actively optimizing its product mix and
enlarging the sales proportion of high-margin Clean Coal. Equally to the point,
the Company adopted a stringent control over the production cost in view of
the hiking raw material price and labour cost.

Sino Resources Group Limited

PR B

ARAZESE ([EXE ) EBTRBBE-ZEN
FRA=ZTHLENERZHHKRE (ZF2LF 1 &) -

TTREE

HEBREZEBESIBNEERKEL SRIREAD
SEBNRD T8 SEERREEEREHEREN
Bg - EREERNREFRER  —2Z B NRE
ANBALEEREREFEHEM.9%  KE - #l
#H BRI ZFERARETEERRE TR BR
TEHERFERDAER  CEAKEZR LEDER
BEHAT  BEREEREEFNKERE o 1
EEBHERRAHEST  ERRETEZ LA BE
REERRZFFEM -

EEHREBBAUREERD T  REMHE (BEE
BREMNEN) MTERETR BEESHRES
MRAR  MENEEREEAELE  RETE
MNEFEEHBHR - HRARBESEAE EMEER
EFRR BUFEI AR RS hEIRERNEERATE
FEF SSRBNSEREZRBE2ZTE  EXNAS
HETETHRBZ RETEEEMEANVEE -

RB O

HEREBERANEENERHEEK - EEEHR -
RERRERKE EE5H264,424,000/8 0 > {h#E &
¥58489.08% c AEBMBEREBNBA EEREH
ERRER BERE REREEE-

ERERFRIEE  AEEEBRREARKEREES
RMBESHEES - o XEBTEBEBLERS
B BNAERSHNABEEE  5S—HH  EEM
BHERSELRRATEAEMNT @ ANEBRKZES
EERAS  LRABFIRESD °

3 interim results 2008



In view of the enormous
growth potential in the coal
chemical business, the Group
has been watching closely
on relevant investment
opportunities. On 6 June
2008, the Company entered
into a memorandum of
understanding with the
Government of Jixian
County, Shuangyashan City,
Heilongjiang Province, the PRC and Baron Capital Limited in relation to the
proposed investment in the construction of a coal-based urea production
facility at Jixian County. The planned production capacity of the facility is 1.6
million tons of coal-based urea per annum and the total investment amount
for the proposed investment is estimated to be RMB7.8 billion. The expected
construction period of the production facility is 30 months. Coal-based urea
is widely used in agriculture, medicine and manufacturing. It is a component
of fertilizer and animal feed, a raw material for the manufacturing of plastics
and glues, and an ingredient in many tooth whitening products and dish
soap. The project has already obtained approval from the Development and
Reform Commission of Heilongjiang Province and its environmental protection
assessment is in application for approval.

During the Review Period, the Group’s turnover from exhibition and
exhibition-related business was approximately HK$32,427,000, representing
approximately 10.92% of the total turnover. In terms of exhibition business,
during the Review Period, the Group held a trade exhibition in Macau, 2nd
edition of Mega Macao, which attracted 946 exhibitors from 13 countries and
regions. However, due to the economic downturns, the Group has decided to
postpone the 3rd edition of Mega Macao to next year temporarily.

As for exhibition-related business, the Group published the bi-annual trade
magazine “MegAsia” and provided travel agency services as add-ons to the
exhibition business.

Due to the continuous losses recorded in recent years, the Group has stepped
up its efforts to restructure exhibition business and introduced different
strategies including strict cost measures to enhance profitability; however, the
results are still below expectation.
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PROSPECT

As the global economy is increasingly shrouded in uncertainty, the decline
in external demand will adversely affect the exports of the PRC, whose
economic growth may thereby be at risk of a slowdown. On the other hand,
various factors such as the recent global oil price crash, the drop in demand
for raw materials as well as the excessive increase in coal prices for the
previous period will further exert downward pressure on the domestic coal
price within a short length of time. In spite of this, the PRC Government has
proactively implemented various economic stimulus packages recently, aiming
at stimulating domestic demand so as to maintain a steadfast economic
momentum. The Group remains prudently positive towards the business
landscape in the future.

Among the expenditure listed in the RMB4 trillion economic stimulus
package stipulated by the National Development and Reform Commission,
approximately RMB1.8 trillion will be earmarked for infrastructural projects
such as railways, highways, airports and power grids, which underscored
that infrastructural projects weigh on the minds of the Central Government in
boosting domestic demand. In the announcement of the long-term adjustment
of railway plans in the Mainland, the Ministry of Railways also estimated
that investment in construction in 2008 will surpass RMB300 billion, while
investment in fixed assets of railways will reach RMB700 billion next year. The
Group believes that the campaign will significantly increase the demand for
domestic steels, which in turn favor the Group’s coal business.

Looking forward to the second half, the Group will maintain its effort in
expanding the coal business so as to lay a solid foundation for its business
transformation. In order to strengthen the competencies of the Group in the
coal industry, the Group will keep close atop with market dynamics, gradually
enhance the output of coal products and optimize its product portfolio.
Besides, the Group will quicken the pace of its coal chemical projects with
a view to leveraging its expertise in the coal industry so as to stretch its
business foothold to related industries full of development potential.

On the other hand, the Group will proactively step further to fulfill its
social responsibilities whilst attaining economic benefits. Compliance with
the national policies of reducing emission and conformity to the safety
and environmental protection standards help facilitate the sustainable
development of the enterprise on a sound footing.

For the exhibition business, though additional efforts and resources are
delivered, the Group remains conservative in view of the challenges and
uncertainties ahead. Intense competition and price pressures within the
industry suggested there might be a need for the Group to streamline or re-
engineer its exhibition business. The Group will be watching closely on the
development of the exhibition industry and economic situations so as to put
forward appropriate strategies against coming challenges.

Sino Resources Group Limited

RIS

RRQEREHNNARRZAREEMN - IFR B K
TEHABREESE  STEKSEERFEREN
Bk 55 ZRRBREAHSREDE  EHRE
KT UREEMNBARBASEREENTE
BRREEEMASEE-STRANED - EEWL -
TEBRMCAEBEES HAMKKER  ERED
AEFERURGFFEBERNEEIER - NEBHE KRR
HNEERBMARSEELS -

FERERNAEZESDMBRITARBRIBE
BRERERNBAXEBT  HPFQN18BRTHRANE
BN MENERSEREREBE L TRAR
HEBEZRBARBABZIRGETESEER - PEHHE
ERMBRABHRBERPRIAREE TR - AT
“EENFETHERREBIBI000ETARE M
PEHREEEERENET,0RTARYE - A5
BAEE SBTRAREARAEMNFR  #MSH

RETHE AREHESRERNERERES - 5
¥HBURTRENER - ARBEB LR B
RoBSRERRERLER LELEIAS UL
Mk EEERRTEOBTD  fo5h - AREBE
MRER R TER R RERE - R LEBASER
RATROERAH  BEBRRERAREHE DO
BT -

S—FHE AEEEERNKBENENER  FTESEE
ERETEXHEEE  ERERBRERERRZER
RIBE  BEENIUHERRETBENER -

ERRERBIE SEAKEESMARREHERE
MER  BERREE  ARTAZEET - AEE
MAREFEEREE - ERBETEZBRFHIRERE
AT AEBERAESREERRUERTAEB ZH
FH-AEBBERNEERETENRERKER
5 SREUVEE SRR DU R REV R &L -

5 interim results 2008



CORPORATE GOVERNANCE LEER

Sino Resources firmly believes that having exemplary corporate governance HNE R R EREFNCXERREEEEZEERNIRERE
is fundamental to ensuring business excellence and long-term growth of a ERENEZERZ ARAEBEZOHTEREHEERS
corporation. Therefore, the Group diligently adheres to the Code on Corporate FrERAR (Bl &5 EtmBa (T EmRA)
Governance Practices, set out in Appendix 14 of the Rules Governing the M4z X ERERTE  REMBERBE  ET
Listing of Securities (“Listing Rules”) on the Stock Exchange of Hong Kong VIRBEERD - REFHROIRBEIN REBINFEE
Limited (“Stock Exchange”), and other measures therein recommended, AAREEEENEEBRTITHERARBENERER
with the exceptions as disclosed below. In addition to abiding by rules and REFESEZE-FAH pMNEREREEENER  E
regulations, the Group also believes that the values held by a company BREE - TERTESHESAEEZHEZSES
and its leaders are critical to ensuring the company’s creditability and B WEHESREEEETEE B RTASE
overall performance. Sino Resources values the governance, counsel and ENEERERECEBR Wi ESSTERTE
guidance of its directors. All executive directors are responsible for the day- EEEURESEAEEYKRR  ZFERBERRER
to-day management of the Group’s operations and regular meetings are BN c AEBHOEFALAERENEHE » #HAO
held with senior management to formulate and communicate the Group’s FER 2 WERVUTMEESRIZEEEESD LA
overall strategy and corporate policies. Furthermore, the Board remains EEWEREUEBEABTIRRARES ZIES - HBEST
vigilant of conditions that may affect the Group’s financial situation and —ERENTHERETBER  AEENEXEZESTE
business performance, and shareholders’ interests. The Group is committed HREAEENTERE  BRXHF 2 TEME - £
to enhancing overall transparency of its operations for public scrutiny. A MERAFM  WERNANEBIEZEMRSWEE
Remuneration Committee and Nomination Committee were formed to review REE LB FEETETIBEHRNIES -

remuneration of directors and nomination of replacement for any directors
resigned or retired. To ensure the Group’s financial and accounting policies
are strictly followed, the Audit Committee meets regularly to review the
completeness, accuracy and fairness of the Group’s financial statements. We
also take the nature and scope of external auditors’ reviews into account in
guiding corporate finance implementations.

HUMAN RESOURCES ANER

As at 30 September 2008, the Group had a total of 2,993 employees in REZBEENFAA=Z+TH  AEEREBERTERE

Hong Kong and the PRC. All employees are remunerated according to their 293FET  -FiEEEZHFM N EBEIEXRRE

performance, experience and the prevailing industry practices. KERRADTEERAMEE ©

The Group also participates in retirement benefit schemes for its staff in Hong AEBAEBRTEEIRE—EZTEHNRAKERNGT

Kong and the PRC. It introduced a share option scheme on 10 April 2002, g -B-EE_SENAT+HE "EEHBERER

with options to be granted to employees at the discretion of the Board. e - BB E  EESTRBEREIRHEBER
o

LIQUIDITY AND FINANCIAL RESOURCES mEAEERMBESE

The Group finances its operations by internally generated cash flows. As at 30 AEBITEUAEEEMEENREXI A ERENRR

September 2008, it had bank balances and fixed deposits of approximately T RIZBENFNA=1TH KAEBZRITEHRRK

HK$74,000,000. (30 September 2007: approximately HK$55,000,000) EHF XA E N AH74,000,0008 T (ZEFEFEN

B=+H8 : 55,000,000 )

As at 30 September 2008, the Group has no investment in listed securities (30 RZZZENFAA=Z+TH ARELERER LHFH
September 2007: approximately HK$33,000,000). F(ZZEZLF N A=A : £33,000,000/&T) °
As at 30 September 2008, the Group has convertible notes amounted to RESZBENFRB=1TH AEEZ2TERZEA
approximately HK$196,000,000 (30 September 2007: Nil). The Group’s current 196,000,0008 T (ZZZtFENA=1+H: &) - K
ratio was 39.90% (30 September 2007: approximately 80%) and gearing EEMARELE RN E39.90% (ZEZELFENA=1H:
ratio (total debts to total equity) was Nil (30 September 2007: Nil). Both the #H80%) ; EEEBLE R (UBAEBEHHALEE)AA
Group and the Company had no significant contingent liabilities as at 30 E(ZEFELFENBA=1TH:8) - BE_ZEENFEAH
September 2008. The Group’s cash balances are mainly denominated in Hong B=1TH AEBRAATHEE AWNHAERE o K
Kong, Renminbi and U.S. dollars, with minimal exposure to foreign exchange SENRESEHRTIEAB T ARBRET » UL
fluctuation. MEZRBHAREERN 2 EEFEERMY -
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CONCLUSION

On behalf of the Board, | would like to express my thanks to the management
and operational staff for their contribution and dedication for the Company
in the first half of the year. Leveraging the Group’s brilliant and veteran
management team as well as a clear business direction, | believe that the
coal business will ignite long-term business growth for the Group and deliver
record results in the future.

