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MANAGEMENT DISCUSSION AND ANALYSIS

EEEF RO

BUSINESS REVIEW AND OUTLOOK

Sino Resources Group Limited (the “Company”, together with its subsidiaries,
the “Group”) is principally engaged as show manager of exhibitions and trade
shows with related ancillary services as well as investing the resource and
energy related sector.

EXHIBITION BUSINESS

Under the global economic downturns and reduced spending, the orders
from the global market including the US and Europe has been sharply
decreased. The London Asia Expo will not be arranged in coming January
2012 temporarily due to the Europe debt crisis. However, the Group will
continue its cost reduction measures and improve the operating efficiency of
its exhibition business. The Group will continue enhancing the cost structure
of its exhibition business.

UNCONVENTIONAL GAS BUSINESS

The Heilongjiang Unconventional Gas R&D Centre (the “Centre”), with its
opening ceremony on 8 July 2011 in Harbin, represents a strong cooperation
between the professional coal geology exploration team from the province
and the overseas unconventional gas experts, symbolizing a breakthrough
of the technological bottle-neck and the creation of a brand new coal-bed
methane business chain in Heilongjiang.

The coal-bed methane well construction proposal on the city of Hegang has
been finalised upon joint-force research conducted by Heilongjiang Coal
Geology Bureau and Multi Century Energy Technology (Beijing) Limited on the
reservoir formation of coal-bed methane layer. In view of the market needs on
the unconventional gas, the most advanced equipment such as nitrogen pump
will be introduced from overseas. The Centre will adopt the latest technology
and skill to accelerate unconventional gas exploration in Heilongjiang.

Heilongjiang is well-known of its abundant reserve in coal-bed methane, with
a forecasted amount of around 187 billion mé. With its wide application and
great development potential, coal-bed methane is obviously an efficient, safe
and environmental friendly new energy.

PROSPECT AND OUTLOOK

The investment in Sino Giants Group Limited is an important step for the
Group’s further business development in the clean energy sector. The Group
believes that the market for clean energy continues to be positive, having
considered the strong energy consumption in the PRC and the increasingly
important role of unconventional gas as a source of gas supply.

As for the coal industry, its long term development shall be supported by
the growing demand of coal in the PRC. The Group has confidence in the
competitive strengths and future prospects of the coal trading business to be
acquired (subject to completion), and will consider other potential acquisitions
in the coal industry.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEENWR DN

Apart from the energy sector, the Group will also look for investment
opportunities in the resources industry, including those resources associated
with infrastructure and real estate sectors which shall grow in line with the
PRC economy in the long run.

The Group will continue its inorganic growth strategy and explore investment
and acquisition opportunities in the energy and resources sectors.

RESULTS ANALYSIS

For the six months ended 30 September 2011, the Group recorded turnover of
HK$Nil (six months ended 30 September 2010: approximately HK$946,000),
representing a decrease of 100% over last interim period. For the six months
ended 30 September 2011, the Group recorded a net loss of approximately
HK$19,678,000 (six months ended 30 September 2010: approximately
HK$20,857,000) and a loss attributable to owners of the Company of
approximately HK$16,955,000 (six months ended 30 September 2010:
approximately HK$20,857,000); basic losses per share was approximately
HK$1.27 cents (six months ended 30 September 2010: HK$1.87 cents).

Nil turnover was mainly due to no hotel and travel package services rendered
to the participants during the period ended 30 September 2011. The Group
intended to cut-down the operation in hotel and travel package as result
of no profits generation. For the six months ended 30 September 2011,
loss from operating activity was approximately HK$19,229,000 (six months
ended 30 September 2010: approximately HK$18,481,000), representing an
increase of 4% over last interim period. It was attributable to (i) No revenue
is derived from the unconventional gas business as it is still in the preliminary
development stage and loss from operating activity was approximately
HK$5,525,000 contributed to the Group; and (ii) Significant increase in legal
and professional fees incurred for potential investment and acquisitions.

As “Old Wing of Mega Show Part 1” and “Mega Show Part 2” managed by
the Group are held and completed in October every year and the turnover
of the Group is principally from the participation fee received from these
shows, disclosing the unaudited turnover and net profit from 1 April to 31
October every year in the interim report will give a better understanding of the
business operations of the Group.

The unaudited turnover and the net profit from the trade shows and exhibition
operation business for the period from 1 April 2011 to 31 October 2011 were
approximately HK$62,500,000 and HK$8,300,000 respectively (seven months
ended 31 October 2010: HK$71,356,000 and HK$15,000,000). Approximately
12.4% decrease of the unaudited turnover for the seven months ended 31
October 2011 when compared with last period. It is because (i) increase
in numbers of unsold booths from participants as result of the economy
downturn in US and Europe; and (ii) buyers attendance from the traditional
market such as US, Germany, UK, France have been show a significant
drop. The Board of the Company foresees that the exhibition business in the
coming year will be very tough with many uncertainties and negative scenario.
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INTERIM DIVIDEND

The Board of the Company did not recommend payment of an interim
dividend for the six months ended 30 September 2011 (six months ended 30
September 2010: HK$NIil).

FINANCIAL REVIEW

The Group derived its working capital mainly from internal cash flow from
operating activities and share placement. On 28 September 2011, the
Company has successfully placed of 30,000,000 shares at the placing price
of HK$0.36 per share and issued unlisted warrants at issue prices of HK$0.01
which entitle the warrant subscribers to subscribe for new shares of the
thirty six months commencing from the date of issue of the warrants. The net
proceeds are approximately HK$12,700,000. HK$5,420,000 (approximately
equivalent to RMB4,400,000) of the net proceeds will be utilised to satisfy the
capital contribution of 20% of the incremental registered capital of B T1E=zl
HEHR2AT (Heilongjiang De Rong Coal Co. Limited) (“De Rong”) (details of
which are disclosed in the company’s circular dated 28 September 2011) and
the remaining net proceeds will be utilised by the Group at its general working
capital.

Deficit on shareholders’ funds of the Group aggregately amounted to
approximately HK$269,458,000 (31 March 2011: HK$261,214,000).
The Group’s assets-liabilities ratio (total liabilities to total assets) was
approximately 321.28% (31 March 2011: 315.97%). Net current liabilities
of the Group amounted to approximately HK$128,014,000 (31 March
2011: HK$118,430,000). Current assets of the Group was approximately
HK$115,232,000 (31 March 2011: HK$116,459,000), of which deposits with
banks, cash and cash equivalents amounted to approximately HK$28,573,000
(31 March 2011: HK$90,379,000) and deposit of HK$10,000,000 (31
March 2011: HK$10,000,000) paid into the High Court of Hong Kong (the
“High Court”) for the Injunction Order against Mr. Hung Chen, Richael
(“Mr. Hung”), Mega Wealth Capital Limited (“Mega Wealth”) and Webright
Limited (“Webright”). The following items with an aggregate of amount of
HK$320,794,000 (31 March 2011: HK$320,354,000), which are included
in current liabilities and non-current liabilities, are related to the legal
proceedings with Mr. Hung in the High Court: (i) HK$158,600,000 (31 March
2011: HK$158,600,000) was consideration payable for the acquisition of
Wealth Gain Global Investment Limited (“Wealth Gain”) and its subsidiary (the
“Wealth Gain Group”); (i) HK$14,918,000 (31 March 2011: HK$14,478,000)
was shareholder’s loan plus interests from Mr. Hung; and (iii) convertible
notes of HK$142,094,000 (31 March 2011: HK$142,094,000) and respective
deferred tax liabilities of HK$5,182,000 (31 March 2011: HK$5,182,000) under
non-current liabilities. Furthermore, the amounts of HK$53,530,000 deposits
received in advance will be recognised as revenue upon the completion of the
exhibitions event which was being held in October 2011. The Board considers
the liquidity of the Group is good enough as at 30 September 2011 and the
Group would be turned to net assets position of HK$51,336,000 (31 March
2011: HK$59,140,000) if removal of (i) to (iii). Detail refer to Note 13, 14, 17
and 23.

As at 30 September 2011, the Group’s gearing ratio (calculated as total debts
to total equity) was 58.7% (31 March 2011: 72.9%).
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The Group’s sales and purchase are mainly transacted in Hong Kong dollar
and Renminbi and the books are recorded in Hong Kong dollar. Therefore,
it may be exposed to foreign exchange risk. However in view of the stable
currency policies adopted by the PRC government, the directors consider that
the foreign exchange risk is insignificant.

The Group currently has no foreign exchange rate hedging policy in respect
of commercial transactions denominated in foreign currencies. However, the
directors monitor exchange rate exposure regularly and will consider hedging
significant exchange rate exposure as and when necessary.

Details of the Group’s contingent liabilities as at 30 September 2011 were set
out in Note 23 to the condensed consolidated interim financial statements.

OTHER EVENTS

As at 30 September 2011, the Group had a total of 37 employees (30
September 2010: 16) in Hong Kong and the PRC. All employees are
remunerated according to their performance, experience and the prevailing
industry practices.

The Group also participates in retirement benefit schemes for its staff in Hong
Kong and the PRC. The Group introduced a new share option scheme on 8
October 2010, with options to be granted to employees at the discretion of
the Board. Except 1,300,000 share options were lapsed, 58,700,000 share
options are remained outstanding as at 30 September 2011.

Proposed Acquisition of Concord Billion Limited

On 28 April 2011, the Company and Concord Billion Limited (“Concord”)
entered into a memorandum of understanding whereby the Company and
Concord agreed to negotiate in good faith to enter into and procure that
their affiliates enter into a series of agreements, including but not limited to
the relevant subscription agreement and shareholders’ agreement, subject
to their respective final mutual agreement on the proposed subscription or
investment by the Company or its subsidiary for the shares of Concord and/
or its securities convertibles to acquire 51% (on customary full-diluted basis)
or more of the equity and voting power of Concord. On 14 June 2011, the
Company and one of the wholly-owned subsidiary (the “Subscriber”) entered
into the Subscription Agreement for the above transactions. The Subscriber
has conditionally agreed to subscribe and Concord has conditionally agreed
to allot and issue 68% equity interest of Concord on a fully diluted basis. The
consideration of the acquisition is US$10,000,000 (the “Proposed Acquisition
on Concord”). On 8 August 2011, a supplement agreement entered to extend
the long stop date of the Proposed Acquisition on Concord to 31 December
2011.
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Concord is a limited company incorporated in the British Virgin Islands
which will have the rights to use certain LiMax™ technologies that are to be
licensed to its controlling shareholder. According to the information provided
to the Company, LiMax™ Coal Process (“LCP”) using LiMax™ technologies
is able to remove the moisture in low rank coal and produce high energy
coal that is hard and hydrophobic which will not reabsorb moisture or break
up into powder in transit to the user. LCP is highly efficient in upgrading the
commercial value of brown coal. The Company believes that the Subscription
Agreement will enable the Company to leverage on the advanced LCP
proprietary coal-upgrading technology, which offers good investment
potential.

For more details, please refer to the Company’s announcement dated 28
April 2011, 14 June 2011 and 8 August 2011. The Proposed Acquisition on
Concord is not yet completed as the date of the approval of these financial
statements.

Proposed Acquisition of Wealthy Wing Limited

On 8 August 2011, the Company and Mr. Zheng Xuefeng (the “Vendor”)
entered into a Sale and Purchase Agreement (the “Agreement”) pursuant
to which, among other things, the Company has conditionally agreed to
acquire and the Vendor conditionally agreed to sell the entire issued share
capital of Wealthy Wing Limited (the “Target Company”) at the consideration
of HK$162,000,000 (the “Proposed Acquisition on Wealthy Wing”). Upon
completion, Wealthy Wing will become a wholly-owned subsidiary of the
Company and will hold the entire share capital of Western Spark Investments
Limited, which will hold 55% equity interests in De Rong which is principally
engaged in trading and sale of coal in the PRC. The Proposed Acquisition
on Wealthy Wing was approved by the shareholders on 14 October 2011.
Details of the Proposed Acquisition on Wealthy Wing were set out in the
announcements of the Company dated 11 August 2011, 31 August 2011 and
the circular of the Company dated 28 September 2011. As disclosed in the
announcements date 23 September 2011 and 25 October 2011, the long stop
date of the Proposed Acquisition on Wealthy Wing has been extended to 30
November 2011.

On 7 November 2011, the Company has already provided funding of
HK$5,420,000 (approximately equivalent to RMB4,400,000) to inject into De
Rong which representing 20% of the incremental registered capital of De
Rong. The Proposed Acquisition on Wealthy Wing is not yet completed as the
date of the approval of these financial statements.

The Group did not have any material disposal for the six months ended 30
September 2011.
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The Master Project Management Agreement — Continuing Connected
Transactions

On 6 April 2009, a wholly-owned subsidiary of the Group, Pro-Capital
Investments Limited (“Pro-Capital”), entered into a master project
management agreement (“Management Agreement”) with Group l|dea
International Limited (“Group Idea”) for a term ending on 5 April 2012.
Notwithstanding Mr. Cheung Shui Kwai and Mr. Javed Igbal Khan had
resigned as executive directors of the Company on 6 April 2009, Mr. Cheung
Shui Kwai and Mr. Javed Idbal Khan shall remain a connected person of
the Company for the 12 months following his resignation under the Rules
Governing the Listing of Securities (“Listing Rules”) on The Stock Exchange
of Hong Kong Limited. In addition, upon completion of the disposal of Group
Idea, Group Idea will become wholly owned by Mr. Cheung Shui Kwai and Mr.
Javed ldbal Khan. As such, Group Idea will become a connected person of
the Company under the Listing Rules.

Pursuant to the Management Agreement, Group Idea shall appoint Pro-Capital
or its subsidiaries to provide certain management service from time to time
and Pro-Capital accepts the appointment to provide Group ldea with such
management services for the exhibitions managed by it during the term.
As the project manager, Pro-Capital and/or its subsidiaries shall provide
the management services and procure the provision of such services to
Group lIdea, including but not limited to providing human resources support;
providing advertising, marketing and other promotional support; managing and
overseeing the operation of the exhibition; arranging for construction, removal
and selling of booths; keeping proper books and records for the exhibition
and such other matters as the project manager shall consider necessary to
carry out or perform its duties under the Management Agreement. Group
Idea will share 20% of the revenue in respect of each exhibition managed by
Pro-Capital and/or its subsidiaries. The Board proposed that the annual cap
amounts of the sums of such shared revenue for the three years ending 31
December 2011 will be HK$38,000,000, HK$41,000,000 and HK$41,000,000,
respectively. For the year ended 31 December 2010, the transaction amount
under Management Agreement is approximately HK$15,308,000 (2009:
HK$13,647,000).

The Board expect that the aggregate orders from Group Idea for the three
years ending 31 December 2011 will exceed HK$10,000,000 in each of
the corresponding year. As such, the transactions under the Management
Agreement will constitute non-exempt continuing connected transactions
under the Listing Rules.

The Group did not hold any significant investment for the six months ended
30 September 2011.
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UNAUDITED CONDENSED CONSOLIDATED INTERIM
FINANCIAL STATEMENTS AND NOTES FEERXGHG SRR T RME

The Board of the Company announces that the unaudited condensed ARFESENEAEERE-_S——HFLA=1H
consolidated interim results of the Group for the six months ended 30 IEAREA R EEREEESREIEE -

September 2011.

