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MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW AND OUTLOOK

Sino Resources Group Limited (the “Company”, together with its subsidiaries,
the “Group”) is principally engaged as an investing and developing in
unconventional gas business, coal trading business as well as sales agent to
introduce potential exhibitors for exhibitions.

UNCONVENTIONAL GAS BUSINESS

On 20 June 2012, Multi Century Energy Technology (Beijing) Limited
(“MCT(BJ)”), an indirectly non wholly-owned subsidiary of the Company
entered into a finance lease agreement with EEFREMRE (X)2) AR AR
(Huixin Financial Leasing (Tianjing) Co., Ltd) (“Huixin”), pursuant to which the
Huixin agreed to acquire certain equipment and machineries for carrying out
coalbed methane exploration (“Equipment”) by MCT(BJ) at the consideration
of RMB7,680,000 and lease back the Equipment to MCT(BJ) for a term of two
years.

As of the end of October 2012, two units of the Equipment have already
arrived at the port of Tianjin in the PRC and are waiting for the Customs
declaration. Once the Customs clearance is completed, the Equipment will be
delivery to Heilongjiang province for installation and testing.

COAL TRADING BUSINESS

The Group has been conducting coal trading business in the Northeast region
(mainly in the Heilongjiang province) and the Northwest region of the PRC.

The Company has completed an acquisition of 70.97% equity interest in Zhan
Sheng Investments Limited (the “Tiegang Acquisition”), together with World
Grace Enterprises Limited and 77.5% equity interest in Hubei Tiegang Tading
Company Limited (“Hubei Tiegang”) via Zhuhai Tiegang Commerical Trading
Company Limited (the “Zhan Sheng Group”) which is also engaged in coal
trading business. The Tiegang Acquisition is in line with the Group’s strategy
to further develop its existing coal business segment. As Hubei Tiegang has
a focus on the Northwestern region of the PRC, which is another important
region with abundant coal resources apart from the Northeastern region of
the PRC, the Tiegang Acquisition shall enhance the Group’s geographical
coverage and strategic position in the industry.

These investments will provide the Group with a solid platform for the further
business development in the energy and resources sector in the PRC.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEENWR DT

PROSPECT AND OUTLOOK

With the exhibition business further streamlined in 2012, the Board will
continue its efforts in developing the Group’s businesses in unconventional
gas and coal trading segments; it will also keep pursuing cost reduction
strategies to maximise the Group’s profit margin.

For the unconventional gas business, the imported specialised equipments
have arrived at the Port of Tianjin and will be further transported to the site
for installation and testing, the Company believes that the equipments could
be in full operation within the first half of 2013 and shall contribute to the
business growth of the Group’s unconventional gas segment in the next
financial year.

For the coal trading business, the Group will further cultivate its coal trading
business through the two trading arms, Heilongjiang Derong Coal Industrial
Co., Ltd. (“Derong”) and Hubei Tiegang. As Derong’s value added tax issue
was resolved in October 2012 and the coal trading industry may recover upon
closure of the 18th National Congress of the Communist Party of China, the
Company will work closely with Derong’s management team to improve the
business and financial performances of Derong. Hubei Tiegang, which was
newly acquired in August 2012, shall extend the Group’s geographical average
to the Northwestern region of the PRC and form a more comprehensive coal
trading platform for the Group. In the future, the Company will enhance the
resources allocation and management flexibility among Derong and Hubei
Tiegang, in order to achieve higher cost effectiveness in its coal trading
business segment.

It is expected that 2013 will be a challenging year with global economic
uncertainties, the Board will take a cautious approach on conducting and
expanding its existing businesses in times of volatile economy, whilst it will
continue its inorganic growth strategies to diversify the Group’s business
portfolios. Given the rapidly changing economic landscape, the Board
shall explore attractive investment opportunities more proactively, and may
consider engaging in other industries with growth potentials apart from the
energy and resources sector.
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MANAGEMENT DISCUSSION AND ANALYSIS

RESULTS ANALYSIS

For the six months ended 30 September 2012, the Group recorded turnover
of HK$306,000 (six months ended 30 September 2011: HK$Nil). The turnover
was contributed by the coal trading segment from Derong. Minimal turnover
on coal trading business was mainly due to: (i) material adverse change in
the coal trading business environment in China, especially the coal market
rapidly deteriorated in the 2nd and 3rd quarter of 2012. The slowdown of coal
demand and consumption with oversupply in the market resulted in fiercer
competition and extensively minimised profit margin. The management has
taken a more cautious and conservative approach towards sales orders of
the coal trading; and (ii) Value added tax (“VAT”) issue between Derong and
Haerbin Tax Bureau (the “VAT Issue”). In the 3rd quarter of 2012, the Haerbin
Tax Bureau did not allow Derong to issue new output VAT invoices as some
previous input VAT invoices prior to the acquisition of Derong have not been
settled, and the discussion process was longer than expected. It had affected
the cash return cycle of the trade receivables of Derong and deterred Derong
from entering into new sales orders during the period ended 30 September
2012. Due to the above two reasons, the estimated sales volume and turnover
of Derong in 2012 shall be far less than the expected figures set out at the
time of the acquisition. The VAT Issue was subsequently resolved in October
2012 and Haerbin Tax Bureau currently permits the issue of new output VAT
invoices for Derong. In addition, the Group has been implementing operation
downsizing and cost saving measures, whilst exploring new sources of
revenue and investment opportunities at the same time.

For the six months ended 30 September 2012, the Group recorded a net
loss of approximately HK$13,370,000 (six months ended 30 September
2011: approximately HK$19,678,000) and a loss attributable to owners
of the Company of approximately HK$14,763,000 (six months ended 30
September 2011: approximately HK$16,955,000); basic losses per share was
approximately HK$1 cents (six months ended 30 September 2011: HK$1
cents). Loss from operating activities was approximately HK$12,079,000
(six months ended 30 September 2011: approximately HK$19,229,000),
representing a decrease of 37% over last interim period. It was attributable
to (i) streamline the exhibition operations so as the operating costs cut
down accordingly; and (ii) significant decrease in legal and professional fees
incurred for litigations with Mr. Hung Chen, Richael (“Mr. Hung”) after some
court cases were settled.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEENWR DT

INTERIM DIVIDEND

The Board of the Company did not recommend payment of an interim
dividend for the six months ended 30 September 2012 (six months ended 30
September 2011: HK$Nil).

FINANCIAL REVIEW

The Group derived its working capital mainly from internal cash flow of
operating activities, issuance of convertible notes and shareholder’s loan. On
6 July 2012, the Company issued a convertible notes in an aggregate principal
amount of HK$15,000,000 (net proceed of approximately HK$14,800,000). In
addition, the Company was subsequently placed of 174,000,000 shares at
the placing price of HK$0.115 on 25 October 2012 and the net proceeds of
approximately HK$19,808,000 has been received.