Wiy

Ip Ki Cheung

Chairman

Hong Kong, 29 December 2008

Sino Resources Group Limited
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

BB ERR KM

UNAUDITED CONDENSED CONSOLIDATED INTERIM
FINANCIAL STATEMENTS AND NOTES

The Board of the Company are pleased to announce the unaudited condensed
consolidated interim results of the Group for the six months ended 30

September 2008.

CONDENSED CONSOLIDATED INCOME STATEMENT

For the six months ended 30 September 2008

FEFZMHAGSNAMBEERRME

AABESERAMAERRE_ZENFNLA=T
BIEAERZREERERAFES RS -

HHGRSREE

BEZZZENFAA=THILNER

Six months ended 30 September
BENRA=1HIENREAR

Turnover BEW

Cost of sales $HE B A

Gross profit EA

Other revenue Hfth U 2=

Other income HAb KA
Advertising and promotion expenses BERERERX
Agency commission KBRS
Amortisation and depreciation B RITE

Hotel and travel package expenses BERHRBEERR X

Loss on disposal of property, plant and
equipment
Operating lease rentals

HENE  BEREH
> 518
cEERES

Staff costs BT RA
Other operating expenses Hith &85 <
Profit/(Loss) from operating activities BEEBRT (BR)
Finance costs & B AN
Profit/(Loss) before tax BRRAET (BE)
Taxation EiR
Profit/(Loss) for the period MEER,  (BH)
Attributable to: WER

— Equity holders of the Company —ARARREK
Dividends BB
Earnings/(Loss) per share attributable 7 4 ) B% 5 FE {4 9 A%

to equity holders of the Company 27, (ER)

— Basic —&EK

— Diluted -85

HK9.4 centsi#{ll

2008 2007

ZEENE —EELHF

Notes HK$’000 HK$" 000

it & THET TET

(Unaudited) (Unaudited)

(REER) (*”‘%V

S 296,851 5,540

(77,057) -

219,794 5,540

5 2,007 1,029

6 6,145 9,075

(13,697) (10,695)

(1,883) (7)

(8,610) (3,073)

(5,191) (95)

- (526)

(6,567) (9,035)

(33,437) (17.171)

(50,483) (20,825)

6 108,078 (45,783)

(2,843) -

105,235 (45,783)

7 (35,042) (111)

70,193 (45,894)

70,193 (45,894)

8 - _
9

HK(16.7) centsi& 1l

HK6.2 centsiE{lll

HK(16.7) centsi& Al

REBZ IAEBHIERELSERK -

All of the Group’s operating are classed as continuing.

BER =z MY FE B A M R R 2 — 510 ©

The accompanying notes form an integral part of these financial statements.

Sino Resources Group Limited
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CONDENSED CONSOLIDATED BALANCE SHEET HHGSEEARE

At 30 September 2008 R=ZZBENFAB=TH
As at As at
30 September 31 March
2008 2008
RIZEENF RZZEZENE
ALB=+H =B=+—H
Notes HK$’000 HK$’ 000
i 3 FHET FET
(Unaudited) (Audited)
(REER) (REZ)
Non-current assets FRBBEE
Property, plant and equipment W~ BB KRR 10 96,174 75,291
Intangible assets BELEE 11 609,038 603,667
Goodwill e 12 341,062 341,062
Available-for-sale financial assets AHEENKERE 13 - 10,377
1,046,274 1,030,397
Current assets mENEE
Inventories FE 18,756 10,776
Deposits, prepayments and other receivables e AAREREAM
FE W FRE 107,840 42,928
Trade receivables g 5 EWFE 14 32,800 20,469
Cash and cash equivalents HERBREEEEE 74,051 67,839
233,447 142,012
Less: Current liabilities i RBAE
Trade payables g 5 A 15 13,635 3,859
Deferred revenue I 3E U 3= 999 2,187
Accrued liabilities and other payables Rt BERHEMBESRE 389,928 583,828
Deposits received in advance JEWRE 154,002 79,096
Tax payable &3 %418 26,316 20,430
584,880 689,400
Net current liabilities REBDRREBE (351,433) (547,388)
Total assets less current liabilities BEHNERTEAR 694,841 483,009
Less: Non-current liabilities i EREAR
Deposits received in advance ERZES 10,745 6,307
Deferred income IEFEUL A 2,547 2,681
Other long term liabilities HRPERE 67,206 75,692
Convertible notes R EE 111,645 196,518
Deferred tax liabilities EEFBBEE 12,710 22,371
204,853 303,569
Net assets BERE 489,988 179,440
Equity B2
Share capital B 16 8,908 4,397
Reserves fEE 17 481,080 175,043
Total equity attributable to equity FATIRREGEZEE
holders of the Company 489,988 179,440
The accompanying notes form an integral part of these financial statements. BEM 2 B X B A M IS IR R BB 2 — &40 ©
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY BHGSEREDHE

For the six months ended 30 September 2008 (Unaudited) BE-ZZENFANA=THLEREA (REEX)

Equity attributable to equity holders of the Company

FLRFRREERD
Retained
Share profits/  Convertible Share
Share premium Other (Accumulated notes equity options Total
capital account reserves losses) reserve reserve equity

REEH/ TRERH
Ex RHBRER el  (RHER) HakE  WRERE L F= b
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

THERT TET TET TET TET THET TET
(Note)
(Fi=E)
At 1 April 2008 (Audited) R=ZENFMA—-H
(EER) 4397 120,639 (1,623)  (13,568) 60,781 8,810 179,440
Exchange differences on ARBREEEIZAE
translation of overseas BHMBARZ
subsidiaries not recognised E X ZH
in the income statement - - 10,459 - - - 10,459
Fair value losses in respect BEAMHEENKEE
of available-for-sale ZATERE
financial assets - - (1,808) - - - (1,808)
Net income recognised EERERTERZ
directly in equity LON: = = 8,651 - - - 8,651
Transfer to income B EAHEE®K
statement on disposal EEMBAERR
of availablefor-sale
financial assets - - 4,194 - - - 4,194
Profit for the period HE R - - - 70,193 - - 70,193
Net income and expense ~ REIEREZZBAK
recognised for the period ~ BXFE - - 12,845 70,193 - - 83,038
Issue of shares RIORG 1,205 104,233 - - - - 105,438
Exercise of share options T {E i i #E 326 35,690 - - - (8,479) 27,537
Conversion of HRURARE
convertible notes 2,980 108,143 - - (26,250) - 84,873
Reversal upon conversion of E# AR ZIE KK E
convertible notes - - - - 9,662 - 9,662
Expire of option BRERR = = = 331 - (331) -
At 30 September 2008 R-ZENFAA=+H
(Unaudited) (REFER) 8,908 368,705 11,222 56,960 44,193 - 489,988

Sino Resources Group Limited
interim results 2008 10



CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
(CONTINUED)

For the six months ended 30 September 2007 (Unaudited)

HHFEEETE (H)

BE_ZZLFNAA=THIERER CREFERK)

Equity attributable to equity holders of the Company

AR B RRELER
Share
Share premium Other  Accumulated Total
capital account reserves losses equity
&N IR 17 7% B Bk H fto {5 RitEHE R E R
HK$'000 HK$'000 HK$’ 000 HK$ 000 HK$'000
THET THET FTHET FTHET FHET
(Note)
(MY =E)
At 1 April 2007 (Audited) ~ R=ZBLEMA—A
(&%) 2,355 23,517 26,314 (6,390) 45,796
Fair value gains in respect of AR A HEHENBERE
available-for-sale ZAFERE
financial assets - - 503 - 503
Share-based payment LUR 6 R ER AR
expenses X - - 65 - 65
Currency translation EWERESR
difference - - 631 - 631
Net expenses recognised HEERNERPEIZ
directly in equity EiRE L - - 1,199 - 1,199
Loss for the period HEEE - - - (45,894) (45,894)
Net income and expense REBRER ZWA KR
recognised for the period R - — 1,199 (45,894) (44,695)
Open offer DNREE 1177 10,443 - = 11,620
Grant of Option RFERE - - 5,000 - 5,000
At 30 September 2007 R=ZZLtFNA=+H
(Unaudited) (RBER) 3,582 33,960 2,513 (52,284) 17,721
Note: M 5E

HihFBEEREFAMHE  RREIRE  EXRIRHE
AHRBEENBEEATERE  BRERE  ARARS
REBOTRERE -

Other reserves comprised of consolidation reserve, warrant reserve, exchange
fluctuation reserve, available-for-sale financial assets fair value reserve, option
reserve and share-based payment reserve.

BER 2 MY LA B IS R R 2 — 71D ©

The accompanying notes form an integral part of these financial statements.
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CONDENSED CONSOLIDATED CASH FLOW STATEMENT

For the six months ended 30 September 2008

Cash flows from operating activities
Profit/(loss) before tax

Adjustments for:

Finance costs

Interest income

Amortisation of intangible assets

Amortisation of prepaid land premium

Depreciation of property, plant and equipment

Transfer from equity on disposal of
available-for-sale financial assets

Gain on disposal of property, plant and equipment

Loss on disposal of property, plant and equipment

Loss/(gain) on disposal of available-for-sale
financial assets

Impairment of goodwill

Share-based payment expenses

Reversal of accruals

Currency translation difference

Operating profit/(loss) before working
capital changes

Increase in inventories

Decrease in prepayments for acquisition of
a subsidiary

Increase in trade receivables

Increase in deposits, prepayments and other
receivables

Increase in trade payables

Decrease in deferred revenue

Increase in deposits received in advance

Increase/(decrease) in accrued liabilities

and other payables

Cash used in operations

Interest received

Interest paid

Hong Kong profits tax refunded
PRC tax paid

Net cash outflow from operating activities

HHEFESReRER

BE-ZZNFAA=THILAEA

BEEBZOSRE

BRBLADEF (B518)

fEH AT A%
A& AR A
FE WA
BN EE#N
FAfT £ 1 B P i 8
M- BERREZIFE
HET HHEMBEER
e 8 1
HEME  BERREzWE
HENX BERRBZER
HERHREENBEEZ
B8R (KE)
BERE
LURRAD 75 B 7 9 19 FRBA 2
FESH & ARk E
EWERER

BERT(BEHR) - kit

EEReEH

FEE M

Wi — R KB Qa2 A RIE
A

B 5 8 W SR TE 38 A

e BAREREERRE
0

B 5 83 R IE 38 hn

I FIE UL 225 7 >

T8 Uk i & 5

2 aERH M EMRE
B, Chd)

REXBEAZRE

=R &=\
ENFE
2REEFERNE
2N EBE

BERXRBZRLRHBR

Six months ended 30 September
BENRA=1HIENREAR

2008 2007
—BENF —EELF
HK$’000 HK$'000
THT FET
(Unaudited) (Unaudited)
(REBEEX) (REEZ)
105,235 (45,783)
2,843 -
(264) (752)
3,852 2,130

= 3

4,758 940
(2,386) -

- (6,899)

= 526

4,360 (2,176)

= 148

= 65

(6,145) -
2,521 483
114,774 (51,315)
(7,980) -

= 814
(12,331) -
(64,912) (80,077)
9,776 -
(1,322) (2,874)
79,344 113,558
(187,755) 4,177
(70,406) (15,717)
264 752
(2,843) -
452 -
(29,608) -
(102,141) (14,965)

Sino Resources Group Limited
interim results 2008
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CONDENSED CONSOLIDATED CASH FLOW STATEMENT

(CONTINUED)

BE-ZZNFAA=THILAEA

For the six months ended 30 September 2008

HHESReRER (W)

Six months ended 30 September
BENA=1HIEREAR

2008 2007
ZEBENEF —EELF
HK$’000 HK$’ 000
THT TER
(Unaudited) (Unaudited)
(RiEFR) (REEZ)
Cash flows from investing activities BREHZRERE
Purchase of property, plant and equipment BEWX - BERRE (24,539) (1,041)
Proceeds from disposal of property, plant and HEWE - BERRBIEBRIE
equipment - 8,986
Proceeds from disposal of available-for-sale HERHEEVBEERSEHRIA
financial assets 8,403 4,490
Decrease in pledged bank deposits 2 R 1T 17 FOR D = 3,175
Net cash (outflow)/inflow from investing BRREITHHS (FH) RABE
activities (16,136) 15,610
Cash flows from financing activities MEEHMZRERE
Proceeds from open offer REBEMBRIE - 11,773
Open offer expenses NEABERX - (153)
Net proceeds from issue of shares BT PTEFIEFEE 105,438 =
Net proceeds from exercise of share options 17 58 IR FE FT 15 SRR R 2R 27,537 -
Repayment of other long term liabilities BEHEMRAEE (8,486) -
Deposit received for option to be granted MR TEREMBIZEZE - 5,000
Net cash inflow from financing activities METHZHERANRHE 124,489 16,620
Increase in cash and cash equivalents HeRBAEFEHEBZEBM 6,212 17,265
Cash and cash equivalents at the beginning HozHeRBESFEER
of the period 67,839 37,237
Cash and cash equivalents at the end MR eRASSEEA
of the period 74,051 54,502
Analysis of balances of cash and cash HReRBSSFEREBRSN
equivalents
Cash and bank balances HERBITER 74,051 32,236
Non-pledged time deposits with original maturities EBAKRRENR=1EA K2
of less than three months when acquired ZARBIEREHR TR - 22,266
74,051 54,502

The accompanying notes form an integral part of these financial statements.