CONDENSED CONSOLIDATED STATEMENTS OF

COMPREHENSIVE INCOME

HHFREREERIER

For the six months ended 30 September 2011

BE-Z——FNA=1+HIEAEA

Six months ended 30 September
BEALAZ=+THLREARA

2011 2010
—2——5 —E-EF
Notes HKS$’000 HK$’ 000
Mt & THET FHBT
(Unaudited) (Unaudited)
(RIEER) (REEXR)
Turnover B S - 946
Other revenue H iz 5 190 4,221
Other income Hiug A 5,291 48
Advertising and promotion expenses BEREERX (1,160) (6,426)
Agency commission REME - (25)
Amortisation and depreciation of RESXKZ
trade shows and exhibition operation BEERITE (7) (54)
Hotel and travel package expenses BERRBEERRX - (831)
Written off of property, plant WEYE BER
and equipment B (325) (16)
Operating lease rentals KEHERS (1,220) (1,293)
Staff costs BT (7,611) (6,942)
Other operating expenses HihEERX (14,387) (9,100)
Gain on disposal of subsidiaries HEWE DRz s 22 - 991
Loss from operating activities BEXBER (19,229) (18,481)
Finance costs A& B AN 6 (449) (2,376)
Loss before tax BRREEGE (19,678) (20,857)
Taxation g 7 - -
Loss for the period HEEE (19,678) (20,857)
Other comprehensive income/(loss), Htt2EEA A (BR) -
net of tax HEBRRE
Exchange differences on translation of BENMCERER
foreign currency 13 (256)
Total comprehensive loss for the period HE2HEEARHE (19,665) (21,113)
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CONDENSED CONSOLIDATED STATEMENTS OF

SO INEOIE oo MAGSEERRR
For the six months ended 30 September 2011 BE-Z-——FNA=+HLKEAR

Six months ended 30 September
BEALA=+THLREARA

2011 2010
—2——5 —E-ZF
Notes HK$’ 000 HK$" 000
Mt &£ THT FET
(Unaudited) (Unaudited)
(RBER) (REER)
Dividends 19 -3 8 - -
Loss attribute to: BERTIIALTZER:
Owners of the Company EXFEBEA (16,955) (20,857)
Non-controlling interests JFEBRER (2,723) -
(19,678) (20,857)
Total comprehensive loss BERTIALZ
attributable to: 2EEGIRAEHE :
Owners of the Company - 3/ Ik RPN (16,942) (21,113)
Non-controlling interests FEREERER (2,723) =
(19,665) (21,113)
Loss per share attributable to FAFIHEAEESREGE
owners of the Company
- Basic - % 9 (1.27) cents (1.87) cents
# AL

- Diluted -8 9 N/A%FER N/ATE B
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CONDENSED CONSOLIDATED STATEMENTS OF FINANCIAL

PO S T O e, mAGSMERAR
As at 30 September 2011 R-ZZE——FhA=TH
As at 30 As at 31
September 2011 March 2011
R-ZT——%F R=ZZF——F
hB=+AH =H=+-—H
Notes HK$’000 HK$’ 000
Fd 3E FTHT FET
(Unaudited) (Audited)
7 (*ﬁ:ﬁ) (R&EZ)
Non-current assets ERBEE
Property, plant and equipment M- BERRE 4,842 2,792
Goodwill mE 1,700 1,700
6,542 4,492
Current assets mENEE
Trade receivables B 5 EWRIE 10 - 22
Deposits, prepayments and RE - ANRER
other receivables H ftn fE W 58 11 86,625 25,980
Amount due from a director Bl —_REERE 34 78
Deposits with banks RITTER 12 10,730 69,159
Cash and cash equivalents BeENBREEEER 17,843 21,220
1 15,232 116,459
Less: Current liabilities wcRBAR
Amount due to a shareholder e+ — BIRERFIE 13 14,918 14,478
Accrued liabilities and other payables 2tEERHMWEM A 14 174,239 169,952
Other borrowings Hinfg & 15 454 33,872
Deposits received in advance FEWZRE 16 53,635 16,587
243,246 234,889
Net current liabilities B ARRE ~ (128,014) (118,430)
Total assets less current liabilities HERERTDHAR - (121,472) (113,938)
Less: Non-current liabilities W ERBRAR
Convertible notes R EE 17 142,094 142,094
Deferred tax liabilities EEBREBEE 5,182 5,182
Other borrowings HitfE& 15 710 -
147,986 147,276
Net liabilities &RBE (269,458) (261,214)
Equity attributable to owners ERFHEBABGES
of the Company
Share capital B 18 13,665 13,365
Reserves i 19 ~ (278,040) (272,219)
(264,375) (258,854)
Non-controlling interests FiEkRER (5,083) (2,360)
Total equity wawE (269,458) (261,214)

Approved by the Board of Directors on 23 November 2011 and signed on its

ER=ZF-——F+-A-+=-HEESSHERBY

behalf by: AUTATRREE:
Gao Feng Chiu Sui Keung
=g i FoLe

Director Director

BE £
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CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN

BTy et mhgcNagpE 0000
For the six months ended 30 September 2011 (Unaudited) BE-Z——FhAA=1+HLERNER REEXR)
Equity atiributable to owners of the Company
FAARAARGRE
Convertible Shares held
Share notes forshare  Share Non-
Share premium  Other Acumulated ~ equity ~ award  options  Warrant controlling Total
copitll  account reserves  losses  reserve  scheme  reserve  reserve Sub-total interests  equity
THRRE RORBIHH L

B BRERE RBERE  RHER  HEHE  FRRG RRNEE 1] Mt kBENE  HEHE
HKS'000  HK$'000 HKS'000 HKS'000 HK$'000 HKS'000 HKS'000 HK$'000 HKS'000 HK$'000  HKS'000
TET  fEm  TET  fEm  TET  fER TR 0 fEm  TET  fEm  fEn

At 1 April 2011 Audited) RZ%--FDA-A (BEH) 13,365 521,531 74 (829,035 30,568  (3,723) 8,366 - (258,854)  (2,360) (261,214)
Total comprehensive income/loss| HR2ERL/ (BR)ER
fo he perod - R T - - - 6% T (19665)
Shares purchased for share award scheme BROEDHHRRRG - - - - - (1,263 - - (1,26 - (1,269
Share options lapsed BRAXY - - - 181 - - (181) - - - -
Placing of shares EERR 300 10,501 - - - - - - 10801 = 10801
Share issuing expenses BIBGRE - (417) - - - - - - (417) - 417)
Placing of warrants EEdRRE - - - - - - =230 2300 - 2,300
At 30 September 2011 (Unaudited) RZZ--FRAZTA (REEH) 13,665 531,615 87 (845809 30,568  (4986) 8,185 2,300 (264,375) (5,083 (269,458)
For the six months ended 30 September 2010 (Unaudited) BE-Z-ZFNA=THLEREAR (REEX)
Equiy afrbutable to owners of the Company
LSAGE LN S
Converfible ~ Shares held
Share noles for share Share Non-
Share ~ premium Oter Accumilofed  equiy  oward  opfions  Worrant controlling Tolo
copiel ~account reserves lsses  reserve scheme  reseve  reseve  Subdofol inferests equily
TERZE ROREHE DR

Bx ROEEE HbEE ZHER  BERE  FRRG BRERR i Nt RERER  REAE
HKS'000  HKS'000  HKS'000  HKY'000  HKS'000  HK'O00  HKS'000  HKS'000  HK§'000  HK$'000  HKS'000
S0 v S o L v N o 7R v A - 7S v N - 7/ ¢ R v -7

A1 A 2010 e HB-R5RA-A (55H) NI AT S puST %05 i i o - (e
Total comprehensive oss HEEEGESR

i - S e - : : S -y
Release upon disposal of subsidaries (Note 22) RUERBAAMAR (H:22) - - 419) - - - - - (418) - 41g)
At 30 September 2010 {Unaudited) R-5-ZEAR=1A(XEEH) 11,138 448713 [136) (815,434 30,508 - - - [325190) - [325190)
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOW mREcReRs®
For the six months ended 30 September 2011 BE-Z——FhB=1+HIE~EA

Six months ended 30 September
BEAA=+THLREARA

2011 2010
—2——5 —E-ZF
HK$’000 HK$’ 000
THT TER
(Unaudited) (Unaudited)
(RBER) (REER)
Net cash (outflow)/inflow from REXBZHSE
operating activities (W), A BEHE (43,219) 143,602
Net cash inflow/(outflow) from BRATHZHRE
investing activities mA(RH)B&E 55,757 (1,140)
Net cash outflow from METHZHSE
financing activities mHBE (15,915) (99,711)
Net (decrease)/increase in cash and ReRBEEEEEE
cash equivalents GRD) /#EhnE4E (3,377) 42,751
Cash and cash equivalents at the beginning of HOzREeRACEEHIER
the period 21,220 5,514
Cash and cash equivalents at the end of the period HRzAERASEEER 17,843 48,265
Analysis of the balances of cash and HeRRRASSERAZSH

cash equivalents
Cash and bank balances BHERBITES 17,843 48,265
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL
STATEMENTS

CORPORATE INFORMATION

The Company is a limited liability company incorporated in the Cayman Islands
and its shares are listed on the Main Board of The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”). The registered office of the Company
is located at Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman
KY-1111, Cayman Islands. The principal place of business of the Company
is located at Suite 2502, 25/F, No. 9 Queen’s Road Central, Central, Hong
Kong.

The principal activity of the Company is investment holding. The principal
activities of its subsidiaries are acting as show manager of exhibitions
and trade shows with related ancillary services as well as investing in
unconventional gas business.

This condensed consolidated interim financial statement has not been audited.

BASIC 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 on The Stock Exchange of Hong Kong
Limited (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 2011.

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 2011 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.

In preparing these condensed consolidated interim financial statements,
the directors of the Company have given careful consideration to the
future liquidity of the Group in light of the Group’s net current liabilities of
approximately HK$128,014,000 (31 March 2011: HK$118,430,000). The
following items with an aggregate of amount of HK$320,794,000 (31 March
2011: HK$320,354,000), which are included in current liabilities and non-
current liabilities, are related to the legal proceedings with Mr. Hung in
the High Court: (i) HK$158,600,000 (31 March 2011: HK$158,600,000)
was consideration payable for the acquisition of the Wealth Gain Group; {ii)
HK$14,918,000 (31 March 2011: HK$14,478,000) was shareholder’s loan
plus interests from Mr. Hung; and (iii) convertible notes of HK$142,094,000
(31 March 2011: HK$142,094,000) and respective deferred tax liabilities
of HK$5,182,000 (31 March: HK$5,182,000) under non-current liabilities.
Furthermore, the amounts of HK$53,530,000 deposits received in advance will
be recognised as revenue upon the completion of the exhibitions event which
was being held in October 2011. The Board considers the liquidity of the
Group is good enough as at 30 September 2011.

In addition, a substantial shareholder of the Company, has agreed to provide
continuing financial support to the Group. As such, the directors are satisfied
that the Group will be able to meet in full its financial obligations as and
when they fall due for the foreseeable future. Accordingly, these condensed
consolidated interim financial statements have been prepared on a going
concern basis.

MRS MG R RME

For the six months ended 30 September 2011
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3. PRINCIPAL ACCOUNTING POLICIES

The unaudited condensed consolidated interim financial information has been
prepared on the historical cost basis, except for certain financial instruments,
which are measured at fair values, as appropriate.

Except as described below, the accounting policies used in the preparation
of the interim financial information are consistent with those followed in the
preparation of the consolidated financial statements of the Group for the year
ended 31 March 2011, included in the annual report of the Group for the year
ended 31 March 2011.

(a) Application of new and revised Hong Kong Financial
Reporting Standards (“HKFRSs”)

The following revised standards and amendment to standard are
mandatory for the first time for the financial year beginning 1 January

2011.

Amendment to HKAS 34, “Interim Financial Reporting” is effective for
annual period beginning on or after 1 April 2011. It emphasises the
existing disclosure principles in HKAS 34 and adds further guidance
to illustrate how to apply these principles. Greater emphasis has been
placed on the disclosure principles for significant events and transactions.
Additional requirements cover disclosure of changes to fair value
measurement (if significant), and the need to update relevant information
from the most recent annual report. The change in accounting policy only
results in additional disclosures.

The directors anticipate that the application of these new and revised
HKFRSs will not have material impact on the unaudited condensed
consolidated interim financial statements of the Group.

(b) Amendments and interpretations effective in 2011 not
relevant to the Group

The following amendments and interpretations to existing standards are
effective in 2011 but not relevant to the Group:

Amendment to HKAS 32 “Classification of Rights Issues” is effective
for annual periods beginning on or after 1 February 2010. This is not
currently applicable to the Group, as it has not made any rights issue.

Amendment to HK(IFRIC) — Int 14 “Prepayment of a Minimum Funding
Requirement” is effective for annual periods beginning on or after 1
January 2011. This is not currently relevant to the Group, as it does not
have a minimum funding requirement.

HK(IFRIC) - Int 19 “Extinguishing Financial Lliabilities with Equity
Instruments” is effective for annual periods beginning on or after 1
July 2010. This is not currently applicable to the Group, as it has no
extinguishment of financial liabilities replaced with equity instruments
currently.

Third improvements to Hong Kong Financial Reporting Standards (2010)
were issued in May 2010 by the HKICPA, except for the amendment to
HKAS 34 “Interim Financial Reporting” as disclosed in note 3(a) above
and the clarification to allow the presentation of an analysis of the
components of other comprehensive income by item within the notes, all
are not currently relevant to the Group.

All improvements are effective in the financial year of 2011.
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3. PRINCIPAL ACCOUNTING POLICIES (CONTINUED)

(<)

Standards and amendments in issue but not yet effective

The following new and revised standards and amendments to standards
have been issued but are not effective for the financial year beginning 1
April 2011 and have not been early adopted:
HKAS 1 (Amendments) Presentation of Items of Other Comprehensive
Income?
Deferred Tax: Recovery of Underlying
Assets!
Employee Benefits®

HKAS 12 (Amendments)

HKAS 19 (Amendments)
(as revised in 2011)

HKAS 27 Separate Financial Statements®
(as revised in 2011)

HKAS 28 Investments in Associates and Joint Ventures®
(as revised in 2011)

HKFRS 9 Financial Instruments®

HKFRS 10 Consolidated Financial Statements?

HKFRS 11 Joint Arrangements®

HKFRS 12 Disclosure of Interests in Other Entities®

HKFRS 13 Fair Value Measurement®

! Effective for annual periods beginning on or after 1 January 2012
2 Effective for annual periods beginning on or after 1 July 2012

& Effective for annual periods beginning on or after 1 January 2013

The amendments to HKAS 1 require companies preparing financial
statements in accordance with HKFRSs to group together items within
other comprehensive income (“OCI”) that may be reclassified to the profit
or loss section of the income statement. The amendments also reaffirm
existing requirements that items in OCl and profit or loss should be
presented as either a single statement or two consecutive statements.