As at 30 September 2012, deficit on shareholders’ funds of the Group
aggregately amounted to approximately HK$184,787,000 (31 March 2012:
HK$219,926,000). The Group’s assets-liabilities ratio (total liabilities to total
assets) was approximately 1.62 times (31 March 2012: 1.91 times). Net current
liabilities of the Group amounted to approximately HK$315,001,000 (31 March
2012: HK$313,658,000). Current assets of the Group was approximately
HK$153,957,000 (31 March 2012: HK$148,594,000), of which deposits with
banks, cash and cash equivalents amounted to approximately HK$11,842,000
(31 March 2012: HK$15,816,000) and deposit of HK$10,000,000 (31 March
2012: HK$10,000,000) paid into the High Court of Hong Kong (the “High
Court”) for the Injunction Order against Mr. Hung, Mega Wealth Capital
Limited (“Mega Wealth”) and Webright Limited (“Webright”). The following
items with an aggregate of amount of HK$334,132,000 (31 March 2012:
HK$333,692,000), which are included in current liabilities, are related to
the legal proceedings with Mr. Hung in the High Court: (i) HK$158,600,000
(31 March 2012: 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$15,798,000 (31 March 2012:
HK$15,358,000) was shareholder’s loan plus interests from Mr. Hung; and
(iii) convertible notes of HK$157,014,000 (31 March 2012: HK$157,014,000)
and respective deferred tax liabilities of HK$2,720,000 (31 March 2012:
HK$2,720,000). The Board considers the liquidity of the Group is good
enough as at 30 September 2012 and the Group would be turned to net
assets position of HK$149,345,000 (31 March 2012: HK$113,766,000) if

removal of (i) to (iii). Detail refer to Note 14, 15 and 18.

As at 30 September 2012, the Group’s gearing ratio (calculated as total debts
to total equity) was 116.6% (31 March 2012: 89.7%).
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MANAGEMENT DISCUSSION AND ANALYSIS

EXPOSURE TO FLUCTUATIONS IN EXCHANGE RATES AND
ANY RELATED HEDGES

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.

LITIGATIONS AND CONTINGENT LIABILITIES

Details of the Group’s contingent liabilities as at 30 September 2012 were set
out in Note 24 to the condensed consolidated interim financial statements.

OTHER EVENTS

EMPLOYEES AND REMUNERATION POLICY

As at 30 September 2012, the Group had a total of 44 employees (30
September 2011: 37) 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. As at 30 September 2012, 58,700,000 share options are remained
outstanding.

MATERIAL ACQUISITION AND DISPOSAL

On 31 August 2012, the Company duly completed the acquisition of the Zhan
Sheng Group at a consideration of HK$52,115,000. Zhan Sheng Group is
principally engaged in trading of coal in the Northwestern region of the PRC.

The Group did not have any material disposal for the six months ended 30
September 2012.

CONTINUING CONNECTED TRANSACTION

A wholly-owned subsidiary of the Company, Pro-Capital Investments
Limited, entered into a Master Project Management Agreement with Group
Idea International Limited was expired on 5 April 2012. As such, there is no
continuing connected transaction occurred during the six months ended 30
September 2012.

SIGNIFICANT INVESTMENT
The Group did not hold any significant investment for the six months ended
30 September 2012.
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REEZE PGS DM BRRE M

UNAUDITED CONDENSED CONSOLIDATED INTERIM
FINANCIAL STATEMENTS AND NOTES
The Board of the Company announces that the unaudited condensed

consolidated interim results of the Group for the six months ended 30
September 2012.

CONDENSED CONSOLIDATED STATEMENTS OF
COMPREHENSIVE INCOME

KEFBZMPGS DM ERRMEE

For the six months ended 30 September 2012

Turnover £

Cost of sales SHE R A

Gross profit ER

Other revenue Hth iy =

Other income Higlg A

Other operating expenses Hib & ER X

Loss from operating activities BEXGHR

Finance costs &R A

Loss before tax FRRABER

Taxation I8

Loss for the period HEER

Other comprehensive loss, Htt2HEER -
net of tax i) R

Exchange differences on translation
foreign operations

Total comprehensive loss for
the period, net of tax
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Six months ended 30 September
BEZAB=1+HLAEA
2012 2011
—E—_%§ —E——F
Notes HKS$’000 HK$’ 000
B THT FET
(Unaudited) (Unaudited)
(RIEER) (RIEER)
5 306 -
(215) -
91 -
5 1,393 190
4,028 5,291
(17,591) (24,710)
(12,079) (19,229)
1) (1,291) (449)
(13,370) (19,678)
7 - _
(13,370) (19,678
(43) 13
(13,413) (19,665)




UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REEZERZRS DM BRR R M

CONDENSED CONSOLIDATED STATEMENTS OF

COMPREHENSIVE INCOME

HHGES2ERGER

For the six months ended 30 September 2012

Loss attribute to:
Owners of the Company
Non-controlling interests

Total comprehensive (loss)/income
atiributable to:
Owners of the Company
Non-controlling interests

Loss per share attributable to
owners of the Company
- Basic

— Diluted

BE-Z--—FhA=+HL<EAR

Six months ended 30 September
BEAA=+THLREARA

2012 2011
2% =E——F
Notes HK$’000 HK$’ 000
Bt 3 FERT FET
(Unaudited) (Unaudited)
(REER) (REER)
BERTIIALTZER:
EAFHEA (14,763) (16,955)
FERER 1,393 (2,723)
(13,370) (19,678)
BERTIALTZ
2 (BE) WARE :
FAFWEA (14,929) (16,942)
FRRES 1,516 (2,723)
(13,413) (19,665)
ERFRBEARESREGR
— &K 9 (1) cents (1) cents
=41 Al
—#E 9 (1) cents (1) cents
Al AL
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REEZERZES DM BRR R

CONDENSED CONSOLIDATED STATEMENTS OF FINANCIAL

POSITION

As at 30 September 2012

Non-current assets
Property, plant and equipment
Intangible assets
Goodwill
Derivative financial assets
Available-for-sale financial assets

Current assets
Trade receivables
Deposits, prepayments and
other receivables
Amount due from a director
Deposits with banks
Cash and cash equivalents

Less: Current liabilities
Trade payables
Accrued liabilities and other payables
Amounts due to shareholders
Derivative financial liabilities
Borrowings
Obligations under finance leases
Convertible notes
Deferred tax liabilities