Sino Resources Group Limited
interim results 2008
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL
STATEMENT

For the six months ended 30 September 2008

1.

CORPORATE INFORMATION

The Company is a limited liability company incorporated in the Cayman Islands
and its shares are listed on the Stock Exchange. The registered office of the
Company is located at Cricket Square, Hutchins Drive, P.O. Box 2681, Grand
Cayman KY1-1111, Cayman Islands. The principal place of business of the
Company is located at 30/F, One Kowloon, No.1 Wang Yuen Street, Kowloon
Bay, Kowloon, Hong Kong.

During the Review Period, the Group was involved in the organisation of
exhibitions and trade shows, providing ancillary services and sale of coal in
the PRC.

BASIS OF PREPARATION

The unaudited condensed consolidated interim financial statements have been
prepared in accordance with the Hong Kong Accounting Standard (“HKAS”)
34 “Interim Financial Reporting” issued by the Hong Kong Institute of Certified
Public Accountants (“HKICPA”) and the applicable disclosure requirements
of Appendix 16 of the Listing Rules of the Stock Exchange. These condensed
consolidated interim financial statements are presented in Hong Kong dollars
and all values are rounded to the nearest thousand (HK$'000) except otherwise
indicated.

These condensed consolidated interim financial statements should be read in

conjunction with the Group’s audited annual financial statements for the year
ended 31 March 2008.

The accounting policies and method of computation adopted in the preparation
of these condensed consolidated interim financial statements are consistent with
those used in the Group’s annual financial statements for the year ended 31
March 2008 except that the Group has adopted certain new and revised Hong
Kong Financial Reporting Standards (“HKFRSs”) (which also include HKASs and
Interpretations) as disclosed in Note 3 below.

MR e BB RME

BE-ZZNFAA=THILAEA

[FEH
AABRABRBEHEIMRLZBRAA » HRH
B FT £ o 4D T 2 & Mt 3 5 R i 31k R Cricket
Square, Hutchins Drive, P.O. Box 2681, Grand
Cayman KY1-1111, Cayman Islands e " A B = &
EEBBEETBNENAEEZEAIR SR NE30
1o

REBHER AEECEBAERREGRES
RES RHUBRERBUREDEHEHERK -

BREE

AREELBRARETREBRRDEREBSTM
AE(EEEFMAS ) BfzBBa £ (&
BEE R ) E345R [ P BB R E I R BT LT
FAKMEZIOZERRERERN - AFREREHH
BBJ/RABLTES  MEBREEEAN FERE
HHRBEETA(FER) °

HEBHRGEPHURERRERAEEAEEZ 22
NE=ZR=+-RLFEZKELFEMNBREK -
BRI o

REBPRETHUBERRARN ST BER
B EDARRAEEEE—TENF=A=1+—
ALFEZFERBRRARMNE -3 EXEE
ERAETHEREEIEBUBRELEL (F8
BBBREER ) (AT EEE B £ RER) -
BRAFEET XM EITRE -
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3. CHANGE IN ACCOUNTING POLICIES
(i)

(ii)

The Group adopted the following new and revised HKFRSs for the first
time which are effective for the Group's financial year beginning 1 April

2008.
HK (IFRIC) = Int 12

HK (IFRIC) - Int 14

Service Concession Arrangements

HKAS 19 - The Limit on a Deferred Benefit Asset,
Minimum Funding Requirements and their
Interaction

The adoption of these new and revised standards and interpretations had
no material impact on the accounting policies and the results or financial
position of the Group for the current and prior accounting periods.
Accordingly, no prior period adjustment has been recognised.

The Group has not early adopted the following new standards and
interpretations that have been issued but are not yet effective.

HKAS 1 (Revised)
HKAS 23 (Revised)
HKAS 27 (Revised)

HKAS 32 & HKAS 1

(Amendments)

HKAS 39 & HKFRS 7
(Amendments)

HKFRS 2 (Amendment)
HKFRS 3 (Revised)

HKFRS 8
HK (IFRIC) - Int 13

HK (IFRIC) - Int 15

HK (IFRIC) - Int 16

Presentation of Financial Statements'
Borrowing Costs'
Consolidated and Separate Financial Statements*

Puttable Financial Instruments and Obligations
Arising on Liquidation'

Reclassification of Financial Assets?
Share-based Payment - Vesting Conditions and
Cancellation'

Business Combinations?

Operating Segments'
Customer Loyalty Programmes?

Agreements for the Construction of Real Estate!

Hedges of a Net Investment in a Foreign Operation’

g Effective for annual periods beginning on or after 1 January 2009

2 Effective for annual periods beginning on or after 1 July 2008

8 Effective on or after 1 July 2008
4 Effective for annual periods beginning on or after 1 July 2009

Effective for annual periods beginning on or after 1 October 2008

The Group is in the process of making an assessment on the impact of
these new/revised standards, amendments and interpretations of HKFRS
upon initial application. In the opinion of the directors, the above new/
revised standards are not expected to result in substantial changes to
the Group's accounting policies or have material impact on the Group's
financial statements.

Sino Resources Group Limited
interim results 2008

3. EHHEED

AEEEREAATEARER-_ZZNEFD
B ARRZBREEERZHEREEBIE

(i)

(ii)

B EER

B (ARMBRERE RESHERS

ZEE)-REFI2H

B (ARTKRERE FTESHEURIN

ZEE)-RBEUE -AENEEEZRH
BEESEREMEZ
%

RMZEMER BT 2 EAREBHAEEH
RAST BRI A ST HB 2 SRR E
AR BRR L BEREMERSZE - Bt -

WRER AP HE -

AREEIERARAT IS BEHEERERZ

HMEAR 2R -

BBEREAEIR
(E53T)

BBGERER
(AE3T)

BB G ERIB275
(B53T)

ERGHEAEINR
bR e
(E7T)

BB G EAEIORR
EBMBRELER
$75% (BFT)

BRMKBREEAE2LR
CH)

BERUBREERER
(AE3T)

BRMKBREELESS

B (ARMBRERE
ZEE)-REFIN

B (ABNBRERE
E5E)-RBEISN

B (ARMBRERE
ZEE)-REFI6H

BBHER 225

R

FERE Y M BHRE

AEERBTAERER
EEZER

BREEZEHNDE
DU 40 7 B HE 19 A1 5%

-BBRARESR
B A

BEHH

BREE T
HEEE G

BINEEFRE 2 Hh

! HoZZNF-A-—ARERRBZF

EHEEN

2 HoERE)\FLtA-BREHELBRRZF

EHBER

P REEENFLA-HHIHERER
¢ HCBRRAFLtA-HIAHBRRRKRZF

EHREEN

S OHIERENFTA-HRERRKZF

EHBEER

AEEREEFENRERZET B BRE
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SEGMENT INFORMATION

Segment information is presented by way of two segment formats: (i) on a
primary segment reporting basis, by business segment; and (i) on a secondary
segment reporting basis, by geographical segment.

Business segments

The Group's turnover and operating profit or loss are attributable mainly from
two business segments — (i) the organising of trade shows and exhibitions and

providing ancillary services and (i) production and sale of coal.

For management purposes, the Group currently organised into two operating
divisions — (i) the organising of trade shows and exhibitions and providing
ancillary services and (i) production and sale of coal. The Group comprises

two business segments as follows:

Income Statement

For the six months ended 30 September 2008

Turnover
Turnover from external customers

Result
Segment result

Unallocated income

Profit before tax
Taxation

Profit for the period

BEE
RENREF 2E KR

iR
Pl S

Ko BEA

R %% A1 )2 Al
BiIA

A s A

Trade shows

SBEE
DEERUMED BILKXES © (I)RE -2 EH/SE
BEEZEBIB RINBE-SERESEEZHE

2 &R o

RBSE

FEEEXBERCERFIBREIERAMIER
BoM-—(1RHEZRESREMEERSR(i)E
KESH -

REEMS  AREBAZRBD AMEEEHN -
(EMEZRESREHREERY  UAR(I)EXE
$H o AEEMERZDEBMT ¢

RER
BE-ZEENFAA=THILXEA

and exhibition Coal Other
operation operation operation Consolidated
BIREERYE BiREH HtvR# e
HK$' 000 HK$' 000 HK$’ 000 HK$'000
FET FTiERT T T F# T
32,427 264,424 - 296,851
(40,687) 152,305 (6,383) 105,235

Sino Resources Group Limited
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4. SEGMENT INFORMATION (CONTINUED)
Balance Sheet
As at 30 September 2008

Assets ®E

Segment assets DEEE
Unallocated corporate assets RATMEEERE
Liabilities fafs

Segment liabilities PEEE
Unallocated corporate liabilities ROMEEERE

Other Information
For the six months ended 30 September 2008

Capital addition EXRE
Depreciation e
Amortisation #isH

For the six months ended 30 September 2007, the Group’s turnover and
operating results are attributable solely to one business segment, the
organising of trade shows and exhibitions and providing ancillary services and
accordingly, no further analysis of the Group's turnover and operating results
by principal activities is provided.

Sino Resources Group Limited
interim results 2008

4., HEEE(E)
HEERE
R-ZZZNFERLBE=1+H

Trade shows

and exhibition Coal
operation operation Consolidated
BORBEXRS BERRH we
HK$' 000 HK$’ 000 HK$"000
TET F# T F# T
125,680 1,153,783 1,279,463
258

176,558 329,940

Rt 7 ¥

1,279,721

506,498
283,235

789,733

BE-ZZEN\FAA=+THILEREA

Trade shows

and exhibition Coal
operation operation Consolidated
ROIRBEXRS BERRH =
HK$' 000 HK$"000 HK$’000
TET F# T FE T
50 24,489 24,539
1,150 3,608 4,758
1,154 2,698 3,852
2,354 30,795 33,149

BE-ZZLFNA=THLEAER KEEAZE
RERCEXFERB—EEXD  DERES
RESRRERERYE  Hit UEBRERITEXE
HAGEB CEXARREEBFEHE- DD -



SEGMENT INFORMATION (CONTINUED)

Geographical segments

In determining the Group’s geographical segments, revenues are attributed to
the segments based on the location of the customers, and assets are attributed
to the segments based on the location of the assets.The following table
presents revenue and certain asset and expenditure information for the Group's
geographical segments including Hong Kong, the People’s Republic of China

(the “PRC"), the United Kingdom (“UK”) and Macau.

Segment revenue:

Turnover from shows and exhibitions and
providing ancillary services:

Hong Kong

UK

Macau

Turnover from production and sale of coal:

The PRC
Consolidated

Other segment information:
Segment assets:

Hong Kong
The PRC

Consolidated

Capital expenditure:
Hong Kong
The PRC

Consolidated

Sk :

RESREHBEERE 2
EE S

=8

S

P

BRIREH 2 S8
A

S e R ()
i [ 5 &P

EREAEE ZED B WaE T IRER AT
BED MEENREEMEHESD - TRZ7
REBEEBED I (BFEEE - hEARLME ([
Bl - HEREM) cBERETEERIHESR -

Six months ended 30 September
BEAAR=THIEREAR

2008 2007
—ETNE —EELF
HK$’000 HK$'000
FET FE T
(Unaudited) (Unaudited)
(RIEFR) (RRREZ)
7,505 5,011
468 529
24,454 -
32,427 5,540
264,424 -
296,851 5,540
469,134 201,251
810,587 6,494
1,279,721 207,745
1,237 903
23,302 138
24,539 1,041

Sino Resources Group Limited
interim results 2008
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5. TURNOVER AND REVENUE

Turnover represents the aggregate of sale of coal, participation fee income,
hotel and travel package income, advertising fee income and portal income
from exhibitions and trade shows. It is stated net of output value added tax
of approximately HK$82,000 (for the six months ended 30 September 2007:
HK$93,000) accrued at 17.5% (for the six months ended 30 September 2007:
17.5%) of the gross income generated from the exhibition and shows held in
UK (for the six months ended 30 September 2007: UK).