The amendments to HKAS 19 make important improvements by:

o eliminating an option to defer the recognition of gains and losses,
known as the ‘corridor method’, improving comparability and
faithfulness of presentation.

o streamlining the presentation of changes in assets and
liabilities arising from defined benefit plans, including requiring
remeasurements to be presented in OCI, thereby separating those
changes from changes that many perceive to be the result of an
entity’s day-to-day operations.

o enhancing the disclosure requirements for defined benefit plans,
providing better information about the characteristics of defined
benefit plans and the risks that entities are exposed to through
participation in those plans.

HKFRS 9 “Financial Instruments” addresses the classification,
measurement and derecognition of financial assets and financial
liabilities.

The standard will affect in particular the accounting for available-for-
sale financial assets, as HKFRS 9 only permits the recognition of fair
value gains and losses in other comprehensive income if they relate to
equity investments that are not held for trading. Fair value gains and
losses on available-for-sale debt investments, will therefore have to be
recognised directly in profit or loss. The Group currently does not have
such available-for-sale debt investment.

The standard will also affect the accounting for financial liabilities that
are designated at fair value through profit or loss. The Group currently
does not have any such liabilities. The derecognition rules have been
transferred from HKAS 39 “Financial Instruments: Recognition and
Measurement” have not been changed.
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3. PRINCIPAL ACCOUNTING POLICIES (CONTINUED)

() Standards and amendments in issue but not yet effective
(Continued)

The standard is effective for annual periods beginning on or after 1
January 2013, with earlier application permitted.

HKFRS 10 “Consolidated Financial Statements” builds on existing
principles by identifying the concept of control as the determining factor
in whether an entity should be included within the consolidated financial
statements of the parent company. The standard provides additional
guidance to assist in the determination of control where this is difficult
to assess. This standard replaces HK(SIC)-12 “Consolidation - Special
Purpose Entities” and replaces parts of HKAS 27 “Consolidated and
Separate Financial Statements”.

HKFRS 11 “Joint Arrangements” provides for a more realistic reflection
of joint arrangements by focusing on the rights and obligations of the
arrangement, rather than its legal form (as is currently the case). The
standard addresses inconsistencies in the reporting of joint arrangements
by requiring a single method to account for interests in jointly controlled
entities. HKFRS 11 supersedes HKAS 31 “Interests in Joint Ventures” and
HK(SIC)-13 “Jointly Controlled Entities — Non-monetary Contributions by
Venturers”.

HKFRS 12 “Disclosure of Interests in Other Entities” is a new and
comprehensive standard on disclosure requirements for all forms of
interests in other entities, including joint arrangements, associates, special
purpose vehicles and other off balance sheet vehicles.

HKFRS 13 “Fair Value Measurement” improves consistency and reduces
complexity by providing, for the first time, a precise definition of fair
value and a single source of fair value measurement and disclosure
requirements for use across HKFRSs. The requirements do not extend the
use of fair value accounting, but provide guidance on how it should be
applied where its use is already required or permitted by other standards
within HKFRSs.

HKAS 12 (Amendment) “Deferred tax: Recovery of underlying assets”
introduces an exception to the principle for the measurement of deferred
tax assets or liabilities arising on an investment property measured at fair
value. HKAS 12 requires an entity to measure the deferred tax relating to
an asset depending on whether the entity expects to recover the carrying
amount of the asset through use or sale. The amendment introduces a
rebuttable presumption that an investment property measured at fair value
is recovered entirely by sale. The amendment is applicable retrospectively
to annual periods beginning on or after 1 January 2012 with early
adoption permitted.

The Group has not yet applied new/revised HKFRSs that have been
issued but not yet effective. The Group has already commenced an
assessment of the impact of these new HKFRSs but is not yet in a position
to state whether these new/revised HKFRSs would have a material impact
on its results of operations.

4. SEGMENT INFORMATION

The Group organised into two operating divisions: trade shows and exhibition
operation and unconventional gas business. These divisions are the basis on
which the Group reports its segment information.

The two operating and reportable segments are as follows:

Trade shows and exhibition operation  Trade shows and exhibition operation
and providing ancillary services

Unconventional gas business Provision of services in connection
with unconventional gas and import
of technical equipment for the
unconventional gas industry

3.

4.

FEEAHE (&)
(c) BEEMHEMKRENZENREITE (H)

HEBBR-_ZF—=F—-A-HAH2RMAKRZF
EHEER  LAREEM -

BRUBRELENE 1R AL F#Hx | UUBR
ERAUBER BESEFE2RMEREE
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= o AR TR IME 5| LA 2 LLRTE 215
T 19 BY B E S A o UL IRERIEUKE B (B
BREZES)EI12%[Fa —HHAH A A
RERBBETERNE2/RFSREV G H
#HE|2BD

ERMBREENBNNRISELH | BEBE
EREERP 2 RFREME (MIELEERLR
(BNREHOR)) AERBIRREEZH - Z
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SIS HREE LAz fLm IRER (BEREBER
%ifﬁ@?%ﬁfﬁ/@f?%ﬂ%’%—éﬁﬁ/ﬁﬂz#
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ERUBREENEIR[AFAEFEIEB
BAREAFE2RRERERAFEMAECE
—RERREBBERELAER 2 RERE
MR —BURBEERRE - ZEHAEL T
BADNTFES2ER  ERT B BHREE
Al EtEREREREFERAZERT
EmERRMIES -

BEEFERE2 K (BRIR) [ BELHE W
BB EE ISIANERRAFEFHEZREN
RELECELEBBEER BB 2TERR 20
SMER - BB EFERFI2RRAEERRFH
ERHEMBEBEARHEMBEEE 2REE
B BREE 2 BERIA ° ZEFT A5 A—
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7555 B 14 K B A AR M B 18 R AR B2 B AT R
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REEIEHZEH T BB BB BREER
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4. SEGMENT INFORMATION (CONTINUED) 4. SBEHGE)
Segment revenues and results SBBARRR
REBWARFEERTRBD BB D 2HMT -

The following is an analysis of the Group’s revenue and results by reportable
segment:

For the six months ended 30 September 2011 (Unaudited) BE_Z——FNA=1+HLRER KEHE)

Trade
shows and
exhibition Unconventional
operation gas business Consolidated
RESEE FERKXRRES e
HK$’000 HK$’000 HK$’000
FTHET FHET FTET
Turnover BES
Turnover from external customers RENREFZEXE = = =
Result &\
Segment result DEHEE (4,392) (5,525) (9,917)
Unallocated income RAEBA 5,373
Unallocated corporate expenses ROBMEHEXZH (14,685)
Finance costs A& R AR (449)
Loss before tax MRFATEIE (19,678)
Taxation HE =
Loss for the period HRE B 1R (19,678)

For the six months ended 30 September 2010 (Unaudited)

BE_Z-ZFNA=THILEANEAR CREER)

Trade
shows and
exhibition Unconventional
operation gas business Consolidated
REEER FERRARER wE
HK$'000 HK$’000 HK$’000
FHET FHET FHET
Turnover =ESC
Turnover from external customers REMREFZEERE 946 - 946
Result S
Segment result DEBFEE (13,697) - (13,697)
Unallocated income RABUA 104
Unallocated corporate expenses ROBMEEZH (5,879)
Gain on disposal of subsidiaries HEME A Rz i 991 991
Finance costs R E B AN (2,376)
Loss before tax FR% Rl 18 (20,857)
Taxation i -
Loss for the period HARE 518 (20,857)
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4. SEGMENT INFORMATION (CONTINUED) 4. SBEHGE)
Turnover reported above represents revenue generated from external customers. EXFRERZEXBERAIMATF ZWE - RA
There was no inter-segment sales in the period (six months ended 30 September HERTEANSEE (BE-2—ZSFhA=1H1L
2010: HK$Nil). AEA BT o
Segment results represent the loss generated by each segment without DEMEBIBRDTMEESIH - MERKNREBH
allocation of corporate expenses, finance costs and income tax expenses. This XA OHMEEZEE AR ETELERKER
is the measure reported to the chief operating decision maker for the purposes EUSBMERRTFEDBREZF L
of resource allocation and assessment of segment measurement.
Segment assets and liabilities SHAERAR
As at 30 September 2011 (Unaudited) R-Z—FhhA=+H (KEERK)
Trade
shows and
exhibition Unconventional
operation gas business Consolidated
REEXHE FEERXRERES =
HK$’000 HK$’000 HK$’000
FExT FHExT FER
Assets "E
Segment assets DEEE 35,790 21,403 57,193
Unallocated corporate assets ROMEEEE 64,581
121,774
Liabilities fafE
Segment liabilities SEEFE 58,988 732 59,720
Unallocated corporate liabilities ROBMEEERE 331,512
391,232
As at 31 March 2011 (Audited) RZE——F=ZA=+—H (BER)
Trade
shows and
exhibition Unconventional
operation gas business Consolidated
RESXH FERRARES oae)
HK$'000 HK$’000 HK$'000
TR FHBT FBT
Assets BE
Segment assets DEHEE 4,953 15,679 20,632
Unallocated corporate assets ROMEEERE 100,319
120,951
Liabilities a&
Segment liabilities DEBPAE 23,440 496 23,936
Unallocated corporate liabilities AoBEEERE 358,229

382,165
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4. SEGMENT INFORMATION (CONTINUED) 4. SBEHGE)
Segment assets and liabilities (Continued) SHEERAR (W)
For the purpose of monitoring segment performance and allocating resources BMEESBERBRARIEIBEERME :

between segments:

e all assets are allocated to reportable segments other than corporate assets s REXEERBBI MEEESIREARR
and goodwill; and 2K

e all liabilities are allocated to reportable segments other than corporate e REXEE TRAREBERELEBESEN
liabilities, convertible notes and deferred tax liabilities. FIEEBEIEZEARBSEL

Other segment information Htt 3 EBEHE

Six months ended 30 September
BEALAZ=THLLXRER

Depreciation and Additions to
amortisation non-current assets
ERME FEMENEE 218
2011 2010 2011 2010
—B2——%F —E-BF —2——%F —E-BF
HK$’000 HK$’000 HK$’000 HK$'000
THEx THET FHT FHET
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REEFR) (REEX) (REER) (REEZ)
Trade shows and exhibition RES%EK
operation 7 54 = -
Unconventional gas business FERRARER 46 - 137 -
Unallocated ROHE 262 167 2,535 909
315 221 2,672 909
Geographical information it = = =
The Group’s operations are mainly located in Hong Kong, UK and the PRC. The AEFZRETEUNEE  HERPE - TRERE
following table provides an analysis of the Group’s turnover by geographical HfiIRpETSEAI 2 AEEMEXLB 2N LEE
market, irrespective of the origin of the goods/services: EBESR R ZHRR
Six months ended 30 September
BEAA=+HIEARMER
2011 2010
—2——F —E-ZF
HKS$’000 HK$’ 000
T#RT FERT
(Unaudited) (Unaudited)
(RIEFR) (REEZ)
Hong Kong 58 - 188
UK HE = 70
The PRC R E = 688

= 946
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4. SEGMENT INFORMATION (CONTINUED) 4. SHEBEHE)

TRAEFRRDEE (TREBEEEHREERITENH
TR)REEMEHRE D 2EZREBED N

The following is an analysis of the carrying amount of non-current assets
(excluding deferred tax assets and derivate financial instrument) analysed by
the geographical area in which the assets are located:

Carrying amount of
non-current assets

RBEEZREE
As at As at
30 September 31 March
2011 2011
R-B——%F R=ZT——%F
LA=+H =A=+-—A8
HK$’000 HK$’ 000
FERT FET
(Unaudited) (Audited)
(RBER) (REEZ)
Hong Kong 58 6,399 4,478
The PRC FE 143 14
6,542 4,492

5. TURNOVER AND OTHER REVENUE 5. BEXERHEMIKE

EREESRBUA EERIRBEEZRALE -

Turnover represents the aggregate of participation fee income, hotel and travel
package income.

REEER[DNRERSE N (BEE) IRMD
NEREBRSE-BNIER=-FT——FtATRE
T-—B-——HSNA-HE=ZE——H+tA=+—
FHMAREEER I RACEREEHERARND BIH
#62,500,000% 7t % 8,300,000 T (BZE=F—
TE+A=+—-BLEEMEA 71,356,000 T K&
15,000,000/ 7T) - L{ERRBRZAFBRILE
ARG P B MRMFE25RME -

“Old Wing of Mega Show Part 1” and “Mega Show Part 2” managed by
the Group were held and completed in October 2011 and the unaudited
turnover and net profit from the trade shows and exhibition operation business
for the period from 1 April 2011 to 31 October 2011 were approximately
HK$62,500,000 and HK$8,300,000 respectively (seven months ended
31 October 2010: HK$71,356,000 and HK$15,000,000). Details of this
event after the reporting period are disclosed in Note 25 to these condensed
consolidated interim financial statements.

An analysis of the Group's turnover and other revenue are as follows: REBZEXAREMKREIMMOT ¢

Six months ended 30 September
BERA=1THLREAR

2011 2010
—2——FK —E-EF
HKS$’000 HK$’ 000
TER FHET
(Unaudited) (Unaudited)
(RIEF) (REEZ)
Turnover BRE

Participation fee income SREWA - 31
Hotel and travel package income BIERREESZRA - 915
- 946

Other revenue 3 fth dy =
Interest income FIE g A 82 111
Sundry income MEWA 108 4,110
190 4,221
Total revenue Y g 190 5,167

20
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6.

10.

FINANCE COSTS

Interests on amount(s) due to a shareholder(s)
and a director wholly repayable within five years

Interests on other borrowings wholly BEREFRBHEE
repayable within five years HitEE 2R E

TAXATION

No provision for Hong Kong profits tax has been made as the Company did not
generate any assessable profit for the period (six months ended 30 September

2010: HK$Nil).

DIVIDENDS

The Board of the Company do not recommend a payment of an interim
dividend for the six months ended 30 September 2011 (six months ended 30
September 2010: HK$Nil).

LOSS PER SHARE ATTRIBUTABLE TO OWNERS OF THE COMPANY

The calculation of basic loss per share amounts is based on the loss
for the period attributable to owners of the Company of approximately
HK$16,955,000 (30 September 2010: approximately HK$20,857,000) and
the weighted average number of ordinary shares in issue during the period is
1,336,685,243 (30 September 2010: 1,113,768,400).

No adjustment has been made to the basic loss per share amounts presented
for the periods ended 30 September 2011 and 2010 in respect of a dilution
as the impact of the outstanding convertible notes, share options and unlisted
warrants had an anti-dilutive effect on the basic loss per share amounts
presented.

TRADE RECEIVABLES

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

6.

ARTFRBHEEREMS (—R)
RRE-BESHEZFE

10.