Net current liabilities

Total assets less current liabilities

09 Sino R

FREEE

BVEE

[
TTEESREE
IHEEEREE

nEEE

g 5 EWFRIE

BE - ENRER
H Al FE W SR IE

BW—EE2EHE

RATER

RERREEEEH

wWcoRERE

B 5 RN RE

Bt BEREMENRIEA

FE SRR IR
TEERas
BE&
RMERNEME
ABMRREE
ELERIES &

REBRREE

REBERTDAR

p Limited  INTERIM REPORT 2012

Notes
ff 5E

13
14
15

16
17
18

AR A MBRAR

R-ZZE--HhA=+A
As at 30 As at 31
September 2012 March 2012
R-E—Z%F R-Z2—=F
hA=+H =A=+-—H”
HK$’000 HK$’ 000
TET FET
(Unaudited) (Audited)
(REBER) (R&E®R)
4,344 4,595
123,614 71,689
17,924 17,924
1 1
145,883 94,209
62,214 71,212
79,867 61,532
34 34
10,838 10,786
1,004 5,030
153,957 148,594
62,351 69,426
199,916 193,387
23,566 16,670
4,159 4,159
18,763 18,414
469 462
157,014 157,014
2,720 2,720
468,958 462,252
(315,001) (313,658)
(169,118) (219,449)




UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REEZERZRS DM BRR R M

Less: Non-current liabilities
Convertible notes
Obligations under finance leases

Net liabilities

Equity attributable to owners
of the Company
Share capital
Reserves

Non-controlling interests

Total equity

As at 30 As at 31
September 2012 March 2012
R-S—Z%F R=Z—=fF
hA=+H =B=+-—H
Notes HK$’000 HK$’ 000
M 7E TRT TER
(Unaudited) (Audited)
(REBEER) (RREZ)
W ERBRAE

AR R EE 18 15,429 -
RMEMNERE 17 240 477
15,669 477
AESE (184,787) (219,926)

FOFBAEARGERES
IR 7 19 18,883 16,365
(R (200,404) (233,064)
(181,521) (216,699)
FEEED (3,266) (3,227)
waw® (184,787) (219,926

Approved by the Board of Directors on 27 November 2012 and signed on its

behalf by:

Gao Feng
=g

Director

EF

ER-E-—-F+-A-TLtHRESSHEBBY
HUATALRKRESE:

Chiu Sui Keung
FifoLe

Director

EFE
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REEZERZES DM BRR R

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN

EQUITY

For the six months ended 30 September 2012 (Unaudited)

At 1 April 2012 (Audited)

Total comprehensive (loss|/income
for the period

Acquisition of subsidiaries
Consideration shares

Share issuing expenses

At 30 September 2012 (Unaudited)

RZ2-ZEMA-R (BFH)
BNRE(BR)/ BARE
BRHELA

RREH

BRRARY

RZE-ZEARZTA(KEEH)

HHEEERER

®

BE-_Z-"FAA=THLEANER CREER)

Equity atiributable to owners of the Company

For the six months ended 30 September 2011 (Unaudited)

At1 Apil 2017 [Audited)

Tool comprehensive income/ oss
for the period

Shares purchosed for share award scheme
Share opfions lopsed

Placing of shares

Share issuing expenses

Placing of warranis

A# 30 September 2011 {Unaudited)

11 Sino R

"

R-8--%RA-H(EEH)
AEEELL/ (BR)LE
AROZDHIRERD
ERExH

BERf

LUESEEY

BEIRER

R=2--Enf=1A (REEH)

d INTERIM REPORT 2012

P

FARREARGRE
Convertible Shares held
Share notes forshare  Share Non-
Share premium Exchange Acumulated  equity  award  options  Warrant controlling Total
capital account reserves  losses  reserve  scheme  reserve  reserve Sub-fofal inferests equity
THRRE RORBIHH EL
ks RBARE ERRE RHER  HEXE  HRRG BREEAE (] Mt FEREE  HEHE
HK$000  HKS'000 HK$'000 HKS'000 HK$'000 HKS'000 HK$'000 HKS'000 HK$'000  HKS'000  HK$'000
TET  fEm  fEm 0 fEm 0 fEm 0 fEm TR TEm  fEn fEm fTER
16365 593700 304 (862099) 30568 (4986 8185 2164 (216699 (3227 (219,926)
- - [166) (1476) - - (4929 1516 [13413)
- . 5 - - - - - (1,585)  (1,555)
2518 47,597 - - - - - - 3001 - 5005
- (8) - - - - (8) - (8)
18,883 641,289 138 (877762) 30,568  (4986) 8185 2,164 (181521)  (3,266) (184,787)
BE-Z——FNA=ZTHLNER (REER)
Equit attibutable fo owners of the Company
RiEEEARGER
Converfile ~ Shares held
Share nofes  for share Share Nor-
Share  premiom  Exchonge  Acomoled  equiy  award  opfions  Warrant controling Total
copial  occount reserves lsies  reseve  scheme  reseve  resere  Sublolol  inferess equily
TERZE ROZE:H AnER
B REEEE EXRE  EnEE  BERE  fRRD ERERE G Nt FEREE  BREE
HK$'000  HKS'000  HKS'000  HKE'000  HKS'000  HKE'000  HK$'000  HKS'000 - HK$'000  HK§'000  HK$'000
Térn  TEr T TEn T TEn  TEr TR TEn TEn TiEn
13365 5215 7O 7k I X ) o oDseEs R0 o2
! B 695 : ; ; SN 7 96
- 3 : s SR - R R
: : - . ST A ] p 3
N 1050 : . k { > -0 10801
- [417) - - - - [417) - [47)
: : - : ; ) 200 230 -2
13,665 931,615 8 (845809 30968 (4986 8185 2300 (264375 (5,083 (269,438)




UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REEZERZRS DM BRR R M

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOW HHGESHRaERESR

For the six months ended 30 September 2012

Net cash outflow from
operating activities

Net cash (outflow)/inflow from
investing activities

Net cash inflow/(outflow) from
financing activities

Net decrease in cash and
cash equivalents

Cash and cash equivalents at the beginning of
the period
Effect of foreign exchange rate changes

Cash and cash equivalents at the end of the period

Analysis of the balances of cash and
cash equivalents
Cash and bank balances

BE-_Z-——FAA=THLAEA

Six months ended 30 September
BEAA=+THLREARA

2012 2011
—ZE—_%F —_EgE——£F
HK$’000 HK$' 000
TH#T FHERT
(Unaudited) (Unaudited)
(RIEE) (REER)
BEXBZRS
R (23,125) (43,214)
BRATHZHRS
(FH)RAPE (2,007) 55,757
METHZRE
WA (FH)B#E 21,197 (15,915)
BeRBELZHEER
WA FEE (3,935) (3,372)
HYzReRkBELEHEER
5,030 21,220
ERgH oo (91) (5)
PBRZESRESZSEER 1,004 17,843
NeRBeSFERBRBRZIW
B RVTHEH 1,004 17,843

Sino R Group Limited  INTERIM REPORT 2012 12



UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

REEXE RS AR R KM

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL

STATEMENTS

13

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 engaged as an investing and developing in
unconventional gas business, coal trading business as well as sales agent to
introduce potential exhibitors for exhibitions.

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 2012.