An analysis of the Group’s turnover and other revenue are as follows:

Turnover
Participation fee income
Hotel and travel package income
Advertising fee income
Portal income
Sale of coal

Other revenue
Interest income
Floor management fee income
Sundry income

Total revenue

Sino Resources Group Limited
interim results 2008

BEE
ZRERA
B IERIRBERBA
EEERA
INEE ' ON
BREE

Hthiy 2
FE WA
S EEEWA
FEEWA

Hia

EXTRKD

BEBRERAERBE RESREZFRESZ22

REWA - BERKEER

B~ BEBERARAM

MU o bW A TE R A SR IEE B £982,00058
T(BE-ZZLFAA=THIEAREA 93,000/
)RR - FRARBEUERE (BE-Z2LFN
A=1tHIEAER  RE)BERZRESHEELN
AZI17.5% (BE=2ZLtFNAA=+THILXER :

17.5%) 5t12 °

FEBZEXBEREMKESFOT

Six months ended 30 September
BENA=THINEAR

2008 2007
ZEBENFE —ETLF
HK$’000 HK$’ 000
FTHET FExT
(Unaudited) (Unaudited)
(RIEER) (REERZR)
25,094 529
3,575 70
3,758 3,739

- 1,202
264,424 -
296,851 5,540
264 752
1,500 -
243 277
2,007 1,029
298,858 6,569




6.

PROFIT/(LOSS) FROM OPERATING ACTIVITIES

The Group's profit/(loss) from operating activities is
arrived at after charging:

Amortisation of intangible assets
Amortisation of prepaid land premium
Depreciation of property, plant and equipment
Minimum lease payments under operating lease
rentals of land and buildings
Staff costs (including directors’ remuneration)
- salaries and wages
- retirement benefits scheme contributions
Loss on disposal of property, plant and equipment
Loss on disposal of available-for-sale financial
assets

And after crediting:
Other income:
Reversal of accruals
Gain on disposal of property, plant and
equipment
Gain on disposal of available-for-sale
financial assets

TAXATION

AEEZEEEBRR
(BB Bk :

mLEEHN
BN HE R
ME - BMERSZHE2ZITE
THREBFELHERES 2
BIEHEEMNK
EIRAN (BREESHE)
- FeRIE
—RAREAEHEIER
HEVME BERREBEZER
HETHEENKEEZER

W AEFTA
HpA -
FESTE R

HEME - BERRE 2 WS

HERHBEEMBEE 2 WiE

The amount of taxation charged to the condensed consolidated income

statement represents:

Hong Kong profits tax
Provided for the period
(Over)/under-provision in previous years

Overseas income tax
Provided for the period

BERNEH
HRER

BEFE (BIEER) EETR

BN
HRER

At 30 September 2008, the Group had no significant unrecognised deferred

tax.

BERKRT (BHR)

Six months ended 30 September
BEALA=THILEA

2008 2007
—ETNE —EELEF
HK$’000 HK$'000
FET FE& T
(Unaudited) (Unaudited)
(REFR) (RREEZX)
3,852 2,130

- 8

4,758 940
6,567 9,035
33,019 16,703
418 468

- 526

4,360 -
6,145 -

- 6,899

- 2,176

6,145 9,075

RE

REBAGEBRERAMBRZBHIENT ¢

Six months ended 30 September
BEAA=+HIRER

2008 2007
—ETNEFE —EELF
HK$’000 HK$’ 000
FERT FET
(Unaudited) (Unaudited)
(RBER) (REEZ)
(792) 11

(792) 11

35,834 -
35,042 111

REZEZNFAA=1TH  AEEAUBEARER

IEFERLIE ©
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8. DIVIDENDS 8.

The Board of the Company did not recommend payment of an interim dividend
for the six months ended 30 September 2008 (for the six months ended 30
September 2007: Nil).

9. EARNINGS/(LOSS) PER SHARE ATTRIBUTABLE TO EQUITY HOLDERS 9.
OF THE COMPANY

The calculation of the basic and diluted earnings/(loss) per share attributable to
equity holders of the Company is based on the following data:

Profit/(Loss) attributable to equity holders of ARG EERELRAREE
the Company for the purpose of basic and BR (BB 2EDFRRE
diluted earnings/(loss) per share iR (&18)

Weighted average number of ordinary shares for ARSAEERERET (BB 2

the purpose of basic earnings/(loss) per share BRI T H
Effect of dilutive potential ordinary shares: BEBEEBRR2ZE
Convertible notes ARRRE

Weighted average number of ordinary shares for AR EERBERT (BB 2
the purposes of diluted earnings/(loss) per share B R NREFH#

For the six months ended 30 September 2007, the diluted loss per share was
the same as the basic loss per share as the effect of the Company’s outstanding
share options are anti-dilutive.

Sino Resources Group Limited
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B2
AAREZEEBRTRBBE_STNFAA=T
HiEXERAZHHRE (BE-ZZLFENA=1H
IEREA &) o

FOFRRBESREA (BER)

AARRREEERERRBERT (BR) IR
BUAT BB E

Six months ended 30 September
BEAA=+HIEAR

2008 2007
—EETNE ZEELF
HK$’000 HK$’ 000

FERT FET

(Unaudited) (Unaudited)
(RBER) (REEZ)
70,193 (45,894)

Number of shares

i@ E
745,271,557 274,051,000
392,000,000 =
1,137,271,557 274,051,000

REBEZE-ZZLtFAA=T+THLEARER  AREA
AEARTE2EBREABSRBENRE RS RE
HERESRENGEMER -



10.

11.

PROPERTY, PLANT AND EQUIPMENT 10. Y1  -BERER
Furniture,
Leasehold plant and  Fixtures and Computer Motor
Buildings improvements  equipment fittings  equipment vehicles Total
&
BF HRYREE RER R KEREH LB RE ait
HK$' 000 HK$’ 000 HK$ 000 HK$’ 000 HK$’ 000 HK$’ 000 HK$’ 000
TR TAT TAL TAL THEL TR TAL
Cost: BEE:
At 1 April 2008 RZZENFMA-H 40,126 3,459 34,364 3,614 7,427 3,034 92,024
Additions ' 8,433 319 15,622 - 165 - 24,539
Exchange realignment ERERE 623 - 432 - - 47 1,102
30 September 2008 R=ZBNERA=1H 49,182 3,778 50,418 3,614 7,592 3,081 117,665
Accumulated depreciation REHFERFE :
and impairment:
At 1 April 2008 RZZEBENEMA-A - 1,655 6,153 2,846 6,079 - 16,733
Provided for the period HEANER 1,284 564 2,246 150 347 167 4,758
30 September 2008 RZZENFRAZTH 1,284 2,219 8,399 2,996 6,426 167 21,491
Net book value: RESE:
At 30 September 2008 RZESNERA=TH
(Unaudited) (RBER) 47,898 1,559 42,019 618 1,166 2,914 96,174
At 31 March 2008 R=ZENFZR=+-H
(Audited) (&%) 40,126 1,804 28,211 768 1,348 3,034 75,291
INTANGIBLE ASSETS 11. BEEE
Mining e-Commerce
rights platform Total
23 ¢ EFEa®ER &t
HK$' 000 HK$'000 HK$’ 000
FTHET FHERT FET
Cost: BAE :
At 1 April 2008 R-ZZENFMBE—H 593,282 34,219 627,501
Exchange realignment XA 9,223 - 9,223
602,505 34,219 636,724
Accumulated amortisation: Rets -
At 1 April 2008 R=ZENFNBE—H - 23,834 23,834
Amortisation provided for the period Hi RS S S 2,698 1,154 3,852
At 30 September 2008 R=ZZEENFAB=1+H 2,698 24,988 27,686
Net book value RERE
At 30 September 2008 R-SSNFEAA=1+H
(Unaudited) (RIEER) 599,807 9,231 609,038
At 31 March 2008 (Audited) R-ZZBENF=ZA=1+—H (KER) 593,282 10,385 603,667

Sino Resources Group Limited
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12.

13.

GOODWILL

Carrying values:

At 1 April 2008/2007
Add: acquisition of subsidiaries
Less: disposal of subsidiaries

o REME AT
B HEMEAR

At 30 September 2008 and 31 March 2008

B ORE

Less: impairment

The carrying amounts of goodwill at balance sheet dates were attributable to
acquisition of the Wealth Gain.

Impairment test for goodwill

For the purposes of impairment testing, goodwill has been allocated to an
individual cash generating unit (“CGU”) of mining operation. The carrying
amount of goodwill (net of accumulated impairment losses) as at 30 September
2008 was approximately HK$341,062,000.

The recoverable amount of the CGU is determined based on a value-in-use
calculation. The calculation used cash flow projections based on the financial
budgets approved by management covering 5 year-period and a discount
rate of 22% per annum. Cash flows beyond the five year-period have been
exfrapolated using a steady 3% growth rate. This growth rate is based on the
relevant industry growth forecasts and does not exceed the average long-term
growth rate for the relevant industry. The key assumptions for the value in use
calculation relate to the estimated mine reserves and the estimated prices of
mineral resources. As at 30 September 2008, the recoverable amounts of the
CGU exceed their corresponding carrying amounts. Management of the Group
determines that there is no impairment of the CGU containing goodwill.

AVAILABLE-FOR-SALE FINANCIAL ASSETS

Equity securities listed in Hong Kong REBEHZRAES
At fair value BRAFE

Sino Resources Group Limited

interim results 2008

R-BEN\F/—BBtFNA—A

R-ZEENFALA=+HERK
—EZEN\FE=ZA=+—H

12. &g

As at As at

30 September 31 March
2008 2008
R-SBINF R=ZBENEF
AA=+H ZA=t+—H
HKS$’000 HK$’ 000
FEXT T T
(Unaudited) (Audited)
(RBER) (R&E®R)
341,062 920

- 341,062

- (920)

341,062 341,062
341,062 341,062

BENGEE B ZREET B BRWealth Gainz it
i o

2 2 i (B A

RETHREARMNS  BHECIBTFREEBK 2 —
BEVREELENM (REELEM]) -R=FZ
NEAR=1H BEZKEE RERRER
8) #%5341,062,000% 7T °

REELEUZTREREERRELEREEFEE
BE ZFtEEEARSRERA MASRER
RHARREREEEH ECAFHUBEEURS
FR2U2THRE - BBAFH2RERUBENI%
BREEF WEREREENEBETXZERAE
AMEEEBERATRZFIRMABRER - EAE
BEFEEZETERREBN AT BEEREAREE
Bz ER - RZZENFAA=TH L
EEBENzAREEEBBEBKREE - ~58%
BEEECRERB R e EEENYERE -

13. ATHAEMBERE

As at As at

30 September 31 March
2008 2008
RISEIN\EF R-BENE
hA=+H =A=+—H
HK$’000 HK$’ 000
FET FERT
(Unaudited) (Audited)
(RIEFR) (RER)

- 10,377




14. TRADE RECEIVABLES

The credit period granted to customers ranges from 30 to 90 days. The aged
analysis of the trade receivables is as follow:

0 to 30 days
31 to 60 days
61 to 90 days
91 to 180 days
Over 180 days

15. TRADE PAYABLES

The aged analysis of the trade payables is as follow:

0 to 30 days
31 to 60 days
61 to 90 days
91 to 180 days
Over 180 days

0£30H
31E60H
61290H
91£180H
##i1B180H

0£30H
31E60H
61Z290H
91£180H
H#iB180H

14. BHEKRHREA
TEEATEFZEERN FI0290H - EFEI

MIBZRERDMAT -
As at As at
30 September 31 March
2008 2008
R-ZSTI\F R-ZEENE
LA=+H =A=+—H
HK$’000 HK$’ 000
FTERT BT
(Unaudited) (Audited)
(REEFR) (REZ)
24,015 4,757
4,887 5,039
306 3,449
35 -
3,557 7,224
32,800 20,469
15. BHEMARE
BERENREZRROMMT ¢
As at As at
30 September 31 March
2008 2008
R-EEBIN\F R=ZZENEFE
hRA=+H =A=+—8H
HK$’ 000 HK$'000
FERT FET
(Unaudited) (Audited)
(RIBER) (&)
2,709 2,741
2,240 17
2,228 280
2,305 121
4,153 700
13,635 3,859

Sino Resources Group Limited
interim results 2008
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16. SHARE CAPITAL 16. B&F
As at As at
30 September 2008 31 March 2008
RIEENFAA=1H R-ZEZENF=A=+—H
(Unaudited) (Audited)
(REER) (RER)
No. of shares Amount No. Shares Amount
B #AH &8 BRAEE ]
000 HK$’000 000 HK$’ 000
T B THET TR TAERT
Authorised: EE
Ordinary shares of HK$0.01 each BEREMECOIBTZEER 2,000,000 20,000 1,000,000 10,000
Issued and fully paid: EBRTRHE:
Ordinary shares of HK$0.01 each SREEOIBTzERBR 890,768 8,908 439,660 4,397
Number of Issued Share
shares in share premium
issue capital account Total
ERTERHEHAR BERTEF BB EER |
‘000 HK$’ 000 HK$' 000 HK$’000
TR FHET FET FET
At 31 March 2008 and 1 April 2008 R-ZEZENF=ZA=+—H
EZZENFENA—H 439,660 4,397 120,639 125,036
Exercise of share options TEBRE 32,608 326 35,690 36,016
Issue of shares (Note) BTG (M) 120,500 1,205 104,233 105,438
Conversion of convertible notes ERTRREE 298,000 2,980 108,143 111,123
At 30 September 2008 R-ZEZENFAA=1+H 890,768 8,908 368,705 377,613
Note: PEE

During the Review Period, 120,500,000 shares were issued to institutional and
individual investors who are third parties independent of and not connected
with the Group and its connected persons or any of their respective associates
at a price of HK$0.99 each.

17. RESERVES

The amounts of the Group reserves and the movements therein for the current
and prior period are presented in the condensed consolidated statement of
changes in equity on pages 10-11 of the unaudited condensed consolidated
interim financial statements.

Sino Resources Group Limited
interim results 2008

17.
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18.

SHARE OPTIONS

i)

Share-based payment transactions

The Company operates a share option scheme (the “Scheme”) for the
purpose of providing incentives and/or rewards to eligible participants
who contribute to the success of the Group’s operations. Eligible
participants of the Scheme include any executives and full time employees
of the Company, including all executive directors of the Company and its
subsidiaries. The Scheme became effective on 10 April 2002 and, unless
otherwise cancelled or amended, will remain in force for 10 years from
that date.

The maximum number of unexercised share options currently permitted
to be granted under the Scheme is an amount equivalent, upon their
exercise, to 10% of the shares of the Company in issue at any time. The
maximum number of shares issuable under share options to each eligible
participant in the Scheme within any 12-month period is limited to 1%
of the shares of the Company in issue at any time. Any further grant of
share option in excess of this limit is subject to shareholders’ approval in
a general meeting.

The share options granted to a director, chief executive or substantial
shareholder of the Company, or to any of their associates, are subject
to approval in advance by the independent non-executive directors.
In addition, any share options granted to a substantial shareholder or
an independent non-executive director of the Company, or to any of
their subsidiaries, in excess of 0.1% of the shares of the Company in
issue at any time or with an aggregate value (based on the price of the
Company’s shares at the date of the grant) in excess of HK$5 million,
within any 12-month period, are subject to shareholders’ approval in
advance in a general meeting.

The offer of a grant of share options may be accepted within 28 days
from the date of the offer, upon payment of a nominal consideration of
HK$1 in total by the grantee. The exercise period of the share options
granted would be determined by the directors, and commences after a
certain vesting period and ends on a date which is not later than five
years from the date of the offer of the share options or the expiry date of
the Scheme, if earlier.

The exercise price of the share options would be determined by the
directors, but may not be less than the higher of (i) the Stock Exchange
closing price of the Company’s shares on the date of the offer of the
share options, which must be a business day; and (i) the average Stock
Exchange closing price of the Company’s shares for the five trading days
immediately preceding the date of the offer, provided that the subscription
price shall not be lower than the nominal value of the shares.

The fair value of share options granted to employees is recognised as an
employee cost with a corresponding increase in a capital reserve within
equity. The fair value is measured at grant date, using the Black-Scholes-
Merton option pricing model, taking into account the terms and conditions
upon which the options were granted. Where the employees have to meet
vesting conditions before becoming unconditionally entitled to the share
options, the total estimated fair value of the share options is spread over
the vesting period, taking into account the probability that the options will
vest.

18. FRERIE
i) LEGSERZIMARIS
RARRA—HBRESE (TZETE]) U

BHAEBEEBRINEHER 2 ERSEE
ATHRBRHER - B2 ERSEE
BEARAEMNTRAERZ2RES (BEAL
RAREEAMBAR ZAEHTES) - &
SER-—ZE_FMA+ ABER  BRIEUE
b T NBUBRAEFT %5t 8l - BRIZA & BZ A
BT FRRSER -

HRIE 2T B35 B 1B IR T el AR AT 18 2 BB IR A
mERkeREROMERMERETERBARLD A
MMEMEREE BTN Z10% - et EEAE
12 B E FMEAT 1 248 A 5 AR 5 08 R A o 3
TRBEEROHE UADTEMEREHTR
MZ1%RR - NE— TR HBRLREZE
BRiE DERBRRAS LERRMAE -

REAARES TRTBRASHEERRS
REZEMBENTRHBIRME - BASEW
BEIFEAMTESMAE - LS LRMERT2ME
AHEARARBHEEMEE QR 2 EER
REBUFATESRHEMBRE  MEE
HEBEAQREMNEEERTREG20.1%
FHRE (RERE BHMA QAR KRG 2 EREHE)
885,000,000 T BAEBERRRASE L
EERRHAE -

RBREzZRTRELER P HET28R
RNER ARARAXNFESH BT 28BN
B -FIRBRECTEPHESERE  YRE
THEBHES MG EREEANBRERS
R A AR BFERNZTBER BB (B8]
BEE)ERHER

BREZTREHESERE ETEERN)H
AARORBEREZZRE AN (BAREX
B)EBXMzWHE: R(i)&A2RRORE
BRESRHAMANAERS AEBR A 2T
BHEREFRSE  ERBEFSERRSL
[ERER

RTEEZBEREZATVEERR —BESK
A MESAZERRESHEEM - ZAY
ETIRER B AR &8 R R B 2 R K
RIFHERUSHENEEBEENTE - MES
ARERGZEBREZANBETEBKRS - A
BREZ AT ATFEABEDETRBRESS
BEECHERRZEEBHRTUES
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18. SHARE OPTIONS (CONTINUED)
i)

Share-based payment transactions (continued)

During the vesting period, the number of share options that expected to
vest is reviewed. Any adjustment to the cumulative fair value recognised
in prior years is charged/credited to the income statement for the year of
the review, unless the original employee expenses qualify for recognition
as an asset, with a corresponding adjustment to the capital reserve.
On vesting date, the amount recognised as an expense is adjusted to
reflect the actual number of share options that vest (with a corresponding
adjustment to the capital reserve) except where forfeiture is only due to
not achieving vesting conditions that relate to the market price of the
Company's shares. The equity amount is recognised in the capital reserve
until either the option is exercised (when it is transferred to the share
premium account) or the option expires (when it is released directly to
retained profits).

Share options do not confer rights on the holders to dividends or to vote
at shareholders’ meetings.

At 22 August 2007, 4,400,000 share options have been granted to the
employees of the Group and 400,000 shares options were lapsed for the
year ended 31 March 2008, 2,000,000 share options were exercised
during the period and 2,000,000 share options were expired on 21
August 2008. No share option was outstanding as at 30 September
2008. The total number of share options may be granted under the
Scheme is not permitted to exceed 30% of the Company's issued share
capital during the Scheme period. The number of shares issued and to be
issued in respect of which options granted and may be granted to any
individual in any one year is not permitted to exceed 10% of the shares
of the Company in issue at any point in time, unless an approval by
shareholders at general meeting has been obtained.

The consideration of HK$1 was paid on the grant of an option. The share
options may be exercised at any time commencing from 22 August 2007
to 21 August 2008 in accordance with the Option Scheme. The exercise
price is determined by the directors of the Company, and will be at least
the higher of (i) the closing price of the Company’s shares on the Stock
Exchange as stated in the Stock Exchange’s daily quotations sheets on the
offer date; and (i) the average closing price of the Company’s shares as

18. MEBRHE (4E)

i

DR &ERZIRESH ()

REBHA  SRVENEE2BREHE -
RBEFERR 2R D FEZEAHEID
B/ StABRRNFEZBEZR  BREREE
EXHHAERAREEZERMERFEEL
HERERERR REBR  BRA-IAX
M2 REBT TR LRREBE 2 BRBR
ERE CEREARE 2 AERE) - HEiHRI
ERREFEARARDZTEEBZBBERK
HRIBRSN - MERBEIRNERARBHER B
ZRRERTE (EEREROEERE) 2B
RiEER (BEEEREHEREAFE) B -

BRESEAZERRRERERRAS LR

= o

=

—EELFEN\AT-H AEEEEER
4,400,0001% B8 B #& - mM400,0003 BB EE
REBEZE-_ZENE=FA=1+—HLEEELN
2,000,00017 BB R #E B R AN HA R R 1T 1
2,000,000 R EER =" N\NFEN\A
“t+t-—HEm -R=ZZEZENFEAA=+H #&
BIRREIARITE - RIBZTETREZBR
BAHTESEBARAARZTEETRHAE
BITRAZ30%  IME[A—F R EMEARH
RUERHZBERESENESRTRERIT
BAEE  TEEBAQATFTKERHITRD 2
10% @ HERBERAE EERRALESBIER °

ARAERBEREKCSXNIBTZRE - R
BRRESS BRETR-ZFZZFLFNA
“t+ZHEZEZN\FENB=+-BLLHET
FTHRERAARAESEE  BERUATME
HHESE (A 2ARODNELY HBEBR
P RERERS WM E ; R(i)4 2 8 RKRH
REEZNAMANAEERAEBRIAES AR

stated in the Stock Exchange’s daily quotations sheets for the five business BEMIZEHWKRTE
days immediately preceding the offer date.
Details of specific categories of options are as follows: BEBRBREZFBNT :
Outstanding
Outstanding at
Exercisable ot 1/4/2008  Granted  Exercised Expired Lapsed  30/9/2008
Category of price  RIBBNE during during during during RZ-BENE
Participants Date of grant Exercisable period per share mA-A period period period period  AB=1H
SHERR BHAM T FRTER ARfTE  HAEH BT HRER LiIaE S ARTE
Employees of 22/8/2007 22/8/2007-21/8/2008 1.066 4,000,000 - (2,000,000)  (2,000,000) - -
the Company
ARERE
In accordance with the terms of the share-based arrangement, options REUROGAER > ZHNKES BE-ZZ

issued during the financial year ended 31 March 2008 were vested over
the vesting period.

NE=ZRA=1+-HILHRFERRT ZBRE
EREBHARE -
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18. SHARE OPTIONS (CONTINUED)
i)

ii)

Share-based payment transactions (continued)

The Group recognised the total expenses of approximately HK$331,000
during the year ended 31 March 2008 in relating to share options
granted by the Company.

The fair value of the share options granted during the year ended 31
March 2008 is HK$0.13547 each. Options were priced using a Black-
Scholes-Merton option pricing model. Where relevant, the expected
life used in the model has been adjusted based on management’s
best estimate for the effects of non-transferability, exercise restrictions
(including the probability of meeting market conditions attached to the
opinion), and behavioral considerations. Expected volatility is based on
the historical share price volatility over the past 5 years. To allow for
the effects of early exercise, it was assumed that the employees of the
Company would exercise the options after vesting date when the share
price was two and a half times the exercise price.