BMERE

Six months ended 30 September
BERA=1THILREAR

2011 2010
—=——%F —E-2F
HK$’ 000 HK$’ 000

FTERT FE T

(Unaudited) (Unaudited)
(RBER) (REEZ)
440 1,705

9 671

449 2,376

nm|

HRARBERAILEELEEFAERBER - ML
B EBASHELRE BRE-Z-2FAA=+
RIEAER : FET) ©

;-9\
ARRESERBTRBBE_Z——FNA=+
ALEARERAZHHRE (BE-Z-—ZFENA=+H
IEREAR EHET) -

FAFIRAARESREGR
BREFNBEERBDURDAERT ARG AE
18%916,955,0008 T (ZE—FFNA=1TH: &
20,857,000 ) R R BTMEFHEER
IR201,336,685 243 (ZE—FFAA=1+H:
1,113,768,4008) 5t & °

HE_Z-——SR-_ZT-FFAA=THLHHEZ
JeBREABSERBLER B EFEHARE B
RITETRRREE  BRERFEEHRREZFE T
I BREFABENBARBEVE -

RHEUREA

FEBRTEFZEEHNFI0OE0H - EHEW
I Z fRECDATIT ¢

0 to 30 days
31 to 60 days
61 to 90 days

As at 30 As at 31

September 2011 March 2011

R-E——%F R=-B——F

hA=+H =A=+-—H”

HK$’000 HK$' 000

THT FET

(Unaudited) (Audited)

(RIBER) (R&E®R)

0Z308 - -
31£60H = 4
18

61E90H =
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11. DEPOSITS, PREPAYMENTS AND OTHER RECEIVABLES 11. B& FAARFERAMEWRRE
As at 30 As at 31
September 2011 March 2011
R-B——%F R=T——%F
hAR=+H =A=+—*H°
HKS$’000 HK$’ 000
TH#RT FET
(Unaudited) (Audited)
(RBER) (RBE®R)
Deposits 7 28,904 8,997
Prepayments BT RIE 19,778 6,365
Other receivables H th fE L FR B 37,943 10,618
86,625 25,980
As at 30 September 2011, included in other receivables of HK$10,000,000 R-ZE——FNLA=1tH HEKRZKEHE
(31 March 2011: HK$10,000,000) was the deposits previously paid to the 10,000,000 t (=2 ——F=ZA=+—H:
High Court for an injunction order mentioned in Note 23(b). 10,000,000 7t) & Z AR Kk 23 (b) Ariltt 2 £ 4] <
MEFEEERZEE -
12. DEPOSITS WITH BANKS 12. RITER
As at 30 September 2011, the fixed interest rate on deposits with banks R=EZB——FNA=+H FRHEBBE—E@AED
of approximately HK$10,730,000 (31 March 2011: approximately R—FEZRITFERN10,730,0008 T (ZF——F
HK$69,159,000), with maturity over one month but less than one year is ZA=1+—H :#69,159,000/8 ) 2B EFEF =X
1.00% per annum (31 March 2011: ranging from 0.94% to 1.03% per RI.OOE(ZZE——F=ZA=+—B FHNENTF
annum). The deposits with banks were denominated in HK$. 0.94EZ1.03E) - BRITFERUBTEME ©
As at 30 September 2011, included in deposits with banks of approximately RZZBE-——-FRAA=Z1+H BOEREEL
HK$10,730,000 (31 March 2011: approximately HK$39,159,000) was 10,730,000 t (= ZE——H=A=+—HB: %
deposits into designated interest-bearing bank account opened into the name 39,159,000/ 7T) &2 B # M 5£23 (d) & (g) AT 4t 55 74
of the Company as security for the litigations mentioned in Note 23(d) and (g) MFEANRQABDERBAY 2IEETBRITRSEAE
respectively. RERBEZER
13. AMOUNT DUE TO A SHAREHOLDER 13. Bfi—EBBRRE
As at 30 As at 31
September 2011 March 2011
R-E——%F R=Z——F
ABR=+H =A=+-—H
HK$’000 HK$'000
TR FE T
(Unaudited) (Audited)
(RBER) (B&ER)
Amount due to Hung Chen,Richael FEAS e, ([t o4 1) ROE (FEE(i)
(“Mr. Hung”) (note (i) 14,918 14,478
Note: B EE -
()  The amount due to Mr. Hung is the principal amount and interests and () ENEEEZREAARSRAE  FEMMmM
details terms are summarised as follows: TF
(1) HK$3,000,000 loan is unsecured, bearing interest at a fixed rate of (1) 3,000,000 TERAREIKIF  REE
8% per annum due on 3 December 2009; FRE%TE  REZBBAFTZ=RA=
SEI P
(2) HK$8,000,000 loan is unsecured, bearing interest at a fixed rate of (2) 8,000,000 TEFBEIEHR  REE
8% per annum due on 8 March 2010; and FRR%FTE R=ZE—FF=A/\H
R
(3) HK$1,600,000 advanced is unsecured, non-interest bearing and (3) 1,600,000 T# KB E|IEMF £ ER
repayable on demand. REREE -
22
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14. ACCRUED LIABILITIES AND OTHER PAYABLES 14. RHARREMEBMARE
As at 30 As at 31
September 2011 March 2011
R-B——%F R=T——%F
hA=+H =A=+—H
HK$’000 HK$’ 000
FEXT T
(Unaudited) (Audited)
(RBER) (B&E®R)
Accrued liabilities Z2irEE 163,420 162,015
Other payables HuhEFRIE 10,819 7,937
174,239 169,952

Included in accrued liabilities of HK$158,600,000 (31 March 2011: Z:taEF » 158,600,000/ (=ZE——F=8

HK$158,600,000) was consideration payables for acquisition of the Wealth =+—H:158,600,000&8T) ANEBEEREEZE

Gain Group. On 15 December 2009, the Company issued legal proceeding FRE-R=ZEZTAF+-_A+EA KXD2AES

against Mr. Hung in the High Court in connection with the acquisition of the LEREAELERMERRER  AEARWBER

Wealth Gain Group and also filed a statement of claim against Mr. Hung for, EB-F5 STR-Z-—SF-_A—-—H@HEESR

inter alia, the rescission of the Agreement on 1 February 2010. Details please HERRAEU (HPEE) BEZHGE - FIEFER

refer to Note 23. MEE23 ©
15. OTHER BORROWINGS 15. Hfth %
As at 30 As at 31
September 2011 March 2011
R-B——%F R-ZE——F
hA=+H =A=+-—A8
HK$’000 HK$’ 000
FTERT FET
(Unaudited) (Audited)
(RBER) (RER)

Current liabilities mERR

- Unsecured borrowings (note (i)) - EIEAEE (M) = 33,872

- Finance lease liabilities (note (ii)) - MEHEE S8 E (i) 454 -

454 33,872

Non-current liabilities FERE AR

— Finance lease liabilities (note (ii)) - mEAEAS (M) 710 =

Total borrowings EEAEH 1,164 33,872

Notes: MisE -

()  On 28 July 2010, Mr. Hung informed the Company that a sum of () REZBE-ZFLA=-+NB HEEEBHOEALD
HK$31,500,000 plus interests under the loan agreement dated 16 July T HAEBRAANTRITVARE-SSAE
2009 made between Mr. Hung and the Company was assigned to Mr. tA+ABZ2ERBET 2E31,500,000
Wong Ching Ping Alex (“Mr. Wong"). BTEFSEERTFEETEE(ELE]) o
On 7 August 2009 at the request of Mr. Hung, the Company made NR-BEAENALE  EfELEER KA
repayment of a sum of HK$3,000,000. T &iB4 3,000,000 7T o
The amount of HK$28,500,000 loan is unsecured, bearing interest at 28,500,000 T E S AMIKH REEEF
prime rate plus 5% (i.e, 10%) per annum due on 15 October 2009. The ZMSE(EEI0E)TE RSEEHES
Company repaid the amount of HK$28,500,000 to Mr. Wong on 8 June B+HEBRFH - AATFER=ZE——FEXAN
2011. For detail, please refer to Note 23(g). B @ E 54 43828,500,0008 T o 15 E 2

BIFIEE23(g) ©

23
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15. OTHER BORROWINGS (CONTINUED) 15. Hfthfg & (#)

Notes: (Continued) MizE @ (%)

(i)  During the period ended 30 September 2011, the Group leases a motor (i) RBE-Z2——=hBA=+HLHH x&£@
vehicle and this lease is classified as finance leases having remaining HE—-H5E HES)EARSHES g
lease terms to 30 months. The interest rate is 1.7% per annum. As at 30 FAHAI0EL c EFEARIJE R ——
September 2011, the total future minimum lease payments under finance ERA=1H BERSEHSAREEEL
leases and their present value were as follows: AEmER EBENT

As at 30 As at 31
September 2011 March 2011
R-B——F R=T——%F
hRAR=+H =A=t+—*H
HKS$’000 HK$’ 000
FERT FET
(Unaudited) (Audited)
(RIEF) (R&E®R)
Total minimum lease payments REBEQNREHE
— Due within one year - —FREH 490 =
— Due in the second year -¥-F3H 490 =
— Due in the third to fifth years, inclusive -B-EFELF (BREEREMF) 246 -
1,226 -
Less: future finance charges on finance leases Al : MEHAE R KMEEA (62) -
Present value of finance lease liabilities MEHEaEZRE 1,164 =
Present value of finance lease liabilities MEHEEBEIRE
— Due within one year - —FRIH 454 -
— Due in the second year - EZFHH 470 =
— Due in the third to fifth years, inclusive -E-EELF (BREEREMF) 240 =
1,164 -
Less: Current portion due within one year BIRARBEER —FREH
included under current liabilities 2R ENE D (454) =
Non-current portion included under FFAERBER
non-current liabilities Z3EME D 710 =
16. DEPOSITS RECEIVED IN ADVANCE 16. Flike

The deposits received in advance from participants who pay the participation FERRENREBNRESREZRESZSRE

fee on the exhibitions and trade shows. The amount of HK$53,530,000 deposit 22 & - A#53,530,0008 T 2FERIRESER =

received in advance will be recognised as revenue upon the completion of the E-——FE+AETZRESTHREEBRIBWA -

exhibitions event which was being held in October 2011.

17. CONVERTIBLE NOTES 17. FAIERE

On 31 March 2008, the Company issued HK$345,000,000 zero coupon R—EENEF=ZA=+—-—8 ' XAFBIMT

convertible notes (the “Convertible Notes”) as part of the consideration for the 345,000,000 T EE AR ERE ((AIRRKRE

acquisition of the Wealth Gain Group. B FRVBEREEZHBHNRE -

Up to 30 September 2011, the convertible notes with an aggregate amount BE=—E——hA=1+H''4&%171,500,000%

HK$171,500,000 was converted into the ordinary shares of the Company. TRZARREZFCERHN AR ZEBER - IER

Total number of ordinary shares converted was 343,000,000. The remaining TERAEEH343,000,0000% c Hep R EE

convertible notes is in the principal amount of HK$173,500,000 convertible ZAR£%A173,500,000/8 T © A[IRERO.58TZ

into ordinary shares of the Company at a conversion price of HK$0.5 per BRREEVRDSEARAZEBR R=2——FhA
share. As at 30 September 2011, the fair value of the derivate component =tH ABRRABRREBEZTETARBI 22F

embedded in the Convertible Notes was HK$Nil (31 March 2011: HK$Nil). EEZEBL(ZE——F=ZA=+—H8:ZBx) °

On 15 December 2009, the Company issued legal proceedings against R-BEZENF+_A+EHB  AABESEERY

Mr. Hung in the High Court and also filed a statement of claim of the HREERBAEAEREF R-_Z—ZH5_-H—H

Convertible Notes which was being issued to Mr. Hung on 1 February 2010. MEEEBREATBRREBCARRRAE -FHER

Details please refer to Note 23. Miz£23 o
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18.

19.

SHARE CAPITAL

As at 30 September 2011

18. B&%F
As at 31 March 2011

R_B——FAA=+H R=ZE——F=HA=+—H

(Unaudited) (Audited)
(REF) (L ER)
Number Number
of shares Amounts of shares Amounts
;378 - 4=| &8 BHER ok |
‘000 HK$’000 ‘000 HK$'000
T8 THT T B FET
Authorised: EIE
Ordinary shares of HK$0.01 each BREE.OIBIT2EER 6,000,000 60,000 6,000,000 60,000
Issued and fully paid: EBRTRAR
At beginning of the period/year RN E4) 1,336,520 13,365 1,113,768 11,138
Placing of shares (notes) BERM (FHEE) 30,000 300 222,752 2,227
At end of the period/year A ER 1,366,520 13,665 1,336,520 13,365
Notes: FEEE -

(i)

(ii)

(iii)

On 8 February 2011, the Company, through a placing agent, placed
222,752,000 shares of HK$0.01 each at a placing price of HK$0.35
each for the purpose of financing subscription of shares in acquisition of
Sino Giants Group Limited (“Sino Giants”), the shareholder’s loan to Sino
Giants, future business development and general working capital of the

Group

On 28 September 2011, the Company, through a placing agent, placed
30,000,000 shares of HK$0.01 each at a placing price of HK$0.36 for
a total consideration, before expenses, of HK$HK$10,800,000.

On 28 September 2011, the Company, through a placing agent, issued
230,000,000 unlisted warrants at an issue price of HK$0.01 per
warrant. Each warrant entitles the holder thereof to subscribe for one
ordinary share of HK$0.01 each at a subscription price of HK$0.36 per
share, payable in cash and subject to adjustment, from the date of issue
of the warrants to the expiry, which is 36 months from the issue of the
warrants.

During the period, 230,000,000 warrants of HK$0.01 each were issued
pursuant to the warrant placing agreement for a total cash consideration,
before related expenses, of HK$2,300,000. As at 30 September 2011,
all warrants are remained outstanding.

RESERVES

The amounts of the Group reserves and the movement therein for the current
and prior period are presented in the condensed consolidated statements of
changes in equity on page 11 of the unaudited condensed consolidated interim
financial statements.

i) HR=ZE——F=-ANB AAFAEBEMENE
®RERO.35B T 2B EERE222,752,0008%
BRE(E0.O1EB T 2R - LEEEWESIno
Giants Group Limited (['Sino Giants |) 32§
IR ~ Sino GiantsZ RRERK ~ AREKERE
REAEE-REEES -

R-ZZB-——FAAZ+NB  KQAEB
EERERSROIGETCREERE
30,000,000 & R E{E0.018 T 2 R 1D+ £
8 (JBRBIZAT) %310,800,00058 7T °

(ii)

REZZE-——FNAZ+N\B XRRABEBRE
RERSORAREFOIB T 2 HITERET
230,000,00013 3k E TR MRAER - SO RKRE
BETEASAARRN  TRARREZRTAS
EEEIHA (BHARERRTAMIEF36
18 B HAf) B EBRO.36B T 2RBE (AURE
X ATFRRE)RBE-REREECOET
ZERR -

(i)

RABE CRERREFLREHERT
230,000,000430.01 BT 2 BREE - BRE
R{E (NBR1ERARI 2 A1) £32,300,00058 7T © B
ZE-—FNA=1H FIAERREFRERT
& o

19. G

AEEEAHBER E-HBcREREBRBER
RECEPRETHYBERRB I E2BRGREE
mEEBRALD] -
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20.

SHARE OPTIONS
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 directors and employees of the Company, including all executive
directors of the Company and its subsidiaries. The Scheme became effective on
8 October 2010 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$5,000,000, 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.