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 2012 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$315,001,000 (31 March 2012: HK$313,658,000). The following
items with an aggregate of amount of HK$334,132,000 (31 March 2012:
HK$333,692,000), which are included in current liabilities, are related to
the legal proceedings with Mr. Hung in the High Court: (i) HK$158,600,000
(31 March 2012: HK$158,600,000) was consideration payable for the
acquisition of the Wealth Gain Group; (i) HK$15,798,000 (31 March 2012:
HK$15,358,000) was shareholder’s loan plus interests from Mr. Hung; and (iii)
convertible notes of HK$157,014,000 (31 March 2012: HK$157,014,000)
and respective deferred tax liabilities of HK$2,720,000 (31 March 2012:
HK$2,720,000). The Board considers the liquidity of the Group is good
enough as at 30 September 2012.

In addition, substantial shareholders of the Company, have 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.

Sino R Group Limited  INTERIM REPORT 2012

RS M ERME

For the six months ended 30 September 2012

BE-_ZE—_HFhA=+HIL~EA

LFEH
ARAAARHEEHETMRILZ2ERLA  EBRH
REBHEERZAEMRAE (B ERL -
RN TZFMPESEE ik B Cricket Square, Hutchins
Drive, P.O. Box 2681, Grand Cayman KY-1111,
Cayman Islands e R AR T EE X MBERBHIR
SR REFROFR251E2502F ©

ARBFERERHREER HWBARZER
EBDRERBRIBARAAREL - HREHEX
B URERAHEREARESENBESRES -

ARFEER BT BRRALREER -

WERE

ARERERGET R BERRDIEREBIE
RE((BEEHOAAE ) BHR2EBEHEN(E
BERER ) 4R HRPBERE IRETBHER
SHRAERATE (TBRAH]) EHRAKE 62 EARK
BRERH - AERESPHRUBHRERUETZ5
MRS AEBN  FEREINEET N (FET) -

HEMBGaTHYBRREEAEERE -2 —=
FZRA=+t-RLFEZEERFEPBRR 64

R -

MEEBESEPHMBEBRRAERNZETBER KT
EAEDERRAKEESE-SE——F=A=1+—
BILEECEENBRRMEMNE -3 HAEH
EEAETHIRSETEBHKEREELN (FE
BRBEEL ) (HAEEE ST EIRRE) -
EBEAFHBEET XHE3PHE -

NFEEAREEEETHUBERERRE  AAFESE
FHEAER 2 REEEFIELN315,001,00058 T (=
Z——H#=A=+—H:313,658,0008 ) MBIE
EZEREFCARRBES - ABERET BT
HE&#334,132,0008 T (ZE—=—F=A=1+—
H : 333,692,000 7T) NSRS S ERERTAE
EITZRETE ¢ (i) 158,600,000 (ZF—=
F=A=+—H:158,600,0008 ) BRHWE=E
E@MENZRE S (i) 15,798,000 T (Z2—=F
=HA=+—H8:15358,0008 ) AKXBE"EES
BRERRAME ; R(i) TERRKRE1E157,014,000%8
T(ZE—Z-ZF=H=+—H:157,014,000% 7t)
R IEERIBEEE2,720,0008 T (=2 — =&
=B=+—H:2,720,0008%) - BEEERE K
EER-ZE——FNA=tHEZARHES -

A ARBERRRCERAASERHFEY
BxF Bt EFHEE AREREARTRE
REBEGEINB2BHBEME - At - AEHES
T BEBRRIREEKSEEERFH -



UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

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 2012, included in the annual report of the Group for the year
ended 31 March 2012.

(a)

(b)

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 on 1 April 2012.

HKAS 12 (Amendments) Deferred Tax: Recovery of Underlying Assets

Financial Instruments: Disclosures —
Transfer of Financial Assets

HKFRS 7 (Amendments)

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.

Standards and amendments in issue but not yet effective

The Group has not applied in advance the following new and revised

HKFRSs that have been issued but are not yet effective.

HKAS 1 (Amendments) Presentation of Items of Other Comprehensive
Income!

Employee Benefits?

Separate Financial Statements?

Investments in Associate and Joint Venture?

HKAS 19 (2011)
HKAS 27 (2011)
HKAS 28 (2011)

Financial Instruments: Presentation —
Offsetting Financial Assets and Financial
Liabilities®

Government Loans?

Financial Instruments: Disclosures — Offsetting
Financial Assets and Financial Liabilities?

Mandatory Effective Date of HKFRS 9 and
Transition Disclosures*

HKAS 32 (Amendments)

HKFRS 1 (Amendments)
HKFRS 7 (Amendments)

HKFRS 7 (Amendments)

HKFRS @ Financial Instruments*

HKFRS 10 Consolidated Financial Statements?
HKFRS 11 Joint Arrangements?

HKFRS 12 Disclosure of Interests in Other Entities?
HKFRS 13 Fair Value Measurement?

HK(IFRIC) - Int 20 Stripping Costs in the Production Phase of

a Surface Mine?

Effective for annual periods beginning on or after 1 July 2012

Effective for annual periods beginning on or after 1 January 2013
Effective for annual periods beginning on or after 1 January 2014
Effective for annual periods beginning on or after 1 January 2015

A w N -

REEXERES

HA B A5 ¥R 2R I Y=

3. EEEMBE

BRETHBETADURATESE (ER) I R
REGEHAGETNRBERDRELNAEER
Bl o

BRTMESN  ERDBUBENGRR 2 STAEE

REAAEEBE_E——_F=fA=+—HLFE

ZEEHBHRR (ERALEERE

—®-——%=7

St-RLFEZFRER) AIRAE-—H -

(a)

(b)

Sino Resources Group Limited

ERFITRESITZEEMBEEEN((FE
MBHREEN])

THRETERER BT AR T —ZF
M A — B BIA 2 B B A R R R R ER A o
BBEFER EEHIR - WEEEEE
E12%%
CHEN)
R BHRE TRIA HE-SsHE
ERET7 EHEE
(BRI A)

ESHEY BRRAZEHIREEI 2EBHH
BEEATEHAEEZRARERGTRGRETD
M BHmRERERNTZE -

ERFERKRERZENRETF

Zii%jtﬂkiﬁﬁﬁ'l'ﬁuaﬁﬁﬁﬁfﬂ i RAEMZ
A REETEBYBREER
BRI RSN (BTA) Ht2ERSRAZE5)

EREHEAEIR(ZF——F) EREM

EBEEARYE (5 --F) BUBEHRR
EESHENENE (C3--F) REELAARAELT
2RE
BEEEAEIN (B4  SRIA: 25K
SREERCRER
BERUHREEAEIR (BTA) BEER
EBRHRELAE7S (BTX) SRIE KE-HH
SRHEERSRER
EENHREEAETE (BITR) BRBEREENFR
ZRHAMAERBE
HE
EBUBREENEE SRIA
BANBREEREI0% DAMERR
BERBREZAENS g
BENBREREAEI2E HbERTERNEE
BERBREEAEIS ATEGE?
B (ABRTHHREREZE]) EABLERAZER
-REE20% B2
‘ RoE-—EtA-REzABRZEERBEN
: RIE-=5-B-REizhHR2EERMER
g RZE-ME-A-AR2EBRZEER/LEN
4 RoE-RE-B-REZABR EEHBEN
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REEZE PGS DM BRRE M

3. PRINCIPAL ACCOUNTING POLICIES (CONTINUED) 3.
(b) Standards and amendments in issue but not yet effective
(Continued)

The Group has not yet applied new and 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 and revised HKFRSs would have a material
impact on its results of operations.