Inputs into model

Grant date share price HK$1.060
Exercise price HK$1.066
Expected volatility 52.02%
Expected life of the options 1 year
Dividend yield 8.2%
Risk-free interest rate 3.94%

Expected volatility was determined by using the historical volatility of the
Company's share price over the previous two years.

The Black-Scholes-Merton option pricing model has been used to estimate
the fair value of the options. The variables and assumptions used in
computing the fair value of the share options are based on the directors’
best estimate. The value of an option varies with different variables of
certain subjective assumptions.

Share options granted to Capital Builder Investment Limited

The Company granted 47,090,400 share options (the “Options”) to an
independent third parties, Capital Builder Investment Limited (“Capital
Builder”), on 21 November 2007. Capital Builder shall be entitled to
require the Company to allot and issue up to a maximum of 47,090,400
new shares at the subscription price of HK$0.83 upon and subject to the
terms set out in the option agreement (“Option Agreement”).

18. WEBRHE (&)

i

ii)

DR &ERZIRE S ()
AEERBE-_ZENF=A=+—HLEFE
BMAD AR H 2 BRERREMZ4331,000
BT °

BE-ZEN\F=-"A=1T—HBLEEAREZ
BRENAFELESH0.135478 T - BIRE
DUEHEHEEERNEE - > 2B
XFIEANBEREHECREEEBH A TE
ETERS (BEERERERE 2T HK
HHEE) URTAZEERZ 2 ENREMS
STTHAZ - MHRIEDREBERFHNRDE
BrEEMEE - AZEBERATEBREZY
2, EBERAQTAEESNEBARE  ER
BEARATEEN _—HAERTEBRE -

BARAZ2N

R A#2RE 1.0607 7T
TREE 1.0667% 7T
SEELDA] 52.02%
BREABERD 15
e = 8.2%
B R R = 3.94%

FAER R T3 A8 R M A A R RE 2 R 1R i

E o

EHFEHBEEERADANGBREZAF
B AEBREAFERAAZZHRBRT
BERBEZ REMT -BRECEEEST
FHBERZIEAEEMED -

#& FCapital Builder Investment Limited
4 {3
ARAR=ZZEELE+-A=+—-HEE
37 % =% Capital Builder Investment Limited
(I Capital Builder ]) 2 H147,090,40017 & i
(TR ML) o Capital Builders #& Z R 7
DNRAIREBRERS (BREHGZ] A&z
HARRABESROBIEIMERBETRS
47,090,400 37 Iz 17 ©
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18. SHARE OPTIONS (CONTINUED)
ii)

Share options granted to Capital Builder Investment Limited
(continued)

The fair value of Options granted to Capital Builder is recognised as
a share option cost with a corresponding increase in a capital reserve
within equity. The fair value is measured at grant date, using the binomial
model, taking into account the terms and conditions upon which the
options were granted.

The number of shares issued and to be issued in respect of which options
granted and may be granted to any individual in any one year is not
permitted to exceed 20% of the shares of the Company in issue at any
point in time, unless an approval by shareholders at general meeting has
been obtained.

The consideration of HK$1 is paid upon grant of Options together with
HK$5,000,000 was paid as deposits to the Company for setting off
against the subscription price payable by the subscriber for the relevant
subscription share on a pro rata basis. Options may be exercised at any
time commencing from 21 November 2007 to 20 November 2008 in
accordance with the Option Agreement. The subscription price represents:
(i) a discount of approximately 18.63% to the closing price of HK$1.02
per share as quoted on the Stock Exchange on the last trading Day; (2)
a discount of approximately 19.26% to the average closing price of
HK$1.028 per share as quoted on the Stock Exchange for the last five
consecutive trading days immediately prior to the date of the Option
Agreement. The Options were exercised during the period ended 30
September 2008.

18. MEBRHE (4E)

ii)

% FCapital Builder Investment Limited
Z BB ()

& FCapital BuilderzBBREZ A FEEZR
—HERERE  MESEAZEAFESHEE
B0 o ZAFEDREL BB RBRER
R Z RRRFEEUEN BT S -

FMEAT — F @ EAE AR R AT RER 2 R
Y RNEBTRORSRTROME - TF
BRARRETECBITRD220% @ ERERER
RE ERRRHMEEEBERR o

1Bz RECRBEBERERIMS M
5,000,0008 TE X FARARERES » 2L
REBINFXARIREZBAREERERS
MEMRBE BRETR=-_ZZtE+—
B=-+—RAZ=ZFEN\F+—B=1+HILHH
NIRIEREREGRBERTHE - RBER : ()R
DREERZ B EBERAZINHRESRK.02
BT EN18.63% ; (ii|REEREH NS
BEERAEXSAEBEI Iz FHIRTRES
JR1.0288 TITEHN19.26% - ZZBREC R
BE-ZEZEN\FAA=+THLBERTE-

Details of specific categories of options are as follows: BEERBREZFENT
Outstanding
Outstanding at
Exercisable ot 1/4/2008  Granted  Exercised Expired Lapsed  30/9/2008
price  RIBBNEF during during during during RZZBNEF
Participants Date of grant Exercisable period per share mA—-H period period period period  AR=t+H
BHEFA EHEN TR SRTER ARfTE  HAEH BT MRER LiIaE S BRTE
Capital Builder 21/11/2007 21/11/2007-20/11/2008 0.83 30,608,760 - (30,608,760) - - -

29

The Group recognised the total expenses of approximately
HK$13,044,000 during the year ended 31 March 2008, in relating to
share options granted by the Company.

The fair value of the share options granted during the year ended 31
March 2008 was HK$0.277 each. Options were priced using a binomial
option pricing model. Where relevant, the expected life used in the
model has been adjusted based on management’s best estimate for the
effects of non-transferability, exercise restrictions (including the probability
of meeting market conditions attached to the opinion), and behavioral
considerations. Expected volatility is based on the historical share price
volatility over the past 5 years.

Sino Resources Group Limited
interim results 2008

AEERBEE-ZEZENF=ZA=+t—-H1L
FERALCARBZEREERLRID
13,044,000 7t °

BE_ZEN\F=A=t-HLEFERARHZ
BRENRITERSH0.2778T - BRET
BoEA e EEAEE - 5480 ZEX
FrERNEHNFHCRIEEEEH A EZR
TERG (BEEHERERE 2mBREN
BE)URTAZEEZ ZEZENREMTTM
A - FEHKIE RSB AR F B R 60K IE R



18. SHARE OPTIONS (CONTINUED)
ii)

Share options granted to Capital Builder Investment Limited
(continued)

Inputs into model

Grant date share price HK$1.03
Exercise price HK$0.83
Expected volatility 60%
Option life 1 year
Dividend yield 4%
Risk-free interest rate 1.21%

Expected volatility was determined by using the historical volatility of the
Company’s share price over the previous two years.

The Binomial model has been used to estimate the fair value of the
options. The variables and assumptions used in computing the fair value
of the share options are based on the directors’ best estimate. The
value of an option varies with different variables of certain subjective
assumptions.

19. CONTINGENT LIABILITIES

20.

The Group and the Company had no significant contingent liabilities at 30

September 2008 (As at 31 March 2008: Nil).

OPERATING LEASE ARRANGEMENTS

The Group leases certain of its office properties and exhibition venues under
operating lease arrangements. Leases for office properties are negotiated for
terms ranging from one to three years and the leases for exhibition venues are

negotiated according fo the exhibition periods, normally less than one week.

At 30 September 2008, the Group had total future minimum lease payments

under non-cancellable operating leases in respect of land and buildings falling

due as follows:

18. BB (&)

ii) & FCapital Builder Investment Limited
Z MR BRI (4|)
WABRXZEH
REB#HZRE 1.0378 7T
TEE 0.83% T
8 R iE 60%
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RE = 4%
428 | i I 2= 1.21%
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19. HRAR
REZZNFEAA=Z+H  AEERAD AL EME
AEASZREBE(R=FFZNF=A=+—H0 &) -

20. EEHERH
AEEREELEHEZHEAEETHRAEMER
RESH PRAEZMWEZHEHMEHEEL - FH
H—Z2=51% MEESHHERHNRERE
HmE  —RBIR—Z28 -

REZZENFAA=ZTH  AEERBFIUHREZ
T RBFEEEOMAR T IIHBRA T Z KRR
BREEQONRAEMT :

Six months ended 30 September
BEAA=THLREAR

Within one year
In the second to fifth years, inclusive

2008 2007

ZEBNEF —EELF

HK$’000 HK$'000

TERT F#& T

(Unaudited) (Unaudited)

(REER) (RREEZ)

—FR 18,157 12,326
FEELF (BREARWMEF) 5,227 20,638
23,384 32,964
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21. ENVIRONMENTAL CONTINGENCIES

Up to the date of approval of these unaudited condensed consolidated interim
statements, the Group has not incurred any significant expenditures for
environmental remediation and has not accrued any amounts for environmental
remediation relating to its mining operations. Under existing legislation,
management believes that there are no probable liabilities that will have a
material adverse effect on the financial position or operating results of the
Group. The PRC government, however, has moved and may move further
towards more rigorous enforcement of applicable laws, and towards the
adoption of more stringent environmental standards. Environmental liabilities
are subject to considerable uncertainties which affect the Group’s ability to
estimate the ultimate cost of remediation efforts. These uncertainties include:
(i) the exact nature and extent of the contamination at various sites including,
but not limited to mines and processing plants whether operating, closed and
sold; (ii) the extent of required cleanup efforts; (iii) varying costs of alternative
remediation strategies; (iv) changes in environmental remediation requirements;
and (v) the identification of new remediation sites. The amount of such future
cost is indeterminable due to such factors as the unknown magnitude of
possible contamination and the unknown timing and extent of the corrective
actions that may be required. Accordingly, the outcome of environmental
liabilities under proposed or future environmental legislation cannot reasonably
be estimated at present and could be material. The Group has not incurred any
expenses in respect of environmental remediation during this period (for the
year ended 31 March 2008: Nil).

22. MATERIAL RELATED PARTY TRANSACTIONS

In addition to the transactions and balances disclosed elsewhere in these
condensed consolidated interim financial statements, during the Review Period,
the Group had entered into the following material related party transactions.

(a) Key management personnel remuneration

Remuneration for key management personnel, including amounts paid to
the Company’s directors is as follows:

EHEESREA
BEE N

Short term employee benefits
MPF contributions

Total remuneration is included in “Staff costs” (Note 6).

(b) During the Review Period, the Group had not entered into other material
related party transactions.
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EXAEALEZS

BRRABHGET R BHRRE MBI REZRS
RSN REBABR  ARFETLTHEK
BEALRS -

(a) XEEEARME

TEEEAEZHE (BRENTFARAES
ZRE)WMT ¢

Six months ended 30 September
BEAA=1+HIMER

2008 2007
—EENEF —EEtEHF
HKS$’000 HK$’ 000
FET FE T
(Unaudited) (Unaudited)
(RBER) (REEZ)
8,460 7,532

70 60

8,530 7,592
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23.

24.

POST BALANCE SHEET EVENTS

The Group has the following material subsequent events after the balance sheet
date:

(@) On 10 October 2008, the Convertible Notes holder had exercised his
conversion rights by converting the Convertible Notes principal amount of
HK$22,500,000 into 45,000,000 new shares.

(b)  Wealth Gain Global Investment Limited (“Wealth Gain”), a subsidiary
of the Company, as entered into an agreement with KESREEEE
BMR2ATF dated 28 November 2008, whereby render the management
consulting services to Shuanyashan Northern Sheng Ping Mining
Limited (“Sheng Ping Coal Mine”) for the term of one year commencing
from 1 December 2008 (subject to renewable) with a fixed sum of
RMB10,000,000.

(c) Pursuant to the Sale and Purchase Agreement subscription of shares
in Wealth Gain dated 25 September 2007 (as supplemented by
Supplemental Agreements dated 26 October and 20 December 2007).
On 24 December 2008, the Company and the Vendor (Mr. Hung
Chen, Richael, an executive director of the Company) entered into a
supplemental agreement to extend the time of payment of the balance of
the Consideration Payment to 28 February 2009.