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 (ii) 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.

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

At 11 February 2011, 60,000,000 share options have been granted to
the directors and employees of the Group and 1,300,000 share options
were lapsed during the period and 58,700,000 share options are remained
outstanding as at 30 September 2011.

The consideration of HK$1 was paid on the grant of an option. The share
options may be exercised at any time commencing from 8 October 2010 to 7
October 2020 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; (ii) the average
closing price of the Company’s shares as stated in the Stock Exchange’s daily
quotations sheets for the five business days immediately preceding the offer
date; and (iii) the nominal value of a share.

20. MEExE

LR BERZARES
ARBRE-EBRETE ((ZFE))  #BU@Y
FEBEBERDEHEMCEERSEELTEHD
R/RER - ZFEZEERSREQERQAME
AEERES (BEARAREETAMBARZHAE
HITES) - 2 ER-ZF-FF T ANBRER
BrIE L E M5 X BUB B R] %5t 8 - BRIZE 818
ZABFTFEARSENR -

HRIE 2 et TR R R T 1 R AT 6 2 R TS
kemasROHEBERETEEADERMEME
BERTRBZ10%  Zrt RS ERSEENE
AI2EAHEREEREVTERT 2 ESRHOBE
AN BEAEECBTROZ1%HBR - LE-F
REBBEREZERE SEARRRAS LER
Rt o

AAARFES  TETHAERETEZRRAESE
ZEMBBEATREBRE XEASEREBIF
HATESHE - O AREMI2E R HMBRE AR
RAREEAWBLRRA 2 ETERRIBUFEHTE
EREEMBRE MEBIEBEA QR EME
BERTRM20.1%HAERERHABAQF
R 2 E%FHE) #385,000,00058 T - BEBER
REAS LEBRERHMAE -

RUBREZZZITNREEZABET28ERE
Mo ARRAEXNEHIBRZEZHAARE - FIRE
BREZTEHRESEE -

BREZTEERESERE  EREERHEQXTR
DRBREZZREAN (VEREXR) EHIHN
ZWHE R)ADBERONEFEZZR N ARA
FEXSAEBRIMzFPHRHEMETRSE -
ERBETFSERRDEE -

RTREECBREZAFERAL —HEEELS
MEEAZEAFESHEEZM - ZAFEDIRE
HEBET RBREBRHE ZRARFEERUE
HEMEEEEAGE -

BRESAEAZBRUDRESIERRASLRR -

“E-—H-At+t-R AEEEERESER
60,000,000 B8 IR #8 - M AHIE R 1,300,000
NBERESAY MR=ZZ——FNA=+8H"
58,700,00017 i IR B3 R AT ©

ARANERBREBS XA 1BIT2AE - REBR
REE BRETR-Z-ZF+ANBE=ZC
ZETALALHBETE THEEAFLADESE
B BAUAT=FRNRSE (|12 ARORE
WEBEBIAEARERAIZWHE: (ii)RD
ARORBEERENAMA A ELEXAEHIMEA
BERMG 2 PR E R (i) R0 2 EE
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20. SHARE OPTIONS (CONTINUED) 20. FEBRIE (i8)
Share-based payment transactions (Continued) DEfhBERZARES (W)
Details of specific categories of options are as follows: BREBEBERFEOT :
Date of grant Exercise period Exercise price Fair value at grant value
BHAM TER TR BHEEZAFE
HK$ HK$
BT BT
11/2/2011 11/2/2011-10/2/2016 0.36 0.13944
In accordance with the terms of the scheme, options granted during the year BEZFE KR BE=-E——F=HA=+—H
ended 31 March 2011 vested at the date of grant. LEEARH BRECHARHBHES -
The following table discloses movements of share options held by employees AEBEERESRAPBAMBERE S BF
and directors of the Group during the period: BIRENT :
Category of Exercisable Granted Exercised  Expired  Llapsed  Outstanding
Participants Date of grant Exercisable price Outstanding during during during during at
period per share at 1/4/2011 period period period period  30/9/2011
3% RIB——%
mA—-H hR=+HE
SHERR RHAM fTiEm FRTER RFTE B HmfE  HRER  HRER ARTE
Directors
Bz
Ms. Geng Ying 11/2/2011 11/2/2011- HK$0.36 13,000,000 - - - - 13,000,000
BEzt 10/2/2016 0.36%7
Mr. Gao Feng 11/2/2011 11/2/2011- HK$0.36 13,000,000 - - - - 13,000,000
BELE 10/2/2016 0.36%7
Mr. Chiu Sui Keung 11/2/2011 11/2/2011- HK$0.36 13,000,000 - - - - 13,000,000
BRELE 10/2/2016 0.36%7
Mr. Cheng Wing 11/2/2011 11/2/2011- HK$0.36 1,300,000 - - - - 1,300,000
Keung, Raymond 10/2/2016 0.36387T
1585 3
Mr. Lam Williamson 11/2/201 11/2/2011- HK$0.36 1,300,000 - - - - 1,300,000
H2ELE 10/2/2016 0.3687
Employees of the Group 11/2/2011 11/2/2011- HK$0.36 17,100,000 = = = = 17,100,000
rEEES 10/2/2016 0.3687
Exdirector of the Group 11/2/2011 11/2/2011- HK$0.36 1,300,000 = = - {1,300,000) =
rEBEES 10/2/2016 0.368 7
60,000,000 . - - (1,300,000 58,700,000
Weighted average exercise price (in HK$) 0.36 - - - 0.36 0.36
MEFHETEE (B
The fair value of the share options granted during the year ended 31 March BE-Z——F=A=t-RALEEARHZBR
2011 is HK$0.13944 each. Options were priced using a Black-Scholes-Merton %W?$E%§QO.]39445§7_5 o BIRBETY L2 &
option pricing model. Where relevant, the expected life used in the model has EHRTEEXEE 580 2B MERNE
been adjusted based on management’s best estimate for the effects of non- HEHERBEEEBHE T UER - TER (B85
transferability, exercise restrictions (including the probability of meeting market ﬁﬁ%ﬂﬁ%iﬁEZT%ﬂ%{#E@%% LX%?T?%%EEI%
conditions attached to the opinion), and behavioural considerations. Expected ZHBNREMTMAZ - AHREIREB S

volatility is based on the historical share price volatility over the past 2.5 years. B 1 R AD IRIE RO 8 1T B E o
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20.

21.

SHARE OPTIONS (CONTINUED)
Share-based payment transactions (Continued)

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

Inputs into model

Grant date share price REBHz2RE
Exercise price TEE

Expected volatility LD
Expected life of the options T8 H B AR 4 R S
Dividend yield RE xR

Risk-free interest rate 48 | i Al 2=

SHARE AWARD SCHEME

The Board has approved the adoption of the share award scheme (“Scheme”)
on 11 February 2011 (“Adoption Date”), pursuant to which existing shares will
be purchased by the Bank of East Asia (Trustees) Limited (“Trustee”) from the
market at the cost of the Company and be held in trust for the relevant selected
participants (“Selected Participants”). Selected Participants may cover any
Director (including executive and non-executive Director), employee, officer,
agent, advisor or consultant of the Company and of its subsidiaries.

The purpose of the Scheme are (i) to recognise the contributions by the
Selected Participants and to give incentives thereto in order to retain them for
the continuing operation and future development of the Group; and (ii) attract

suitable personnel for further development of the Group.

If the Board selects a Director as the Selected Participant, the grant of the
Awarded Shares to the Director may constitute a connected transaction of the
Company. However, since the grant of awarded shares to Director forms part
of the remuneration of the relevant Director under his/her service contract, such
grant of awarded shares is exempted from all the reporting, announcement and
independent Shareholder’s approval requirement under Rules 14A.31(6) of the
Listing Rules.

For the award of Shares to Selected Participants who are connected persons
(excluding Directors), the Company will comply with the relevant provisions of
the Listing Rules in relation to the reporting, announcement and independent
Shareholders approval requirements. However, any grant to any Director
or senior management of the Company must first be approved by the
Remuneration Committee.

Subject to any early termination as may be determined by the Board pursuant
to the rules relating to the Scheme, the Scheme shall be valid and effective for
a term of 10 years commencing on the Adoption Date provided that no further
contribution to the Trust shall be made by the Company on or after the 10th
anniversary date of the Adoption Date.

On 9 March 2011, the Board approved and transferred HK$5,000,000 to
Trustee. As at 30 September 2011, 10,100,000 shares were purchased and
held by the Trustee, representing approximately 0.74% of the issued share
capital of the Company.

During the period ended 30 September 2011, no award shares have been
released to Selected Participants.

20.

21.

W B ()
PUTEET T2 53 5¢ )
HEMREL TERF A BURERDEENE
B2 BEMEN  BRREEESTIRERZT
FAEHmEH -

BABRIAZEH

HK$0.32/8 T
HK$0.3658 T
81.38%

2.5 yearst
0%

0.943%

B 173 4% W &1 &1

EEERR=-ZT——F-A+—BT&EHBHD -
EESHERMRORB S ((ZTE]) - it
Bank of East Asia (Trustees) Limited ([ ZFEA D) #5&
EMSRBARETRG (BEARAHADRXN)
MEXAKSUGELARBALREZEELSE -
REEZHEENEEEMNES (BFEHUTRIFEHTE
B) -ALRAREMBARZES - aRBE - K2
A BHAARER ((BRESHEE]) -

ZAEEE()EERMESHEREHNER R
BEBEZEE SERBRSHEEE  HED
FEBNSHCEEBRRRBERE D 5 K(i)%5l
BEHATIMA  BAEEZRRBERUS -

HEEETSRE - SEFFALIESEE AR
ZEESRURBROTEER -—HBAERS - R
e ERREABESRESH MESRER
BROBREEES2HIME  RUEHEERKR
N—EAEREET LHRBEI4AI1(G)FET 2
FRERHR - DERBIRRAESRE -

fHEmSHBREALT 2KBREZHE (TEEE
B)RTROERER AR KET LEHHRANEEE
Bk AERBIRRMAERE 2 BRI - A1
BANBEMNESASRERZAERTEARSD
PEBERTFHNESS ZHE -

ZatBERME BB I0OFRERREN  EES
SAREBRARERA AL ZETE - AT -
EALBERMBEHBI0OBE 2 BHHEZBETE
—HEHER - RIERIE® ©

RZEBE-——F=ZANAB ESESHERER
5,000,000 T FEFEA - -R=ZE——FNA=+
B ZFEABEREHEI0,100,000 K14 @ EAR
BB BITRAL0.74% °

REBEZE-Z——FhA=+HLHE PRELEmE
BHEERREBRD -
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22.

23.

DISPOSAL OF SUBSIDIARIES 22.
30 September 2010, a wholly-owned subsidiary of the Company entered into a

sale and purchase agreement that the Company agreed to sell the entire share

capital of Kenfair International Limited and its subsidiaries (including Kenfair
International (Shenzhen) Company Limited, Kenfair International (Shanghai)

Limited and Guangzhou Kenfair Exhibition Company Limited) (“KIL Group”)

with a consideration of HK$900,000. The disposal was completed on 30
September 2010.

Summary of the effects of the disposed of subsidiaries are as follows :

Net assets disposed of: FriE < EEFE :

Deposits, prepayments and other receivables BE - ANRERH RN FIR
Cash and bank balances RERRITLEER

Accrued liabilities and other payables 2itaEREMENRE
Release of exchange reserve EEE SR

Gain on disposal HE W

Satisfied by: UTFHERERAN

Cash Bne

Net cash outflow arising on disposal: HEREZREEHE .

Cash consideration REeRE

Cash and bank balances RERRTEER

Net outflow of cash and cash equivalents RERBELLEEEE 2REFHE
For the period from 1 April 2010 to the date of disposal, KIL Group was

engaged in the provision of exhibition-related customer services in the PRC.

Turnover of HK$Nil and loss of HK$1,601,000 contributed by KIL Group was
recognised in the Group's loss for the six months ended 30 September 2010.
LITIGATIONS AND CONTINGENT LIABILITIES 23.

The Group and the Company
(a) Claim made by the Company against Hung (the “Action”)

As disclosed in the Company’s announcements dated 16 December
2009 and 8 January 2010, the Company has commenced proceedings
against Mr. Hung at the High Court with regards to a breach of contract
by Mr. Hung, in connection with a sale and purchase agreement dated
25 September 2007 made between the Company and Mr. Hung (the
“Agreement”). The Company sought advice from its legal advisers and
formed the view that Mr. Hung had failed to perform one or more of the
terms of the Agreement and is of the view that Mr. Hung is in breach
of numerous representations and warranties under the Agreement. The
Company claims against Mr. Hung, among other things, for all payments
made by the Company to Mr. Hung under the Agreement and/or
damages arising from the breach of the Agreement.

HEMELR

RZZB-ZFAA=1TH ARAZ2EWBAA
AUBEEmS AR AREHERRERERAR
REWBLAR (BERYEHREEBRAF - LEE
HREFRAARENZHRERIFRATF) (TKIL
@) 2MBRA - RER900,000E T - HEE R
“BR-ZEFNA=t+HEMK-

HEMB QRN ERMMT :

HK$' 000
FET

215
1,169
(1,057)

327

(418)
991

900

900

900
(1,169)

(269)

BE-Z-ZENA-BRBREZHEAHLEHE - KILE
BETHRHEERESAMZEFRYE - REE=
Z-ZEAAZTHLEXRER KIEEEMZE %
FETBTRER 01,0008 TR AEEZEEH

FRARRRAR

FRERELF

(a) FXFMHAEEMEEZRR(ZXFRLD
BUARXBAHI BB -ZRBAF A +R
AR=-Z-ZFF-ANBZQMAEE KD
AESSEREALERBEZRF  REF
BHALEEEREN  MERSHNAAKRL A
HEER-ZEZLENA-THABTUZEE
ik ([ZiE]) - RRABBREERER 2R
B RAREEREBETZHREZ —BARES
R ARBRLEERBREZBRFELRZZ
ERARRE - ADBEMLEERE (HPE
B)ARARBEZBRECS AR EESN 21
RER REZHBERERMEEZEE -
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23. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)

(a) Claim made by the Company against Hung (the “Action”)
(Continued)

On 1 February 2010, the Company filed a statement of claim at the High
Court against Mr. Hung, Mega Wealth and Webright (together referred
to as the “Defendants”) in connection with the Agreement, for, inter alia,
rescission of the Agreement. Particulars of the Statement of Claim are
summarised as follows:

(1)

(2)

(3)

The Company claims against Mr. Hung for:

(i)
(ii)

(i)

(iv)

v)

(vi)

(vii)

(viii)

rescission of the Agreement;

the 76,640,000 shares of the Company (“Shares”) at an issue
price of HK$0.5 per share;

the convertible note, issued to Mr. Hung pursuant to the
Agreement, in the principal amount of HK$173,500,000
convertible into ordinary shares of the Company at a
conversion price of HK$0.5 per share (the “Convertible
Note”);

further or alternatively, all payments made by the Company
to Mr. Hung and/or damages arising from the breach of the
Agreement;

a declaration that Mr. Hung holds the 70,000,000 Shares
and the Convertible Note and their traceable equivalent on
trust for the Company and that all necessary tracing orders
accounts and inquiries be taken as to what had happened to
the said Shares and Convertible Note and to ascertain the
traceable equivalent thereof;

an order for payment after having the above accounts and
inquiries;

payment of the legal costs incurred by the Company arising
from the investigation and report arising from the matters in
connection with the Agreement; and

payment of the costs incurred by the Company for the
preparation and execution of the Agreement and supplemental
agreements.