4. SEGMENT INFORMATION 4.

The Group organised into three operating divisions: unconventional gas
business, coal trading business and exhibition operation. These divisions are
the basis on which the Group reports its segment information.

The three operating and reportable segments are as follows:

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

Coal trading business Trading of coal in the PRC

Exhibition operation Sales agent to introduce potential
exhibitors for exhibitions

15 Sino R p Limited  INTERIM REPORT 2012
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REEZERZRS DM BRR R M

SEGMENT INFORMATION (CONTINUED)
Segment revenues and results

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

segment:

For the six months ended 30 September 2012 (Unaudited)

Turnover
Turnover from ex’rernol customers

Result
Segment profit/(loss)

Unallocated income
Unallocated corporate expenses
Finance costs

Loss before tax
Taxation

Loss for the period

ExE
RENPREF 2 EHE

£ |

AEER, (FE)
ROEHEA
ROBEEXH
BB

PRBLATS 1R
BiE

AEEE

For the six months ended 30 September 2011 (Unaudited)

Turnover
Turnover from external customers

Result
Segment loss

Unallocated income
Unallocated corporate expenses
Finance costs

Loss before tax
Taxation

Loss for the period

E S
RENMREP 2EHE

ES

D EER

RO BKA
ROBEEXE
BEMA

BRBLATE IR
BE

HEEE

4. SWEHEGE)

S AR RE

AEBMPARERZTRBLBEID 20MUWT -

BE_S—_SFAA=+HLNER(REEFR)

Unconventional Coal trading Exhibition
gas business business operation Consolidated
FERXARRRE RRERES REERH 3]
HK$’000 HK$’000 HK$’000 HK$’000
TR Fi#n FiErx FET
- 306 - 306
(2,620) (716) 3,670 334
1,383
(13,796)
(1,291)
(13,370)
(13,370)

BE-Z-——FAAZTHLEXNER REFER)

Unconventional Coal trading Exhibition
gas business business operation Consolidated
FERRARRER BREBEH RESEB o)
HK$’' 000 HK$’ 000 HK$’ 000 HK$' 000
FTiEr THER TiERr TR
(5,525) - (4,392) (9,917)
5,373
(14,685)
(449)
(19,678)
(19,678)
Sino R G Limited  INTERIM REPORT 2012 16
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REEZERZES DM BRR R

4. SEGMENT INFORMATION (CONTINUED) 4. HEBEHGE)

17

Turnover reported above represents revenue generated from external customers.
There was no inter-segment sales in the period (six months ended 30 September

2011: HK$Nil).

Segment results represent the profit/(loss) generated by each segment without
allocation of corporate expenses, finance costs and income tax expenses. This
is the measure reported to the chief operating decision maker for the purposes

of resource allocation and assessment of segment measurement.

Segment assets and liabilities
As at 30 September 2012 (Unaudited)

Assets
Segment assets
Unallocated corporate assets

Liabilities
Segment liabilities
Unallocated corporate liabilities

As at 31 March 2012 (Audited)

Assets
Segment assets
Unallocated corporate assets

Liabilities
Segment liabilities
Unallocated corporate liabilities

Sino R p Limited

HE
DEEE
RAMEEEE

BE
DEHEE
RABMEEEE

af
DEEE
AOBEEEE

INTERIM REPORT 2012

XM EXBERRBIRES 2 WE - RE
HEAYEANNHE (BEZ-F——FAA=1TAHL

NEREBT) e

DEEBEERDBEEIH - BMERASRTEHH
XEARDBEE B (BR) - WABEELE
REEBEADTREBRRFEDMRA 2T E

SHEERAR
R-E—Z—FNA=1+H(REER)
Unconventional Coal trading Exhibition
gas business business operation Consolidated
FERXRRES RRERES REERH =e
HK$’000 HK$’000 HK$’000 HK$’000
FHERT FiERT FHERT FiERT
29,519 244,180 5 273,704
26,136
299,840
7,862 100,009 5,353 113,224
371,403
484,627

RZEB-—Z-FZ=ZA=+—H (BER)

Unconventional Coal trading Exhibition
gas business business operation Consolidated
FERRAREYR BrEEEK RESXK )
HK$’'000 HK$'000 HK$’'000 HK$'000
TET TER TERT FTHET
20,210 188,818 2,459 211,487
31,316
242,803
708 95,779 11,478 107,965
354,764
462,729



UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

SEGMENT INFORMATION (CONTINUED)
Segment assets and liabilities (Continued)

For the purpose of monitoring segment performance and allocating resources
between segments:

J all assets are allocated to reportable segments other than corporate
assets. Goodwill and derivate financial assets are allocated to reportable
segments; and

J all liabilities are allocated to reportable segments other than corporate
liabilities, amounts due to shareholders, obligation under financial leases,

convertible notes and deferred tax liabilities.

Other segment information

Depreciation and
amortisation

REEXE RS IR &

4. SBHEEGR)
SWAER A (W)
RERSBRARIMA BHERMAS :

e KREXEEIN MEEEIEEZERTFREIM -
BERMEEREEIRETREIH &

e KROEEEE BARRIE MEHEHNEE -
TRRREREEREESEN  EABEIER
ZEAERBELE -

Hftt 38R H
Six months ended 30 September
BEAA=+HLXREAR
Additions to
non-current assets

ER N JEMEN R E 121N
2012 2011 2012 2011
—B——F —E——F —2—CfF —E——F
HK$’000 HK$’000 HK$’000 HK$'000
TFHET FBT FTERT FHET
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(RiEFR) (REEX) (RBER) (RBER)
Unconventional gas business FERRAREN 39 46 9 137
Coal trading business Bk B B 8 - 5 -
Exhibition operation BREEER = 7 - -
Unallocated RO 223 262 12 2,535
270 315 26 2,672
Geographical information hEFE

The Group's operations are mainly located in Hong Kong and the PRC. The
following table provides an analysis of the Group's turnover by geographical
market, irrespective of the origin of the goods/services:

Hong Kong 7t
The PRC F

FEEZKETRURETBRTHE - TREMHREZEBE
TEADAEEEXBE 2N AREEE M
AR 2 IR

Six months ended 30 September
BEALA=+HL<MEARA

2012 2011
—E—-Z%§ —E——F
HK$’000 HK$’ 000

TERT FERT

(Unaudited) (Unaudited)
(RBER) (RBER)
306 -

306 -

Sino Resources Group Limited INTERIM REPORT 2012 18



UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REEZE PGS DM BRRE M

4. SEGMENT INFORMATION (CONTINUED) 4. HEBEHGE)
The following is an analysis of the carrying amount of non-current assets TRAFRHEE (FTEETESREERTHEE
(excluding derivate financial assets and available-for-sale financial assets) SREE)REEMEME D 2 hE ZREE D :

analysed by the geographical area in which the assets are located:

Carrying amount of
non-current assets

ERBBEZIREE
As at As at
30 September 31 March
2012 2012
R-E—Z-%F R==2—=%
hA=+H =RA=+—*H
HK$’000 HK$' 000
THERT FHET
(Unaudited) (Audited)
(REF) (B&ER)
Hong Kong &8 3,022 3,252
The PRC FE 124,936 73,032
127,958 76,284
5. TURNOVER AND OTHER REVENUE 5. EXGREMKS
Turnover represents the coal quality inspection handling fee. EEFEARMERIEEE -
An analysis of the Group’s turnover and other revenue are as follows: AEBEXERAEMBKRESMMT ¢

Six months ended 30 September
BEALAZ=THLRER

2012 2011
—2—_-F —E——F
HK$’000 HK$’ 000
FET FHExT
(Unaudited) (Unaudited)
(REEX) (REEZ)
Turnover BE8

Coal quality inspection handling fee RRAEREEE 306 -

Other revenue H i iy &=
Interest income FE WA 54 82
Sundry income HIE A 1,339 108
1,393 190
Total revenue Hwika 1,699 190
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

6. FINANCE COSTS

ARAFRBHEEREN
RERFRIEZF S

Interests on amounts due to shareholders
wholly repayable within five years

Interests on other obligations under finance leases BEREFREBHEE

wholly repayable within five years MEANEEZFE
Interest expense on borrowings wholly BREFREBHEZEEZ
repayable within five years FIE B
Interest expense on convertible notes TRREEFEMX
Other finance costs HtgE m A

7. 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
2011: HK$NI).

8. DIVIDENDS

The Board of the Company do not recommend a payment of an interim
dividend for the six months ended 30 September 2012 (six months ended 30
September 2011: HK$N:il).

RAE

ERERGRS PR RR RN

L 1223

Six months ended 30 September
BELA=1HINEAR

2012 2011
—®——F —E2——fF
HK$’ 000 HK$’000
TERT FERT
(Unaudited) (Unaudited)
(REER) (REBEZ)
556 440

16 9

48 -

429 -

242 -
1,291 449

RE|

HRADBE R EEEFEMERBER - 8t
BREBNERELRE (BE-Z——FAA=1+
RIENER - ZH ) °

Be

AAREEEERTRBEE-Z-—-FAA=+
BIEXEAZHERE (BE-Z2——FNA=+H
IEAREA : ZFER) °

'

pry

Sino R

]
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9.

10.

21

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$14,763,000 (30 September 2011: approximately HK$16,955,000) and
the weighted average number of ordinary shares in issue during the period is
1,678,031,389 (30 September 2011: 1,336,685,243).

Diluted loss per share for the periods ended 30 September 2012 and 2011
were the same as the basic loss per share. The Company’s outstanding
consideration shares, warrants, convertible notes and share options were not
included in the calculation of diluted loss per share because the effect of the
Company’s outstanding consideration shares, warrants, convertible notes and
share options were anti-dilutive.

TRADE RECEIVABLES

According to the credit rating of different customers, the Group allows a range
of credit periods not exceeding 180 days to its customers. The aged analysis of
the trade receivables is as follows:

0 to 30 days O0Z=30H
31 to 60 days 31Z260H
61 to 90 days 61E90H
91 to 180 days 91Z180H
Over 180 days #iB180H

Up to the date of this report, there is approximately 22.9% trade receivables
subsequently seftled for the balances as at 30 September 2012.

Sino R p Limited  INTERIM REPORT 2012

10.

FAFRAABRESRER
BREFNBEERBDURDAERTARGHAE
1B#4014,763,0008T (ZF——FAA=1TH ¥
16,955,000 ) R A BHITMEFHEER
IR %(1,678,031,389KR (=FE——FAA=1+H:
1,336,685,2430) 5t & ©

BE-E-——_HR-FE--—FhLA=TRLHEZ
BREFHERESRERNBEMR - XA R HRT
ERERD RREE TRRIBERERERE
MAGEBRBESEA  BRQXAHRITER
BER®D ARER TRREBERBREARES
E

B

B HELR®RE

REFTEAEF2FENE  AEARTERFPZE
EHTHEBE180H - EZEUFEZRRONAT :

As at 30 As at 31
September 2012 March 2012
RIE—Z%F R-B——F
hA=+H =A=+-—H”
HK$’000 HK$’ 000
FTHET FET
(Unaudited) (Audited)
(REER) (REZ)
27 59,180

130 10,096

42 -

55 -

61,960 1,936
62,214 71,212

BEARSAHLE REZB-—FAA=ZF+HZE
ZRWHIRESRER N2 0%NERE KM -



11.

12.

13.

UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

DEPOSITS, PREPAYMENTS AND OTHER RECEIVABLES

Deposits rE
Prepayments AR
Other receivables H {th FE LRI

As at 30 September 2012, included in other receivables of HK$10,000,000
(31 March 2012: HK$10,000,000) was the deposits previously paid to the

High Court for an injunction order mentioned in Note 24(b).

DEPOSITS WITH BANKS

As at 30 September 2012, the fixed interest rate on deposits with banks
of approximately HK$10,838,000 (31 March 2012: approximately
HK$10,786,000), with maturity over one month but less than one year is
0.95% per annum (31 March 2012: 1.0% per annum) and deposited into
a designated interest-bearing bank account opened into the name of the
Company as security for the litigations mentioned in Note 24(d). The deposits
with banks were denominated in HK$.

TRADE PAYABLES

The following is an analysis of trade payables by aged based on the invoice
date.

0 to 30 days 0£=30H
31 to 60 days 31E60H
61 to 90 days 61Z290H
91 to 180 days 91Z£180H
Over 180 days #iB180H

RAE

12.

13.