(d) Pursuant to the Mine Acquisition Agreement subscription of shares in
Sheng Ping Coal Mine dated 30 October 2007 (as supplemented by
Supplemental Agreements dated 31 December 2007 and 29 February
2008). On 31 October 2008, the Mine Seller (Heilongjiang Northern
Enterprises Group Co. Ltd.) and Wealth Gain entered into the Mine
Acquisition Extension Agreement to extend the time of payment of the
Transfer Consideration to 16 April 2009 and that it may be paid in
installments. The parties also agreed that the extension date may extend
by a further three months from 16 April 2009. The Mine Acquisition
Extension Agreement was approved by the relevant authorities in the PRC
on 24 November 2008.

AUTHORISATION FOR ISSUE OF FINANCIAL STATEMENTS

The unaudited condensed consolidated interim statements had been reviewed
by the Audit Committee of the Company and were approved and authorised for
issue by the Board on 29 December 2008.

23.

24.

mHB%EER
REHERER AEBRUTEREEARSEE:

() R=ZENF+ATH TBRERREFAEAST
EHAIRME - 4§ AR £ 522,500,000 T 2 A
BIRFBEERD45,000,0008 # K13
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B A B Wealth Gain Global Investment Limited
(TWealth Gain ) B R EEREXEEERA
BRI —EHE  BAREBILILS A FEE
EREFEAR(HFERE] REEEAARE
10,000,000 tiR it EEZARE BT F
NE+—F—BERBH—F (TFEH) -

() MER=-ZZTLtFENA-+THAZESEHZE
(RR=ZZELtFt+A=-t+~"BR+=ZA=+
B iz @) BB Wealth Gainz IR 15 °
R-EZENF+_A=+HMA RKATHEEH
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Gaing] MR EW LR 17558 - AN EZR
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BUBLEHHRCR -—2ENF+-A=-1TH
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Sino Resources Group Limited
interim results 2008

32



33

ADDITIONAL INFORMATION

Ht &R

DIRECTORS’ SERVICE CONTRACTS

Three of the executive directors Mr. Ip Ki Cheung, Mr. Cheung Shui Kwai and
Mr. Chan Siu Chung have entered into a service agreement with the Company
for an initial term of three years commencing from 1 April 2002 and which
will continue thereafter until the agreement is terminated by not less than six
calendar months’ notice in writing served by either party on the other. Such
notice of termination is agreed not to be issued earlier than 31 March 2005.
No notice of termination was received from them nor issued by the Company
up to the date of this report. Mr. Hung Chen, Richael has entered into a service
agreement with the Company with no fixed term which commences from 29
April 2008 and can be terminated by not less than three calender months’
notice in writing served by either party on the other. No notice of termination
was received from Mr. Hung nor issued by the Company up to the date of this
report. Mr. Ma Li Shan, Mr. Javed Igbal Khan and Mr. Fong Wang have not
entered into any service agreement with the Company and no fixed term of
service to the Company.

All independent non-executive directors (“INEDs”) have no fixed terms of
appointments. No service agreement has been or will be entered into between
the Company and either of the INEDs.

Apart from the foregoing, no director proposed for re-election at the
forthcoming annual general meeting has a service contract with the Company
which is not determinable by the Company within one year without payment
other than statutory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

No director had a significant beneficial interest, either directly or indirectly,
in any contracts of significance to the business of the Group to which the
Company, its holding company or any of its subsidiaries was a party during the
six months ended 30 September 2008. Save as disclosed in this report, none
of the director has had any direct or indirect interest in any assets which have
been acquired or disposed of by, or leased to, or which are proposed to be
acquired or disposed of by, or leased to, any member of the Group during the
six months ended 30 September 2008.
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DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS AND

SHORT POSITIONS IN THE SHARES, UNDERLYING SHARES
AND DEBENTURES

Save as disclosed below, as at 30 September 2008, none of the directors
had any beneficial interest (including interests or short positions) in the shares,
underlying shares and debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the Securities and Futures
Ordinance (“SFO”), which would be required to be notified to the Company
and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including the interests and short positions which they are taken or deemed
to have taken under such provisions of the SFO), or which will be required,
pursuant to section 352 of the SFO, to be entered in the register referred to
in that section, or will be required, pursuant to the Model Code for Securities
Transactions by directors of Listed Issuers (the “Model Code”) in the Listing
Rules, to be notified to the Company and the Stock Exchange.

Long positions in the shares of the Company

Number of

Name of directors shares interested

Capacity

EERERTHRARREG  HRKRGHR R
GZRHERXE

ERFALARHEMBEAR (AARSZRAERM
(TFEHRAEERG ) EXVEATE T 2 EE) 2RHD
HERD R ESDERRER SR BERMEXVEBH
B7REAMAANEARRARBR (BERERZR
HERG2BEBRRIXEEFRIWEARER 2 BE KK
B) RAREE 5 R E RPI S 3521R A 50 S ARG AT
Mz ESRMRAREETRAZ EHBTAESEST
RERZWEETA ((BEFR ) BAASA QAR
Rz ENERER (BEESERKXR) -

RELFRBZHE

Approximate percentage
holding of shares

EENR BEREzBRAWE 51 FEREEEHESL
Mr. Hung Chen, Richael (Note 1) 423,640,000 Beneficial owner 47 . 56%
HE A (FFEETD) BEREEA
198,000,000 Interest of a controlled corporation 22.23%
BEEZEFQATRZER
Mr. Ip Ki Cheung (Note 2) 1,000,000 Beneficial owner 0.11%
ELOE KA (FfaE2) BEREAA
45,000,000 Interest of a controlled corporation 5.05%
EEZEH AR ZER
Mr. Fong Wang 200,000 Beneficial owner 0.02%
FREE BEREAA
Mr. Khan Javed Igbal 400,000 Beneficial owner 0.04%

EEERE

BEEAA
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DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS AND

SHORT POSITIONS IN THE SHARES, UNDERLYING SHARES
AND DEBENTURES (CONTINUED)

1. Mr. Hung Chen, Richael is beneficially interested in 100% of the entire issued
share capital of Mega Wealth Capital Limited (“Mega Wealth”) and 100% of

the entire issued share capital of Webright Limited (“Webright”).

These 198,000,000 shares include the 100,000,000 shares owned by Mega
Wealth representing 11.23% of the entire issued shares of the Company and
the 98,000,000 shares owned by Webright representing 11% of the entire
issued shares of the Company as at 30 September 2008. Accordingly, Mr.
Hung Chen, Richael is deemed to be interested in 621,640,000 shares under

the SFO.

2. Mr. Ip Ki Cheung is beneficially interested in 50% of the entire issued share
capital of Capital Concord Profits Limited (“Capital Concord”) which in turn
holds 45,000,000 shares representing 5.05% of the entire issued shares of the
Company as at 30 September 2008. Accordingly, Mr. Ip Ki Cheung is deemed

to be interested in 46,000,000 shares under the SFO.

In addition to the above interests, (1) Mr. Cheung Shui Kwai, an executive
director, wholly owns Harbour Rich Finance Limited which in turn is interested
in 30% of the issued share capital of Capital Concord and has an attributable
interest in 13,500,000 shares and (2) Mr. Chan Siu Chung, an executive
director, wholly owns Pace Maker Finance Limited which in turn is interested in
20% of the issued share of Capital Concord and has an attributable interest in

9,000,000 shares.

DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURES

Save as disclosed in the share option scheme as set out in Note 18 to the
unaudited condensed consolidated interim financial statements, at no time
during the six months ended 30 September 2008 was the Company, its holding
company or any of its subsidiaries a party to any arrangement to enable the
Company'’s directors, their respective spouse or children under 18 years of age
to acquire benefits by means of the acquisition of shares in or debentures of the

Company or any other body corporate.

SHARE OPTION SCHEME

Details of the Company’s share option scheme are set out in Note 18 to the

unaudited condensed consolidated interim financial statements.

Total of 4,400,000 share options had been granted to 9 employees under the
share option scheme on 22 August 2007. Each option gives the holders the
right to subscribe for one ordinary shares in the Company. The option period is
one year from 22 August 2007 to 21 August 2008. The exercise price of the
options is HK$1.066, the Company had 2,000,000 options was expired as at
21 August 2008. No option had been granted nor agreed to be granted under
the share option scheme during the six months ended 30 September 2008 and

up to the date of approval of this report.
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SUBSTANTIAL SHAREHOLDERS AND INTERESTS

DISCLOSABLE UNDER THE SFO

As at 30 September 2008, the following interests of 5% or more of the issued
share capital of the Company were recorded in the register of interests required

to be kept by the Company pursuant to Section 336 of the SFO:

Number of

FERRRBREESRURGHAATHRELZ

EZTHRETIHNA R BREFSRMERPIZEI36

RAFEZERELMR :

Approximate
percentage of
existing issued
ordinary share

capital of

Name of shareholders Notes shares interested Nature of interests Capacity the company
FATFRACRT
KRR BEREERZ
BRER BB i & BiH#E #HEHH 513 FREBRMESL
Mega Wealth Capital Limited 1 100,000,000 Llong positions Beneficial owner 11.23%
(“Mega Wealth”) HE BEREAA
(ITMega Wealth 1)
Webright Limited 1 98,000,000 Long positions Beneficial owner 1%
(“Webright”) He ESEEA
(' Webright 1)
Mr. Hung Chen Richael 1 423,640,000 long positions Beneficial owner 47.56%
(“Mr. Hung") HE BHEEAA
HEE (DEEE]) 198,000,000 Long positions Interest of a controlled corporation 22.23%
R BEREZERNE 2 ES
Toeca National Resources B.V. 2 215,200,000 Long positions Beneficial owner 24.16%
(“Toeca National”) #E BEREAA
([Toeca National ) 118,000,000  Short positions Beneficial owner 13.25%
KA BREEA
Ramphastos Investments N.V. 2 215,200,000 Long positions Interest of a controlled corporation 24.16%
(“Ramphastos Investments”) #a BEZEH ATz ESE
(TRamphastos Investments 1) 118,000,000  Short positions Interest of a controlled corporation 13.25%
KB BREZERNE 2 ES
Boekhoom Marcel Martinus 2 215,200,000 Long positions Interest of a controlled corporation 24.16%
Jacobus Johannes HE BAESEHAR 2R
(“Boekhoom Marcel”) 118,000,000  Short positions Interest of a controlled corporation 13.25%
( [Boekhoom Marcel] ) KRB BAEZEHARzER
Evercharm Investments Limited 3 79,000,000 Long positions Beneficial owner 8.87%
(“Evercharm Investments”) #a BEREAA
(T Evercharm Investments 1)
Grand More International Limited 3 79,000,000 Long positions Interest of a controlled corporation 8.87%
(“Grand More International”) 33y BEZEH ATz ES
(I'Grand More International 1)
Groupsource Investments Limited 3 79,000,000 Long positions Interest of a controlled corporation 8.87%

(“Groupsource Investments”)
(I Groupsource Investments |)

L3y

BEREZEGNR 2 ES
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SUBSTANTIAL SHAREHOLDERS AND INTERESTS
DISCLOSABLE UNDER THE SFO (CONTINUED)

Cosmopolitan International
(China) Limited
(“Cosmopolitan International
(China)”)

([ Cosmopolitan International

(China)J)

Cosmopolitan International
Holdings Limited
(“Cosmopolitan International
Holdings")

([ Cosmopolitan International
Holdings J)

International Gold Profit Limited
(“International Gold”)
([ International Gold )

International Securities
Investments Limited
(“International Securities”)
(T International Securities )

Capital Builder Investments
Limited (“Capital Builder”)
([ Capital Builder )

Mr. Mak Wai Chun
(“Ms. Mak”)
BER LT (Bt

Mr. Wan Chuen Chung, Joseph
(“Mr. Wan”)
FREEE(FEEE]D

Capital Concord Profits Limited
(“Capital Concord”)
([ Capital Concord])

Best Aims Finance Limited
(“Best Aims”)
([Best Aims )

Mr. Ip Ki Cheung
(“Mr. Ip")
BRERE(REEED
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45,000,000
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Long positions
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Interest of a controlled corporation

BEZEG DR s

Interest of a controlled corporation

BEZEG DR s

Beneficial owner

BREAA

Beneficial owner
ERBEAA
Interest of a controlled corporation

BAZEANEER

Interest of a controlled corporation

BEZEG DR s

Interest of a controlled corporation
BAZEHNE 2R
Interest of Spouse

BB R

Interest of Spouse
BB R
Interest of a controlled corporation

BEZED DR s

Beneficial owner

BREAA

Interest of a controlled corporation

BEZEG DR s

Interest of a controlled corporation
BEZEH AR 2B
Beneficial owner

BREAA

8.87%

5.61%

0.44%

5.61%

6.05%

6.05%

6.05%

6.05%

6.05%

5.05%

5.05%

5.05%

0.11%



SUBSTANTIAL SHAREHOLDERS AND INTERESTS FERRRBERESERUSENAFHEZ
DISCLOSABLE UNDER THE SFO (CONTINUED) L (4#)

Notes: K

These 423,640,000 shares include the aggregate of 31,640,000 shares is
beneficially owned by Mr. Hung, an executive director and the outstanding
principal amount of the Convertible Notes as at 30 September 2008 was
HK$196,000,000, which can be converted into 392,000,000 ordinary shares
at a convertible price of HK$0.5 shares.