The Company also claims against Mega Wealth, inter alia, for
the 100,000,000 Shares issued to Mr. Hung upon exercise of
conversion rights of the Convertible Note and which were passed to
Mega Wealth at an issue price of HK$0.5 per Share.

The Company also claims against Webright, inter alia, for the
98,000,000 Shares issued to Mr. Hung upon exercise of conversion
rights of the Convertible Note and which were passed to Webright
at an issue price of HK$0.5 per Share.

Up to the date of approval of these financial statements, no judgment
has been made by the High Court. The Board of the Company, based
on legal advices, the Company has a good arguable case against the
Defendants to have the Agreement rescinded. The Board of the Company
will follow closely on the development of the above matters and inform the
shareholders of the Company on a timely basis.

23. WRMBRRBAARGE)

(a)

FoFAALEFHZBER (TZHFR ] (8])

REZE-Z2F-A—H  AQEE—H&HM"
%4~ Mega Wealth % Webright (#57%8 [ %% #
EDNRRRAEEIRSEERER  IBE
B (AR BiEZhE - FERRRAEZ
AERRMT

(1) AAREHREERRUTFIE
(i) HEE=Wm=E

(i) EBROSBRTZBRITERTZ
76,640,000/ &~ A A B4 ([ B
%71
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(TR EED  EaE8KR0.5
BTZEREERARAFAERE
i
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MEMEEZIBEREME
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XAARRERERITZMERE
FHEMBHOEA -

(viii)

(2) ARAFTFEMega WealthBBZ (KA
B)ITEATEREBEZEREEMZESR
0.5BTZBTEMBELRERT MEAR
B FMega Wealth2100,000,0008%
IR ©

(3) A2 F7F HWebrightd % (E e &) 17
6 AT HR PR A MR IR 7 T PR S ARO. 558
REBITERELERT  HEEBE
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23. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED) 23. RBRBRAKR(E)
The Group and the Company (Continued) FEERELNT ()
(b) Injunction Order (b) #EH&

31

On 22 January 2010, the High Court granted an ex parte Injunction
Order against the Defendants. The Injunction Order provides, among
other things, that: unless with the approval of the High Court, Mr. Hung
must not, either by himself, his servants or agents or otherwise howsoever
in any way dispose of or deal with or diminish the value of any of the
following assets:

(i)  the 76,640,000 Shares issued to Mr. Hung at an issue price of
HK$0.5 per Share;

(i) the Convertible Note issued by the Company to Mr. Hung;

(iii) the 100,000,000 Shares issued to Mr. Hung upon exercise of
conversion rights of the Convertible Note and which were passed to
Mega Wealth at an issue price of HK$0.5 per Share;

(iv) the 98,000,000 of the Shares issued to Mr. Hung upon exercise of
conversion rights of the Convertible Note and which were passed to
Webright at an issue price of HK$0.5 per Share;

All being part of the considerations given to Mr. Hung by the Company in
respect of the Agreement.

On 29 January 2010, at the return date hearing in relation to the
Injunction Order, it was ordered, inter alia, that the Injunction Order will
continue subject to a fortification in the amount of HK$10,000,000 being
paid by the Company to the Registrar of the High Court on or before 12
February 2010, failing which the Injunction Order shall be discharged.
The Company paid HK$10,000,000 funded from a substantial
Shareholder into the High Court on 10 February 2010 in compliance
with the Injunction Order. Following a hearing held at the High Court
on 18 March 2010, the High Court delivered its decision on 30 March
2010 to discharge and at the same time re-grant the Injunction Order
obtained by the Company on 22 January 2010 against the Defendants.
Furthermore, the Court made a cost order nisi that the Company should
pay the Defendants’ costs related to the discharge of the Injunction Order,
which the Court has assessed to be fourfifths of the costs of the hearing.
On 13 April 2010, the Defendants took out two summonses respectively
for (i) an application for an order to vary the costs order nisi made in
the said decision delivered on 30 March 2010, and (ii) an application
for an order to have leave to appeal the said decision delivered on
30 March 2010, that the decision to re-grant the Injunction Order was
wrong. On 14 May 2010, the Company and Mr. Hung, through their
lawyers, entered into a consent summons whereby the hearing of the two
summonses returnable on 26 May 2010 was adjourned without a further
date of hearing, with liberty to restore.

On 3 September 2010, Mr. Hung through his solicitors applied by way of
a Summons to vary the Injunction Order granted by the Honourable Mr.
Justice Chung dated 30 March 2010 (the “Application”) and the hearing
was scheduled to be heard on 20 September 2010. The Court dismissed
Mr. Hung’s Application by way of summons, for an order to vary the
Injunction Order made against the Defendants. The Court ordered costs of
the summons be paid by the Defendants to the Company in any event.
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23. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)
The Group and the Company (Continued)

(b)

Injunction Order (Continued)

On 22 September 2010, the Court of Appeal granted the Defendants
leave to appeal to the Court of Appeal and heard the Defendants’ appeal
on 27 September 2010. The judgment was handed down on 6 October
2010. The Court of Appeal dismissed the appeal of the Defendants and
the Injunction Order against the Defendants remained unchanged. The
Court of Appeal also ordered the costs of the Appeal to be paid by the
Defendants to the Company, to be taxed if noted agreed, save that the
costs of preparing the Company’s own “core bundles” be deducted.

Mr. Hung put the Company on notice on 6 October 2011 that he would
take out an application by way of an inter parte summons, for variation
of the ex parte Order granted by the Honourable Mr. Justice Yam on 22
January 2010, which was discharged and re-granted by the Honourable
Mr. Justice Chung on 30 March 2010 (the “Order”) Pursuant to the
summons, Mr. Hung together with Mega Wealth and Webright are
seeking for an order that:—

1. the Order be varied by:

i.  that the Mr. Hung be permitted to exercise the right to convert
a portion of the Convertible Note in the principal amount of
HK$123,204,095 into 246,408,190 ordinary shares of the
Company at a conversion price of HK$0.5 per share and that
the Mr. Hung be registered forthwith as the shareholder of
such converted and allotted 246,408,190 shares;

ii.  amending Paragraph 1(a) in the following manner:-

“The 323,048,190 of the Company’s shares issued to the Mr.
Hung at issue price of HK$0.5 per share;”

iii. amending Paragraph 1(b) in the following manner:-

“The non-interest bearing convertible redeemable note issued
by the Company to the Mr. Hung (“Convertible Note”) in the
principal amount of HK$50,295,905 convertible into ordinary
shares of the Company at a conversion price of HK$0.5 per
share;”

iv.  adding Paragraph 6:-
“save and except what is permitted under Paragraph 7;”
v.  adding to Paragraph 7:-

“save and except exercising voting rights of the Shares, either
by himself or by the Mr. Hung via proxy or any other agent,
at the extraordinary general meeting of the Company which
was fixed to be held at Room 2502, 25/F, 9 Queen’s Road
Central, Central, Hong Kong on Friday, 14 October 2011
at 2.30 p.m. pursuant to the Company’s circular dated 28
September 2011 or at such other adjourned dates and places
for that extraordinary general meeting;”

vi. alternatively, any Order that the Honourable Court deems fit.
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(c)

(d)

2.  the time for service of this summons be abridged; and

3.  costs of and occasioned by this application be to provided for.

The Court on 13 October 2011 made the following Order that:

1.  the Summons be dismissed; and

2.  the costs of the Summons be paid to the Company by Mr. Hung,
Mega Wealth and Webright with two certificates to counsels.

The Company will make further announcements as and when appropriate.

Winding-up Petition

Mr. Hung served the statutory demands on the Company in respect of a
total outstanding Alleged Indebtedness of HK$41,722,630 (the “Statutory
Demands”). A winding-up petition (the “Winding-up Petition”) was
presented to the High Court and served on the Company by Mr. Hung
on 28 January 2010 in connection with the Alleged Indebtedness. The
Company intends to oppose the Winding-up Petition and has appointed
legal advisers to handle the matter. The first hearing of the Winding-
up Petition was held on 7 April 2010. At the second hearing held in
the High Court on 12 April 2010, upon hearing submissions by the
parties, the Companies Judge made an order that, among other things,
the Winding-up Petition be adjourned to the second Monday after the
date of handing down of judgment in connection with the Statement of
Claim by which the Company has made a claim against Mr. Hung. On
24 August 2010, the Court made an order by consent of both parties to
grant leave to the Petitioner to amend the Winding-up Petition and costs
of and occasioned by the amendment of the Winding-up Petition be paid
by the Petitioner to the Company in any event. The Petitioner amended
the Winding-up Petition, including, among others, a reduction of the
Alleged Indebtedness to HK$9,600,000. The Board of the Company
considers that the issue of the Statutory Demands is, of itself, unlikely to
have a negative impact on the Group’s financial condition. In addition,
the Company may seek to set-off against the Alleged Indebtedness claims
which the Company is asserting against Mr. Hung under the Statement
of Claim. The Board of the Company is of the view that it has a bona
fide claim on substantial grounds and should succeed in the Proceedings
by which the Company has made a claim against Mr. Hung, which shall
extinguish Mr. Hung's claim in the Winding-up Petition.

Appointment of Provisional Liquidators

On 28 January 2010, by a letter to the High Court, Mr. Hung’s solicitors
applied for an early date for a first hearing of the application for
appointment of provisional liquidators to the Company by Mr. Hung (the
“Application”). A hearing in respect of the Application took place on 2
February 2010, at which a date was set down for a further hearing on 5
May 2010. The Company and Mr. Hung, through their lawyers, entered
into a consent summons whereby the hearing scheduled on 5 May 2010
for the Application was adjourned without a further date of hearing, with
liberty to restore. The Court made an order by consent on 26 April 2010
in this regard. Notwithstanding this, the Company received a letter from
Mr. Hung’s lawyers dated 15 June 2010 in which, among other things,
Mr. Hung requested to set down a date for the hearing of the Application.
The Application was scheduled to be heard on 9 November 2010.
However, upon the joint application of Mr. Hung (the “Petitioner”) and
the Company by way of consent summons dated 4 November 2010 and
upon the Company undertaking to the Court that:
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23. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)
The Group and the Company (Continued)

(d)

(e)

Appointment of Provisional Liquidators (Continued)

(i)  On 9 November 2010, deposit the sum of HK$10,658,922 into
a designated interest-bearing bank account opened in the name
of Company (“Designated Account”) as security for the petitioning
debt claimed by the Petitioner in these proceeding and will not
use the monies as deposited in the Designated Account until after
determination of HCA2477 of 2009 or upon such other condition
as may be agreed between the Petitioner and the Company in
writing;

(ii) It shall within 3 working days of the written request of the Petitioner
provide the bank statements relating to the Designated Account; and

(i) It shall secure and preserve all the shares and assets (if any) of
Wealth Gain and will not dispose of such shares and assets or any
part thereof unless with the Petitioner’s written consent or until the
determination of HCA2477 of 2009;

The High Court ordered, amongst other things, that, without prejudice
to the respective contentions advanced by Mr. Hung and the Company,
leave be granted to Mr. Hung to withdraw the PL Application. Mr. Hung
withdrew the PL Application on 5 November 2010. HK$10,658,922 was
deposited into the HCCW Designated Account on 9 November 2010.
This payment was financed by the Company’s internal funding.

The Board of the Company, based on legal advice, is of the view that the
Company has a very good defence against the Winding —up Petition and
the PL Application.

Labour Action

On 5 January 2011, Mr. Hung filed a statement of claim against the
Company claiming a total sum of HK$3,407,962.74 plus interest, being,
inter alia, (i) arrears of wages (the “Wages Claim”) in the amount of
HK$1,668,000 and (i) reimbursement of expenses (the “Reimbursement
Claim”) in the amount of HK$1,739,962.74, allegedly incurred by
Mr. Hung whilst he was in the employment of the Company.

The Wages’ Claim was in relation to the same subject matter as was
previously resolved and settled between the parties by Mr. Hung
accepting a total sum of HK$890,000 from the Company, pursuant to the
Order of the Labour Tribunal dated 25 May 2010.

The Company has been advised that re-litigating the Wages’ Claim in
the High Court, the subject matter of which has already been resolved
and settled, constitutes an abuse of process of the Court and is therefore
liable to be struck out under the relevant Rules of Court. The Company
will defend both the Wages’ Claim and the Reimbursement Claim as
advised. The Company filed a defence and counterclaim whereby the
Company only agreed to pay a sum of HK$74,221.20 out of Mr. Hung’s
claim, and counterclaimed against Mr. Hung for repayment of a sum
of HK$67,569 being, inter alia, unauthorised payments incurred by
Mr. Hung on the Company’s behalf and the value of the Company assets
held by Mr. Hung. Mr. Hung has subsequently filed a reply and defence
to counterclaim. This case is now in the discovery stage on 28 June
2011, the Company and Mr. Hung filed a joint application for on order
by consent that: (i) this action be stayed sine die with liberty to restore by
either party; (ii) and costs reserved. No hearing date has been scheduled
for this case on 28 June 2011, the Company and Mr. Hung filed a joint
application for an order by consent that:

(i)  This action be stayed sine die with liberty to restore by either party;
and

(ii)  cost reserved.

Save and except for part of the Reimbursement Claim in the amount of
HK$74,221.20 as accepted by the Company, the Board of the Company,
based on legal advice, considers that the Company has a good arguable
defence to Mr. Hung'’s claim, and consider that this claim will not have
any material impact on the Company.
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23. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)

(f)

Claim made by Hung against the Company

On 25 February 2011, Mr. Hung, Mega Wealth and Webright
Limited (together as the “Plaintiffs”) issued a Writ of Summons and an
Indorsement of Claim against the Company as the 1st Defendant, Ms.
Geng Ying as 2nd Defendant, Mr. Gao Feng as 3rd Defendant and
Mr. Chiu Sui Keung as 4th Defendant, in the High Court (the “Claim”).
The Plaintiffs issued and served on the Company a Writ with only an
Indorsement of Claim without a full Statement of Claim. On 15 April
2011, the Plaintiffs filed and served on the Company a Statement of
Claim.

Particulars of the Claim are summarised as follows:-

The Plaintiffs’ claim against the Company for:—

1. the sum of HK$214,600,000 being the unpaid sale shares
consideration for the acquisition of Wealth Gain;

2. damages for the breach of agreements;

3. damages for placement of shares to the prejudice of Hung estimated
to be HK$124,600,000 or alternatively;

4.  redemption in full value of the remaining Convertible Note issued by
the Company to Mr. Hung in the sum of HK$173,500,000;

5. damages in reputation;

6. declaration that the grant of share options of 39,000,000 shares
and awards to the Ms. Geng Ying, Mr. Gao Feng and Mr. Chiu Sui
Keung and the other share options of 21,000,000 shares awarded
to other staff to be null and void;

7. rescission of the abovesaid grant;

8. costs;

9. interests; and

10. further and other relief as the Court may deem fit.