ERERGRS PR RR RN

B AMRERAMERRE

As at 30 As at 31
September 2012 March 2012
R-E——F R=T—=%F
hBA=+H =A=+—H
HK$’000 HK$’ 000
FERT FE T
(Unaudited) (Audited)
(REBER) (RER)
26,070 19,216
8,997 11,994
44,800 30,322
79,867 61,532

R-ZZB-ZFAA=ZTH HMEWRNRETE
10,000,000t (ZE—=F=A=+—H:
10,000,00058 7t ) % 2 A1 3 M 524 (b) Fr it 2 <
MY TFEEERZ2RE -

BITHER

RZBE-——FHhA=1+8 ERPBB-—EAED
M—EZRITERN10,838,0008 T (ZE—=4F
=B=+—H:#%10,786,000% t) 2 B & F F =
BOOSE(ZZE——F=A=+—RH:1.08) » &7
REFMTE24(d) M RATMZEAURRA T B ERML
ZEEGFRBRITERFAEARZE R - RITERUB
TLEE °

HHEMAREA
UTHREZANEZBATEZIRE D -

As at 30 As at 31
September 2012 March 2012
R-E—Z-F R=T—=F
hA=+H =A=+—H
HK$’000 HK$'000
TER FERT
(Unaudited) (Audited)
(RIEF) (RER)

= 55,916

- 2,769

62,351 10,741
62,351 69,426

Sino R

Pey Limited
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&

14.

23

Accrued liabilities (Note (i))

Other payables

Deposits received in advance (Note (ii))
Amount due to a related company

ACCRUED LIABILITIES AND OTHER PAYABLES

Rt A E (BEE()
H e A FRIR

AR E (M EE(ii)
FEMBEEQRRIE

Notes:

(i)

(ii)

Included in accrued liabilities of HK$158,600,000 (31 March 2012:
HK$158,600,000) was consideration payables for acquisition of the
Wealth Gain Group. On 15 December 2009, the Company issued legal
proceeding against Mr. Hung in the High Court in connection with the
acquisition of the Wealth Gain Group and also filed a statement of claim
against Mr. Hung for, inter alia, the rescission of the Agreement on 1
February 2010. Details please refer to Note 24.

On 20 June 2012, MCT (BJ), an indirectly non wholly-owned subsidiary
of the Company entered into a finance lease agreement with Huixin
(the “lessor”) to sell and lease back certain equipment and machineries
for carrying out coalbed methane exploration (“Equipment”) at the
consideration of RMB7,680,000. Under the finance lease arrangement,
the guarantee and equity pledge will be provided in favour of the
lessor: (a) the Company will provide a guarantee for the lease payment,
handling fee or other payables by MCT (BJ); (b) the entire registered
capital of MCT (BJ) will be pledged by its holding company, Multi
Century Technology Development Limited; and (c) Mr. Gao Feng, the Vice-
Chairman of the Company, will provide a personal guarantee for all the
payables by MCT (BJ).

As at 30 September 2012, the balances was deposits received from
the lessor for the respective sales of Equipment. The Equipment was
subsequent arrived at the port of Tianjin in the PRC and are waiting for
the Customs declaration on October 2012.

Sino R ited  INTERIM REPORT 2012
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14, Rt ARREMEMSKRE

FEEE -

(i

As at 30 As at 31

September 2012 March 2012

R-E—ZF R=ZB—=F

AA=+H =A=+—H

HK$’000 HK$' 000

FTHT FHEx

(Unaudited) (Audited)

(RIEER) (f8E%)

178,823 177,123

14,590 15,896

6,308 -

195 368

199,916 193,387
ZEr&/ESF  B5158,600,0008 T (Z&E—=
F=HB=+—H:158,600,000% ) &K
EEREECZEANRE -R=2Z2FNF+=A

THR AR AESEEREALERMER
B ARERRBEREE-F ZTR=
E-ZF_A-AMALEBRHARRAEN
(A8 sz - FEERME24 -

RZB-ZFAAZTH AAFZBEFE
2EWEARAILHML (L) HER (THHE
AN —ERERERRE  UWERREARE
7,680,000t HERHEEE THERYREE
R#wm(TRED - REREEEZY 204
HMARBEREREZDR @ (o2 ASHA
e () BN2HEENH - FEES AL
FENFRE R M A REIER ; (b)RIL G (1t
R)ZERAFDALHRBERBRAAMER
AREM () 2 2BEMEATHAN R
() AAREER S LEEMFHALEMD ()
ZHRERGRERNHBEARSEARER-

REZZE-ZFNA=1+H FHALBRARUE
REWIHBAZEZS - ZRBEARER=-F
——H T AERPERZBIYEFERA -



15.

UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

AMOUNTS DUE TO SHAREHOLDERS

Amount due to Hung Chen,Richael

(“Mr. Hung”) (Note (i)

Amount due to ACE Channel Limited (Note (ii))

Note:

(i)

The amount due to Mr. Hung is the principal amount and interests and
details terms are summarised as follows:

(1)  HK$3,000,000 loan is unsecured, bearing interest at a fixed rate of
8% per annum due on 3 December 2009;

(2) HK$8,000,000 loan is unsecured, bearing interest at a fixed rate of
8% per annum due on 8 March 2010; and

(3) HK$1,600,000 advanced is unsecured, non-interest bearing and
repayable on demand.

On 9 November 2010, the Company deposit the sum of HK$10,658,922
into a designated interest-bearing account as security for the claimed
made by Mr. Hung on item (i)(2) and (3). Details refer to Note 24(c) and
(d) respectively.

On 15 August 2011, the Company signed a shareholder’s loan facility
agreement of HK$20,000,000 with ACE Channel Limited, beneficially
owned by Mr. Gao Feng, a director of the Company, is unsecured,
bearing interest at a prime rate plus 1% (i.e. 6%) per annum and due
on 14 August 2012. On 12 September 2012, the agreement has been
extended for one year and due on 14 August 2013. The Company
has already drawn down a total amount of HK$7,641,000 as at 30
September 2012 (31 March 2012: HK$1,300,000).

RAE

15.

FEAF 3t e ([ 58 4 1) OB (MEE (i)

ERERGRS PR RR RN

FE{SACE Channel Limited X8 (Fff &% (ii))

FEfH BRI
As at 30 As at 31
September 2012 March 2012
R_B—_F R=ZT—=%F
hWBA=+H =A=+—H
HK$’000 HK$’ 000
FERT FERT
(Unaudited) (Audited)
(RBER) (=)
15,798 15,358
7,768 1,312
23,566 16,670

(ii)

BNALEECREARAERAE - FiEHS
T
(1) 3,000,000/ TEM A BT REE
FREBUFE - R=BBEAFT-A=

HEZHE

(2) 8,000,000 TERAZEIKA  REE
FRRUTE  R-_ZE—ZTF=ANH
E=lp:: N

(3) 1,600,000 T#RAEEKF RER

R-ZZ2-Z2F+—-ANA  ARAE-FBHY
10,658,922 B T 2 F R FA —AEET SR
TERPA - ERMEERMEE()(2) R (3)HRE L
RZREBL - BRFIEHED HSHME24(c) R
(d) °