Mr. Hung is the beneficially interested in the entire issued share capital
of Mega Wealth and Webright. By virtue of the SFO, he is deemed to be
interested in the 100,000,000 shares beneficially owned by Mega Wealth and
98,000,000 shares beneficially owned by Webright. Accordingly, Mr. Hung is
deemed to be interested in these 621,640,000 shares under the SFO.

Boekhoom Marcel has the ultimate beneficial interest in the entire issued share
capital of Toeca National. By Virtue of the SFO, Boekhoom Marcel is deemed
to be interested in these 215,200,000 shares beneficially owned by Toeca
National.

Cosmopolitan International Holdings has the ultimate beneficial interest in
the entire issued share capital of the Evercharm Investments. By Virtue of the
SFO, Cosmopolitan International Holdings is deemed to be interested in the
79,000,000 shares beneficially owned by Evercharm Investments.

Ms. Mak has the ultimate beneficial interest in the entire issued share capital
of International Gold and International Securities. By Virtue of the SFO, she is
deemed to be interested in these 53,903,760 shares include the 50,000,000
shares beneficially owned by International Gold and the 3,903,760 shares
beneficially owned by International Securities.

Being the spouse of Ms. Mak, Mr. Wan is deemed to be interested in these
53,903,760 shares include the 50,000,000 shares beneficially owned
by International Gold and the 3,903,760 shares beneficially owned by
International Securities.

The entire issued share capital of Capital Concord is beneficially owned as
to 50% by Best Aims, 30% by Harbour Rich Finance Limited and 20% by
Pace Maker Finance Limited. The entire issued share capital of Best Aims is
beneficially owned by Mr. Ip, an executive director. Accordingly, Mr. Ip is
deemed to be interested in the 45,000,000 shares beneficially owned by
Capital Concord. The entire issued share capital of Harbour Rich Finance
Limited is beneficially owned by Mr. Cheung Shui Kwai, an executive director.
The entire issued share capital of Pace Maker Finance Limited is beneficially
owned by Mr. Chan Siu Chung, an executive director. Mr. Ip beneficially
owned 1,000,000 shares. Accordingly, Mr. Ip is deemed to be interested in
46,000,000 shares under the SFO.

This percentage is calculated based on the existing issued share capital of the

Company as at 30 September 2008.

1. #%%423,640,000 R EEHATESHELE
PR 231,640,000 B URR=—ZFNFAA
STEEMARBEARREE  ZHATRREEZ
REFR196,000,0008 T - ARFKRO.58 T 2R
IR {E#E#392,000,0001 BEBR °

% 4 B & BEMega WealthR WebrightZ 38 2
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PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company’s articles of

association or the laws of the Cayman Islands, being the jurisdiction in which
the Company is incorporated, which would oblige the Company to offer new
shares on a pro-rata basis to existing shareholders.

COMPETING INTERESTS

For the six months ended 30 September 2008, the directors are not aware of
any business or interest of the directors, the management, shareholders and
their respective associates that compete or may compete with the business of the
Group.

PURCHASE, REDEMPTION OR SALE OF LISTED SECURITIES OF
THE COMPANY

The Company, or any of its subsidiaries had not purchased, redeemed or
sold any of the Company’s listed securities during the six months ended 30
September 2008.

COMPLIANCE WITH MODEL CODE

The Company adopted a code of conduct regarding directors’ securities
transactions based on the terms as set out in the Model Code in Appendix 10
of the Listing Rules on the terms no less exacting than the required standard set
out in the Model Code throughout the six months ended 30 September 2008.
After having made specific enquiry to all directors of the Company, the directors
are of the opinion that they have complied with the required standard out in the
Model Code and its code of conduct regarding directors’ securities transactions
throughout the six months ended 30 September 2008.

COMPLIANCE WITH CORPORATE GOVERNANCE CODE

The Company is committed to ensuring high standards of corporate governance
through the establishment and adoption of good practices and procedures
which are in the best interests of the Company and its shareholders. The
principles of corporate governance adopted by the Company enhance board
practices, internal controls, fransparency and accountability to the Company’s
shareholders. The Board will review the corporate governance practices and
procedures from time to time and shall make necessary arrangements when the
Board considers appropriate.
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COMPLIANCE WITH CORPORATE GOVERNANCE CODE

(CONTINUED)

The Company applied the principles and complied with all code provisions
of the Code on Corporate Governance Practices (the “CG Code”) as set out
in Appendix 14 of the Listing Rules of the Stock Exchange throughout the six
months ended 30 September 2008, with the exception of deviations from the
Code provisions A.4.1 and A.4.2.

Code provision A.4.1 stipulates that non-executive directors should be
appointed for a specific term, subject to re-election. Currently, the independent
non-executive directors of the Company are not appointed for a specific term
but are subject to retirement by rotation at the annual general meetings of the
Company in accordance with the articles of association of the Company.

Code provision A.4.2 stipulates that every director, including those appointed
for a specific term, should be subject to retirement by rotation at least once
every three years. However, the Chairman, Ip Ki Cheung and the Managing
Director, Cheung Shui Kwai, are not subject to retirement by rotation. This
constitutes a deviation from code provision of A.4.2 of the CG code. As
continuation is a key factor to the successful implementation of business plans,
the Board believes that the roles of the Chairman and the Managing Director
provide the Company with strong and consistent leadership and are beneficial
to the Company especially in planning and execution of business strategies and
also believes that the present arrangement is beneficial to the Company and the
shareholders of the Company as a whole.

THE BOARD OF DIRECTORS

As at the date of this report, the Board comprises a total of ten directors,
including seven executive directors and three independent non-executive
directors. One of the independent non-executive directors has the relevant
accounting and related financial management expertise as required by the
Listing Rules.

During the Review Period, Mr. Ma Li Shan, Mr. Javed Igbal Khan and Mr. Fong
Wang were re-elected as executive directors during the annual general meeting
of the Company held on 29 August 2008 (“the “AGM"). Mr. Chan Siu Chung,
an executive director was retired by rotation and being re-elected during the
AGM. The Honourable John Reynolds, an independent non-executive director
and members of the Audit and Nomination Committee and Mr. Cheng Kong
Kei, an independent non-executive director and members of the Audit and
Remuneration Committee were re-elected during the AGM.

On 11 November 2008, Mr. Lu Xin was appointed by the Board as an
independent non-executive director and members of the Audit Committee and
Nomination Committee to replace The Honourable John Reynolds, has resigned
as the independent non-executive director on 11 November 2008.
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THE BOARD OF DIRECTORS (CONTINUED)

Save for the above, the composition of the Board Committees remains the same
as set out in the corporate governance report included in the annual report for
the year 2008 of the Company.

The Board, as led by the Chairman, is collectively responsible for the set up
of the Group’s overall strategies, operating and financial policies, approval
of annual budgets and business plans, evaluation of the performance of the
Company’s business, and oversight of the management team.

BOARD PRACTICES

Regular Board meetings are scheduled in advance to give all directors an
opportunity to attend in person. Each of the directors has full access to
information of the Company and has access to the advice and services of
the Company Secretary in respect of compliance with board procedures and
all applicable rules and regulations. Each of the directors may also take
independent professional advice at the Company’s expense, if necessary,
in accordance with the approved procedures. The minutes of the Board are
prepared by the Company Secretary with details of the matters considered
by the Board and decisions reached, including any concerns raised by the
members of the Board or dissenting views expressed.

BOARD COMMITTEES

As an integral part of good corporate governance, the Board has established
the following Board Committees to oversee particular aspects of the Company’s
affairs. A majority of the members of each of these Committees is independent
non-executive directors. Each of the Audit, Remuneration and Nomination
Committee is governed by its respective terms of reference.

AUDIT COMMITTEE

The Audit Committee, which comprises the three independent non-executive
directors, is chaired by Mr. Cheng Hong Kei and the other two members of the
Committee are Mr. Cheng Wing Keung, Raymond and Mr. Lu Xin. On 7 June
2008, Mr. Cheng Hong Kei and The Honourable John Reynolds were appointed
as the Chairman and a member of the Committee to replace Mr. Chan Wing
Yau, George and Mr. Law Sung Ching, Gavin respectively; both have resigned
on 7 June 2008. On 11 November 2008, Mr. Lu Xin was appointed as a
member of the Committee to replace The Honourable John Reynolds has
resigned on 11 November 2008.

The terms of reference of the Audit Committee, which is based on “A Guide
for the Formation of an Audit Committee” and updated by “A Guide for
Effective Audit Committees” as issued by the HKICPA (previously known as the
Hong Kong Society of Accountants) in December 1997 and in February 2002
respectively. It sets out the powers and duties of the Audit Committee, which
includes those as set out in code provisions C.3.3(a) to (n) of the CG Code, and
is reviewed by the Board from time fo fime.
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AUDIT COMMITTEE (CONTINUED)

The Audit Committee meets regularly with the management and the external
auditors of the Company and reviews matters relating to audit, accounting and
financial statements as well as internal control, risk evaluation and general
compliance of the Group, and reports directly to the Board. It reviews the
external auditors about their independence and objectivity and holds meeting
with, the external auditors, HLB Hodgson Impey Cheng to discuss the nature and
scope of audit and reporting obligations and also makes recommendations to
the Board on the selection, appointment, resignation or dismissal of the external
auditors.

The major work performed by the Audit Committee during the Review Period
including the review of the condensed consolidated interim financial statements
and review of the Company’s financial controls, risk management and internal
control systems.

REMUNERATION COMMITTEE

The Remuneration Committee, which comprises two independent non-executive
directors and one executive director, is chaired by Mr. Cheng Hong Kei and
the other two members of the Committee are Mr. Cheng Wing Keung, Raymond
and Mr. Chan Siv Chung. On 7 June 2008, Mr. Cheng Hong Kei and Mr.
Cheng Wing Keung were appointed as the Chairman and a member of the
Committee to replace Mr. Chan Wing Yau, George and Mr. Law Sung Ching,
Gavin respectively; both have resigned on 7 June 2008.

Its major responsibilities include the review of the Company’s policy and
structure for all remuneration of directors and senior management and the
establishment of a formal and transparent procedure for developing policy
on such remuneration, and the review and approval of performance-based
remuneration by reference to corporate goals and objectives.

During the Review Period, the Remuneration Committee has reviewed the
remuneration of the executive directors and independent non-executive
directors.
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NOMINATION COMMITTEE

The Nomination Committee, which comprises two independent non-executive

directors and one executive director, is chaired by Mr. Cheng Wing Keung,
Raymond and the other two members of the Committee are Mr. Ip Ki Cheung
and Mr. Lu Xin. On 7 June 2008, Mr. Cheng Wing Keung and The Honourable
John Reynolds were appointed as the Chairman and a member of the
Committee to replace Mr. Chan Wing Yau, George and Mr. Law Sung Ching,
Gavin respectively; both have resigned on 7 June 2008. On 11 November
2008, Mr. Lu Xin was appointed as a member of the Committee to replace The
Honourable John Reynolds has resigned on 11 November 2008.

Its major responsibilities include the review of the structure, size and
composition (including the skills, knowledge and experience) of the Board and
the identification of individuals suitably qualified to become Board members.

During the Review Period, the Nomination Committee has reviewed the
structure, size and composition of the Board and the independence of the

independent non-executive directors.

On Behalf of the Board

Ip Ki Cheung
Chairman

Hong Kong, 29 December 2008
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Sino Resources Group Limited

30/F, One Kowloon, No. 1 Wang Yuen Street, Kowloon Bay, Kowloon, Hong Kong
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