The Plaintiffs claim against Ms. Geng Ying for:

1. damages;

2. order that Ms. Geng Ying be removed from her directorship;

3. damages in reputation;

4.  declaration that the grant of the share options 13,000,000 shares
and awards to Ms.Geng Ying be null and void;

5.  rescission of the abovesaid grant;

6.  costs;

7.  further and other relief as the Court may deem fit.

(f)
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23. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)

()

Claim made by Hung against the Company (Continued)

The Plaintiffs claim against Mr. Gao Feng for:

1.

2.

6.

7.

damages;
damages in reputation;
Order that Mr. Gao Feng be removed from his directorship;

declaration that the grant of the share options 13,000,000 shares
and awards to Mr. Gao Feng be null and void;

rescission of the abovesaid grant;
costs;

further and other relief as the Court may deem fit.

The Plaintiffs claim against Mr. Chiu Sui Keung for:

1.

2.

6.

7.

damages;
damages in reputation;
Order that Mr. Chiu Sui Keung be removed from his directorship;

declaration that the grant of the share options 13,000,000 shares
and awards to Mr. Chiu Sui Keung be null and void;

rescission of the abovesaid grant;
costs;

further and other relief as the Court may deem fit.

The Company, Ms. Geng Ying, Mr. Gao Feng and Mr. Chiu Sui Keung
together issued a summons (the “First Summons”) against the Plaintiffs
in the High Court on 13 May 2011 in connection with an application,
amongst other things, to:

1.

strike out paragraphs 2, 4 to 13, and 16 to 33 of the Statement of
Claim as -

(a) disclosing no reasonable cause of action;

(b)  being scandalous, frivolous or vexatious;

(c) tending to prejudice, embarrass or delay the fair trial of the
action; and/or

(d) it is otherwise an abuse of the process of the court;

and that the action therein be dismissed; and

alternatively, paragraphs 2, 4 to 13, and 16 to 33 of the Statement

of Claim and the action therein be stayed pending the final

determination or disposal by the Court of the HCA 2477/2009 and
HCCW 48/2010.
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23. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)

(f) Claim made by Hung against the Company (Continued)

The Defendants also issued a summons (the “Second Summons”) against
the Plaintiffs on 13 May 2011 in connection with an application for,
inter alia, an order that pending the hearing and determination of the
First Summons taken out by the Defendants, all further proceedings in this
action be stayed and the Defendants are not required to file and serve
their Defence until further order or directions as may be made by the

Court.

The Court on 20 May 2011 made the following Order in relation to the

First Summons:

1. Leave be granted to the Defendants to file and serve supplemental
affirmation(s) to the Summons taken out by the Defendants on 13
May 2011 (the “Defendants’ Striking-out Summons”) on or before

10 June 2011;

2. leave be granted to the Plaintiffs to file and serve affirmation(s) in
opposition to the Defendants’ Striking-Out Summons on or before 8

July 20171;

3. Leave be granted to the Defendants to file and serve affirmation(s)
in reply (if any) to the Defendants’ Striking-Out Summons on or

before 29 July 2011;

4.  There be no further affirmation to be filed or served without leave of
the Court;
5. Any application for leave for filing and serving further affirmation

evidence shall be made no less than 14 days before the substantive

hearing;

6. The hearing of the Defendants’ Striking-Out Summons be adjourned
and fixed before a judge in consultation with Counsel’s diary with

one day reserved;

7.  Costs of this application be reserved.

The First Summons scheduled to be heard on 22 March 2012 at 10:00

a.m. before the Honourable Mr. Justice A. Chung.

The Court made the following Order in relation to the Second Summons

on 20 May 2011:

1. Pending the hearing and determination of the Defendants’ Striking-
out Summons, all further proceedings in the action therein be stayed
and the Defendants are not required to file and serve their Defence
until further order or directions as may be made by the Court;

2. The costs of the application be in the cause of the Defendants’

Striking-out Summons.

The Board of the Company, based on legal advice is of the view that the
Company has a very good defence against the Plaintiffs” claim.

23. WRMBRRBAARGE)

(f)

RAEERAFLFEHZBHER ()
BEATR-Z2——FHA+t=RUZRERS
BHEASK (EZREASK])  RBEH
R (AP aE) "SR RMREAZE |
ERSHRETRAMRBE ZA - WWIEFRZHA
BEMEERRFSTER MPEABERR
RZXEHNRE  EREREHE-SHESIIE
SHRIE-

R=Z——FHA=+H  EREME—HER
SHRELETHGHS

1. WEABER-ZE-——FXATHIAZ
AREEAR-ZE——FHAT=HEH
HNER(HEANIRERDEXR
REBRER

2. ZERERER-Z——FLtANEH
ZARZRZREREWE AN RER

ZEH

3. WEAEBER=-Z-——FtA=-t+hA
B2 A RRREEZBWE AN RE
ReERWA)

4. REBERHNT TERXJAXEZE-—F
R
5. EARBEARIREEE-SEAR
B AREREAATDORI4RMER

6. WEANSBRERHREA KABH
ERBEAREMzITHEEREEE B
MEEEE—R

7. GRELERFEIRE -

E-HEASREBR - -—F=A=+=
AEFTREESSERERBLERAET
Beaf

ERR-E——FER-+HARE-EERS
RIEH TS @<

1. REEANIIBREZETEREARIEZ
Al LWIERAZFEE-SHNEERF
BFER BEABARIRXERER
RE HEEFiRAELE-SESRES
Bl

2. WERBZAREBEREEANIIBRER
HEFAE o

REZEZR  ARREZRAERDIHEZE
REZRRIEAB AR -




Sino Resources Group Limited  INTERIM REPORT 2011

UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
RSBRABGRA PR R M

23. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)

(9)

Litigation between Mr. Wong Ching Ping Alex and the
Company

Mr. Wong Ching Ping Alex (“Mr. Wong”) issued a writ of summons and
an indorsement of claim dated 10 December 2010 against the Company
in connection with an assignment of debt on 19 July 2010, whereby
Mr. Hung allegedly assigned to Mr. Wong a loan of HK$31,500,000
(forming part of the Alleged Indebtedness) previously advanced by Mr.
Hung to the Company (“Wong's Action”).

Mr. Wong further applied for an ex parte injunction order against the
Company which, amongst other things, restricted the Company from
removing from Hong Kong, disposing of, dealing with or diminishing the
value of any of its assets which are within Hong Kong up to the value
of HK$31,500,000. This injunction was granted by the High Court on
9 December 2010, but was subsequently discharged on 16 December
2010 on the undertaking of the Company (the “Undertaking”) to:

(1) without prejudice to the Company’s contention that it has a defence
to the claim by Mr. Wong and without prejudice to Mr. Wong's
right to challenge the Company’s case that there has been partial
repayment, deposit the sum of HK$28,500,000 (the “Sum”) into a
designated interest-bearing bank account opened in the name of
the Company (the “HCA Designated Account”) as security for the
money claimed by the Mr. Wong by 21 December 2010, and not in
any way use or pledge for credit (whether for the Company or any
person) or allow any lien to be created on the monies so deposited
in the HCA Designated Account until further order made by the
High Court or unless in accordance with the agreement in writing
between Mr. Wong and the Company;

(2) provide full bank statements (without any redaction) relating to
the HCA Designated Account within 3 working days of the written
request of Mr. Wong.

The Sum was deposited into the HCA Designated Account on 21
December 2010. This payment was financed by the Company’s internal
funding.

The High Court further ordered on 16 December 2010 that the
application filed by Mr. Wong on 14 December 2010 for the continuation
of the injunction order was to be effectively treated as an application
for an order that the Sum deposited into the HCA Designated Account
be continued to be kept, held and preserved pursuant to the Company’s
undertakings, until the final determination by the High Court of the
Wong's Action.

Mr. Wong issued a summons against the Company in the High Court
of Hong Kong under the Claim on 27 April 2011 (the “Order 14
Summons”) in connection with an application for summary judgment for
the sum of HK$28,500,000, being the amount claimed in the statement
of claim filed on 14 April 2011 less the alleged partial repayment of
HK$3,000,000 made by the Company to Mr. Hung, together with interest
and costs.
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23. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)

(9)

Litigation between Mr. Wong Ching Ping Alex and the

Company (Continued)

On 5 May 2011, after hearing the Counsel for Mr. Wong and the

Solicitors for the Company, the Court made the following Order:

1. The hearing of the Plaintiff’'s Summons for the continuation of the
Defendant’s undertaking fixed for 9 May 2011 at 10 a.m. (the
“Undertaking Summons”) be vacated;

2. The hearing of the Order 14 Summons be adjourned and fixed on a
date not earlier than the expiry of 49 days from 5 May 2011 with
one day reserved in consultation with Counsel’s diary;

3.  The hearing of the Undertaking Summons be adjourned to such time
immediately after the hearing of the Order 14 Summons;

4. Leave be granted to the Defendant to file and serve affirmation(s) in
opposition to the Order 14 Summons within 28 days from 5 May
2011;

5. leave be granted to the Plaintiff to file and serve affirmation(s) in
reply (if any) to the Order 14 Summons within 21 days thereafter;

6. Costs of this application be in the cause of the Order 14 Summons.

The Company obtained written legal opinion on the Claim from its legal
advisers and after having considered the legal opinion, the Board passed
a resolution to settle the Claim with Mr. Wong. By a Consent Order dated
3 June 2011, the Company reached a seftlement of the Claim with Mr.
Wong in the following terms :

1. Mr. Wong warrants and declares that he, whether by himself, his
servants or agents or principals does not hold any interest (whether
legal or beneficial) or have any dealings in any convertible notes or
shares of the Company, either with or acquired from Mr. Hung apart
from the assignment of the loan agreement dated 16 July 2009 in
the amount of HK$31,500,000.

2.  Upon the giving by Mr. Wong of the above warranty and
declaration, the Company do on an entirely without admission of
liability basis pay to Mr. Wong the sum of HK$28,500,000 within
3 business days of the Order in full and final settlement of the Mr.
Wong'’s claims against the Company in the Claim.

3. Upon payment to Mr. Wong of the said sum of HK$28,500,000,
the parties shall jointly apply to the Court for the Claim to be
dismissed and shall sign a Consent Order to the same effect.

4. The parties agree for the avoidance of doubt that Mr. Wong's
warranty and declaration in paragraph 1 above shall be
enforceable and survive the dismissal of the Claim.
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23. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)
(g) Litigation between Mr. Wong Ching Ping Alex and the

23. WRERRBAARGE)
(9) EEFEEREXFTZHR (]

Company (Continued)

Upon the Company and Mr. Wong having agreed to the above terms of
seftlement, the Court by consent made an order on the 3 June 2011 that :

1. The Undertaking be discharged;

2. This Action be stayed except for the purpose of carrying the Order
and the said terms into effect;

3. Liberty to apply; and

4.  Each party do pay their own costs of this Action and the Consent
Order notwithstanding any previous costs order(s) that state
otherwise.

The Company has incurred approximately HK$5,800,000 up to 8 June
2011 in accrued interest expenses arising from the Claim, which has
been written back to the Company for the period ended 30 September
2011. Having considered the legal opinion from its legal advisors and
in view of the savings of the aforementioned interest costs; the saving of
expected legal costs of the Company of over HK$4,000,000; the saving
of time and other resources to be incurred in defending the Claim, and
the fact that if the Company were to be unsuccessful in its defence it
would have to pay the legal costs of Mr. Wong, the Board is of the view
that the settlement is in the interests of the Company. The Company set
aside a sum of HK$28,500,000 into a designated account to pay Mr.
Wong and the Company still has sufficient working capital on hand.

On 8 June 2011, the Company paid the amount of HK$28,500,000 to
Mr. Wong and upon the joint application on the part of the Company and
Mr. Wong and by consent the Court is ordered that the Wong's Action be
dismissed and no order as to costs.
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23. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)

(h)

Labour action between Mr. Hung Hoi Ming Raymond and the
Company and Sino Talent Holdings Limited

On 2 July 2010, Mr. Hung Hoi Ming Raymond (the “Claimant”), brought
an action at the Labour Tribunal against the Company and Sino Talent
Holdings Limited (“Sino Talent”), a wholly owned subsidiary of the
Group for payment of a sum of approximately HK$347,000, being the
amount allegedly owed by the Group on termination of his employment
contract dated 10 December 2009. The Group have filed with the Labour
Tribunal a defence and counterclaim which the Group only agreed to
pay a sum of approximately HK$95,000 and counterclaimed against the
Claimant for repayment of a sum of approximately HK$128,000 being
the amount of education subsidy received by the Claimant and a sum
of an approximately HK$46,000 being compensation for unauthorized
absence from work and outstanding telephone bills. Pursuant to an Order
by the Labour Tribunal dated 27 July 2010, the case was transferred to
the District Court. At the directions hearing on 17 November 2010. The
Court ordered that: (i) The Claimant do file and serve the Statement of
Claim on or before 22 December 2010; (ii) The Sino Talent do file and
serve the Defence and Counterclaim, if any, on or before 26 January
2011; (iii) The Claimant do file and serve the Reply and Defence to
Counterclaim on or before 2 March 2011; and (iv) The costs of this
directions hearing, assessed summarily in the sum of HK$800 be costs
in the cause. On 28 June 2011, the Company, Sino Talent and Claimant
filed a joint application for an order by consent that: (i) this action
be stayed sine die with liberty to restore by either party; and (ii) cost
reserved. The Board of the Company, based on legal advices, is of the
view that the Group have a good defence to the Claimant’s claim and a
good chance of success in respect of the respective counterclaims.

Car action between Sino Talent and Mr. Raymond Hung

On 20 August 2010, Sino Talent filed a Statement of Claim at the District
Court and claimed against Mr. Raymond Hung for the followings:

1. Possession of vehicle with vehicle identification number
WP1ZZZPZ9LA81368 bearing a registration number of NP5059
(“the Vehicle”);

2.  Rent for the Vehicle between 11 December 2009 to the date of
judgment;

3. Insurance premium for the Vehicle for the period between 11

December 2009 and 12 July 2010;

4.  Vehicle licence fee for the Vehicle for the period between 11
December 2009 and the date of judgment or 28 October 2010
being the date of expiry of the current vehicle licence, whenever is
earlier;

5. HK$6,980 being the amount reimbursed to the Defendant for car
restoration coupons for the Vehicle;

6.  Further or alternatively, damages for tort of conversion of the

Vehicle;
7. interest;
8.  further and other relief; and
9. costs.
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23. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)

(i)

Car action between Sino Talent and Mr. Raymond Hung
(Continued)

Mr. Raymond Hung filed his Defence and Counterclaim at the District
Court on 8 October 2010 denying possession of the Vehicle and claimed
damages. Sino Talent filed a Reply and Defence to Counterclaim on
22 October 2010. On 11 January 2011, Mr. Raymond Hung filed
an Amended Defence and Counterclaim alleging that the Vehicle was
pledged to Mr. Hung and that Mr. Hung is allegedly entitled to possession
and use of the Vehicle, Mr. Hung then allowed Mr. Raymond Hung to use
the Vehicle.

The parties have exchanged their respective lists of documents and
witnesses statements; and the District Court has fixed a Case Management
Conference to be heard on 30 June 2011.

On 7 October 2011, the District Court has made an order that the
action be set down for trial before a Bilingual Judge in the Fixture List,
commencing at 9:30 am on 22 February 2012 in Court No.9, estimated
length of trial being 5 days.

Sino Talent filed an application to the District Court by way of ex parte
summons on 4 November 2011(the “Application”). On 5 November
2011, the District Court has granted an injunction ordered that:-

1. Mr. Raymond Hung whether by himself, his servants or agents or
otherwise howsoever be restrained from driving, operating and/or
using the Vehicle until the final determination of the proceedings.

2.  Costs of an occasioned by the Application be costs in the cause.

The District Court further directed that Mr. Raymond Hung shall file and
serve his affirmation in opposition within 21 days (i.e. 28 November
2011), Sino Talent shall file an affirmation in reply within the next 21
days (i.e. 19 December 2011).

The Board of the Company, based on legal advice, is of the view the
Group has a good chance of success in respect of the case and a good
defence to Mr. Raymond Hung’s counterclaim.

24. COMMITMENTS

(a)

(b)

Capital commitment

As at 30 September 2011, the Group had the following capital
commitments:

BRI NEREE
EREERTH

Contracted, but not provided for
Authorised and contracted for

Operating lease commitment

The Group leases certain properties under operating lease commitment.
The leases run for an initial period of two to five years (31 March 2011:
one to two years) with an option to renew the leases and renegotiate the
terms at the expiry date. None of the leases includes contingent rentals.

As at 30 September 2011, the Group had total future minimum lease
payments under non-cancellable operating leases in respect of leasehold
land and buildings falling due as follows:
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24. COMMITMENTS (CONTINUED)
(b) Operating lease commitment (Continued)

Within one year —FR
In the second to fifth years, inclusive B_EZFERE (BRRERWE)

25. EVENTS AFTER THE REPORTING PERIOD

Saved as disclosed in Note 23 above and elsewhere in these condensed
consolidated interim financial statements, the Group has the following events
occurred subsequent to the end of the reporting period:

() On 8 August 2011, the Company and Mr. Zheng Xuefeng (the “Vendor”)
entered into a Sale and Purchase Agreement (the “Agreement”) pursuant
to which, among other things, the Company has conditionally agreed
to acquire and the Vendor conditionally agreed to sell the entire issued
share capital of the Wealthy Wing Limited (the “Target Company”) at the
consideration of HK$162,000,000 (the “Proposed Acquisition”). Upon
completion, Wealthy Wing will become a wholly-owned subsidiary of
the Company and will hold the entire share capital of Western Spark
Investments Limited, which will hold 55% equity interests in De Rong
which is principally engaged in trading and sale of coal in the PRC.
The Proposed Acquisition was approved by the shareholders on 14
October 2011. Details of the Proposed Acquisition were set out in the
announcements of the Company dated 11 August 2011, 31 August 2011
and the circular of the Company dated 28 September 2011. As disclosed
in the announcements date 23 September 2011 and 25 October 2011,
the long stop date of the Proposed Acquisition has been extended to 31
November 2011.

On 7 November 2011, the Company has already provided funding of
HK$5,420,000 (approximately equivalent to RMB4,400,000) to inject
infto De Rong which representing 20% of the incremental registered
capital of De Rong.

The Proposed Acquisition is not yet completed as the date of the approval
of these financial statements.

(i)  According to HKAS 18, revenue from the receipt of participate fee is
recognised when the event takes place. As “Old Wing of Mega Show
Part 1” and “Mega Show Part 2” managed by the Group are held
and completed in October every year and the turnover of the Group
is principally from the participation fee received from these shows,
disclosing the unaudited turnover and net profit from 1 April to 31
October every year in the interim report will give a better understanding
of the business operations of the Group.

The unaudited turnover and the net profit from the trade shows and
exhibition operation business for the period from 1 April 2011 to 31
October 2011 were approximately HK$62,500,000 and HK$8,300,000
respectively (seven months ended 31 October 2010: HK$71,356,000
and HK$15,000,000).

26. AUTHORISATION FOR ISSUE OF FINANCIAL STATEMENTS

The unaudited condensed consolidated interim financial information had been
revised by the Audit Committee of the Company and were approved and
authorised for issue by the Board on 23 November 2011.
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DIRECTOR AND CHIEF EXECUTIVES’ INTERESTS AND SHORT
POSITIONS IN THE SHARES, UNDERLYING SHARES AND
DEBENTURES

Save as disclosed below, as at 30 September 2011, none of the director 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 in the Listing
Rules, to be notified to the Company and the Stock Exchange.

Long positions in the shares of the Company

Long Positions in the shares and underlying shares of the company

Interest in shares/

Name of Directors Underlying shares
EEfE RExR AR ZER
Geng Ying Share options
Bk B AE
Gao Feng (Note 1) Shares
g (FF5ET) gy
Shares
gy
Shares options
B AE
Chiu Sui Keung Share options
ii-Beok B AE
Cheung Wing Keung, Raymond Share options
[ B AE
Lam Williamson Share options
"eg B AE
Notes:
1. Mr. Gao Feng is beneficially interested in the entire issued share capital of ACE

Channel Limited.

DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURES

Save as disclosed in the share option scheme as set out in Note 20 to the
unaudited consolidated interim financial statements, at no time during the six
months ended 30 September 2011 was the 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.

EEREETHRARMNKG - HRAKRMGRE
GERRIRE

ERAQFREEABE LT (RAERSFRPERS
(TEHRAEEG ) EXVEAE T 2EE) 2D
HERORESTEERER S RPERMEXVEG
F/RBDHMANEADARBR T (BERBEESFR
HEROA2EBHRXREFIRRAFEE ZRER K
B) RREE S R ERPIE352F AR HE N RGP
Mz ESRMAARBLEHRUZEEFRANSAERD
ARz EAERES (BEEEHAXA) -

RELFRMBZHFE
REAQXAROREERD 2HF A

Number of shares/

Capacity underlying shares held
FRisBED HRMEHZEHE

Beneficial owner 13,000,000
BEEEBA
Beneficial owner 178,000,000
BEEEBA
Interest of a controlled corporation 178,000,000
BESEAARzER
Beneficial owner 13,000,000
BEEEBA
Beneficial owner 13,000,000
BEEEBA
Beneficial owner 1,300,000
BEEEBA
Beneficial owner 1,300,000
BEEEBA

BiaE -

1. BBELEEZEBACE Channel Limitedz 2 E 2 2

TRA -
EFTWMENHNEFZEF

BAFREENS  REZE-Z——FhA=1THLR
BARA  ARRLEAAMNEQDERET LEMLH
HEALAESE  RETAZRBRISEUATZFX
AHEBBAQXAREMEMEABBZRONEST

/8 3¢

1Fm °
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SHARES OPTION SCHEME

Details of the Company’s share option scheme are set out in Note 20 to the
unaudited consolidated interim financial statements.

During the six months ended 30 September 2011, no share option was
exercised by the Company’s employees and no share option was granted to the
Company’s employees. 1,300,000 share options were lapsed and 58,700,000
share option are remained outstanding as at 30 September 2011.

SUBSTANTIAL SHAREHOLDERS AND INTERESTS

DISCLOSABLE UNDER THE SFO

MRzt R

|RMEE20

BE-F-——FAA=TALANEAR LEBRER
AABEENTE  TERTFALAEEERE - K=
Z——FRAA=+H" 1,300,000 EREE XUR
58,700,000 5 Bx #E 11 RAT £ ©

FEEREBEEGFRURGARTFHEZ

As at 30 September 2011, 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

Name of shareholders Notes shares interested

BRME BB MiE BEESZEHBAE
Mega Wealth Capital Limited 1 100,000,000
(“Mega Wealth”)
Webright Limited (“Webright”) 1 98,000,000
Mr. Hung Chen Richael 1 423,640,000
(“Mr. Hung")
LA (THEED 198,000,000
Mr. Zheng Xue Feng (“Mr. Zheng”) 2 270,000,000
BRI ST A ([ER%4E )
Toeca National Resources B.V. 3 215,200,000
(“Toeca National”)
118,000,000
Ramphastos Investments N.V. 3 215,200,000
(“Ramphastos Investments”)
118,000,000
Boekhoom Marcel Martinus 3 215,200,000
Jacobus Johannes
(“Boekhoom Marcel”) 118,000,000
ACE Channel Limited 4 178,000,000
(“ACE Channel”)
Mr. Gao Feng 4 191,000,000
Lt
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Nature of interests

EaHH

Long positions

"R

Long positions

ey

Long positions
L)
Long positions
ey

Long positions

"R

Long positions
39S
Short positions
KR

Long positions
L)
Short positions
KR

Long positions
#R
Short positions
KR

Long positions

"R

Long positions
¥R

E2THRETIERAQNBREF S RMERPIZEI36
RAFE2BRERMR

Approximate
percentage of
existing issved
ordinary share

Capacity capital of the Company
FAFIRECRTHER

g1 BFEhzHREHOEIL

Beneficial owner 7.32%

BREBA

Beneficial owner 717%

BEREBA

Beneficial owner 31.00%

BREAA

Interest of a controlled corporation 14.49%
BEZEFARzER

Beneficial owner 19.76%
EREBA

Beneficial owner 15.75%
BERBEBA

Beneficial owner 8.64%
EREBA

Interest of a controlled corporation 15.75%

BEZEHAR RS
Interest of a controlled corporation 8.64%

BEZETARzES

Interest of a controlled corporation 15.75%
BEZEGAR RS

Interest of a controlled corporation 8.64%
BEZEFARzER

Interest of a controlled corporation 13.03%
BAZEHARZER
Beneficial owner 13.98%

BREAA
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SUBSTANTIAL SHAREHOLDERS AND INTERESTS
DISCLOSABLE UNDER THE SFO (CONTINUED)

FERREREREFRURGHAATRELZ

Number of
Name of shareholders Notes shares interested Nature of interests
BEE &8 Mz FAEGZERKBE #HEMH
Mr. Mak Wai Chun 118,000,000 Long positions
(“Ms. Mak”) HR
EEYu+((Fxt)) 118,000,000
Mr. Wan Chuen Chung, Joseph 118,000,000  long positions
(“Mr. Wan” 3}
FRIEEETFEED 118,000,000 Long positions
)
Sun Investment Development S) 111,000,000 Long positions
(“Sun Investment”) )
Mr. Sun Hui (“Mr. Sun”) S 111,000,000 Long positions
BRELE(HREL] TR

Notes:

1. These 423,640,000 shares include the aggregate of 76,640,000 shares is
beneficially owned by Mr. Hung, a former executive director (Resigned on 1
August 2009), and the outstanding principal amount of the Convertible Notes
as at 30 September 2011 was HK$173,500,000, which can be converted into
347,000,000 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.

2.  The Company signed a sale and purchase Agreement (“the Agreement”)
with Mr. Zheng on 8 August 2011. Pursuant to the Agreement, the Company
will issue and allot of 270,000,000 consideration shares at the issue price
of HK$0.45 per share to Mr. Zheng at the completion subject to the terms
and conditions of the Agreement in relation to the consideration adjustments.
(Details refer to the Company circular dated on 28 September 2011).

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

4.  Mr. Gao is the beneficially interested in the entire issued share capital of
ACE Channel. By virtue of the SFO, he is deemed to be interested in the
178,000,000 shares beneficially owned by ACE Channel.

5. Mr. Sun is the beneficially interested in the entire issued share capital of
Sun Investment. By virtue of the SFO, he is deemed to be interested in the
111,000,000 shares beneficially owned by Sun Investment.

6. This percentage is calculated based on the existing issued share capital of the
Company as at 30 September 2011.

Ha (|
Approximate
percentage of
existing issued
ordinary share
Capacity capital of the Company
FOFRAERTEER
513 BEPZERERNESLL
Interest of a controlled corporation 10.59%
BEZEHAR RS
Interest of Spouse 10.59%
BB ER
Interest of Spouse 10.59%
BB
Interest of a controlled corporation 10.59%
BRZEHNRZER
Interest of a controlled corporation 8.12%
BRZEHNRZER
Beneficial owner 8.12%
BREERA
MEE

1.

#2%5423,640,000 R RN BEHAAANTESH
EE(RZZEZENFNB-BBME EEEERZ
76,640,000 URR=—F——F N A=+ A
AEO 2 BRBREE  ZMTRREBECASE S
173,500,000 T & AIRBRO.5B T 2 REER
347,000,000 HEER °

# 5 4 B & B AMega WealthREWebrightZ B2
BITRAzRZ REBEFSRBERH  MER
¥ HB100,000,0008% % 98,000,000/ 2 5l H
Mega WealthBWebrightE & #H 2 R 13 2 & ©
Hit  REFSRBERA REERRABEEZ
621,640,000 B 1 2 #E = ©

R-ZB-——FN\ANB XRAREBELETIER
ek ([ZWmeE]) - RIBZHE A2 AERTK
BiRER0.45B T 2 BITERB L ERITRE R
270,000,0008% X fE B 10+ 1EZ ZiHHEBRER
B2GRRFHERAR - GFEFES2HARE=-F
——FhAZ+TNHZEBR) °

Boekhoom Marcel# BToeca National#l
Ramphastos Investments2FEHTRA 2 HK E&E
R o RIEFFRIBERD] - Boekhoom Marcel# 1R
B ¥EEZ215,200,0008% FAToeca National & i #
BB 2R -

SlE % LB HEBEAACE Channel2 3 B 3 17 R &K
ZRE - REJFHIRBEGRA HEBELES
178,000,0000%ACE ChannelEREE 2R 2

Ho

BEEEZHEASUN InvestmentZ EE B TR K
ZRE - REJFSFIRHBEKRA HHEELES
111,000,000/%Sun InvestmentB A 2 R 10 2 &
H o

ZHDLEDRBEARARAR-Z-——FAA=+THZ
RECBITRAE -
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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 2011, the directors are not aware of
any business or interest of the directors, the manogemen'r, 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 2011.

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 2011.
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 2011.

COMPLIANCE WITH CORPORATE GOVERNANCE CODE

The Company applied the principles and complied with all code provisions of
the Code on Corporate Governance Practices as set out in Appendix 14 of the
Listing Rules throughout the six months ended 30 September 2011.

AUDIT COMMITTEE

The audit committee comprises three independent non-executive directors,
chaired by Mr. Lam Williamson and the other two members of the Committee
are Mr. Cheng Wing Keung, Raymond and Mr. Wong Hoi Kuen.

The audit committee has reviewed, together with the management of the
Company, the accounting principles, accounting standards and methods
adopted by the Company, discussed the matters concerning internal control,
auditing and financial reporting matters and has reviewed the consolidated
financial statements of the Group for the six months ended 30 September 2011.

On Behalf of the Board
Geng Ying
Chairman

Hong Kong, 23 November 2011
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