RZFE——FENA+EA KD FEACE
Channel Limited (A QAR EESBRELEEEE
B KD F) %5]20,000,00058 T 2 BRERE K
EEWNZ ZREAEKRF RENEZHRER
FMEM1% (N6%) 58 RR=ZZE——FN\A
THUBEH ZHBEER=-_F—=-FAA+=
HEEH-—F R-FE-—=F/A+HNAZ
Ho-R-ZB——FHA=18  x2FAEBEH
RE7,641,0008t (ZE——F=A=+—
B : 1,300,000 7T) °

Sino R
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16. BORROWINGS 16. &
As at 30 As at 31
September 2012 March 2012
RIE—Z%F R=-ZE——F
AA=+H =A=+—H
HK$’000 HK$’ 000
FTHET FHEx
(Unaudited) (Audited)
(RIEER) (f8E%)

Current liabilities bl h-R

- Bank borrowings — secured (Note (i) - RITBE-—FE® (MEE() 18,363 18,414

— Other borrowings — unsecured (Note (ii)) - HfifE & — |E A (BEEE(ii) 400 -

Total borrowings BEREE 18,763 18,414

Notes: B EE -

(i) Bank borrowings of HK$18,363,000 (31 March 2012: HK$18,414,000) iy $RITIEE18,363,0008 T (ZFE—=—F=F4
are repayable on 18 November 2012 and 18 January 2013 for =+—H:18,414,0008t) ER -2 —=
HK$9,794,000 and HK$8,569,000 respectively, bear fixed interest F+—A+NBR=-BE—-=F—F+/\AB1E
rate at 8.528% per annum (31 March 2012: 8.528% per annum) and 2282 8159,794,000/% 5Tt 8,569,000
secured by the properties owned by a non-controlling shareholder of one BT IREES528% (ZE——FE=HA=1+—
subsidiary. The loan of HK$9,794,000 has already been due and to be A :8.528%) 2BEEREE » WU —REH B
renewed for further one year on or before end of November 2012. NAZFERRRFAER ZWEMEER - Hf

E:9,794,0008 R HMAER-—F—=F
tT—RAEHZATREAR—F -

(i)  Other borrowings from a third party is unsecured, interest-free and (i) RE—BE=ZFzHMEELEERF 28R
repayable on demand. The borrowings are subsequently settled. BAREREE ZEBEHRELEE -
17. OBLIGATIONS UNDER FINANCE LEASES 17. REORE
The Group leases a motor vehicle and this lease is classified as finance leases AEBEA-HIE KWEESEAMEHEE  F
having remaining lease terms to 18 months. The interest rate is 1.7% per ﬁﬁ%ﬁ,ﬁﬂj&,] 81@5_" Eﬂ}'—?%] TE e ’Q‘Zg—fizb
annum. As at 30 September 2012, the total future minimum lease payments A=1H REBEREZAREGEEOTRLE
under finance leases and their present value were as follows: REBRENT
As at 30 As at 31
September 2012 March 2012
R-B—Z-%F R-Z—-—F
hA=+H =A=+—~H
HK$’000 HK$’ 000
FTHET FE T
(Unaudited) (Audited)
(REEFR) (REZ)
Total minimum lease payments REB QN RAR
— Due within one year - —FREH 490 490
— Due in the second year -E-FEH 245 490
735 980
Less: future finance charges on finance leases JFl : MIEHEZARRBEEA (26) (41)
Present value of finance lease liabilities MEHEEBEZRE 709 939
Present value of finance lease liabilities MEHEEBEZRE
— Due within one year - —FREH 469 462
— Due in the second year -E-FEH 240 477
709 939
Less: Current portion due within one year B EARBEBER —FRIH
included under current liabilities Zm B D (469) (462)
Non-current portion included under STAERB AR
non-current liabilities ZER BB D 240 477

25 Sino R Group Limited  INTERIM REPORT 2012
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
RSB BRI B R R M

CONVERTIBLE NOTES

18.

The carrying values of the liability component and derivates component of the

convertible notes are as follows:

Liability component
Net carrying amounts at 1 April 2011 (Audited)
Interest expense

Net carrying amounts at 31 March 2012
and at 1 April 2012 (Audited)

Issue of 2012 Convertible Notes

Interest expenses

Net carrying amounts at
30 September 2012 (Unaudited)

Derivate component
Net carrying amounts at 1 April 2011 (Audited)
Fair value change
Net carrying amounts at 31 March 2012
and at 1 April 2012 (Audited)
Fair value change

Net carrying amounts at
30 September 2012 (Unaudited)

Notes:

RESBG
R-ZB——F0A—-AZREFE (BEX)
FEEX

RZE-—Z-F=ZA=+—-HK
“E-—FNA-BEREFE(BER)
B2 BRRRE

AamE

K=B-—ZAA=+AZ

REFE (REFR)

FETRBR
R=F——£mA— A2 REFE (EER)
ATELY

WZE-—#=A=+-BR
—F— %N A- B2 REFE (ERR)
ATERH

R-ZE-—FhA=tAZ
IREVFE CREER)

CIE- 14 8
TRREBEENORITETIERDZREENT :

2008 2012
Convertible Convertible
Notes Notes
—EENF —E-CF Total
R EE R EE &t
HK$’ 000 HK$'000 HK$’000
FE T FET THET
Current Non-current
mE FERE
(Note (i) (Note {ii))
(BF=E(i) (BE=E(iT)
142,094 - 142,094
14,920 - 14,920
157,014 - 157,014
= 15,000 15,000
- 429 429
157,014 15,429 172,443

(i)

On 31 March 2008, the Company issued HK$345,000,000 zero
coupon convertible notes (the “2008 Convertible Notes”) as part of the
consideration for the acquisition of the Wealth Gain Group.

Up to 30 September 2012, the convertible notes with an aggregate
amount HK$171,500,000 was converted into the ordinary shares
of the Company. Total number of ordinary shares converted was
343,000,000. The remaining convertible notes is in the principal amount
of HK$173,500,000 convertible into ordinary shares of the Company at
a conversion price of HK$0.5 per share. As at 30 September 2012, the
fair value of the derivate component embedded in the 2008 Convertible
Notes was HK$Nil (31 March 2012: HK$NIil).

On 15 December 2009, the Company issued legal proceedings against
Mr. Hung in the High Court and also filed a statement of claim of the
2008 Convertible Notes which was being issued to Mr. Hung on 1
February 2010. Details please refer to Note 24.

Sino Resources Group Limited

RZBENF=ZRA=Z=+—-H ADF#T
345,000,000 T ZEEARRERE ([Z2F
NEATRREED - FRARBERSEE 257
KB -

BE-_Z--—FfRA=+H ' &#
171,500,000 T2 TR R RHEE EBR XK
KRA2EBR FELEBERNABHEA
343,000,000 - HEFrA MR EE A THER
173,500,000/ T * A/ REBRO.58 T 2R
BERAANACEBR -R-F——FhA
=tH  ABRR-BENFURREBEZTE
TEBIZAFERTBT(ZE—Z=F=8
=t—H:ZT#ER) -

AZEZAF+ZATRB  ARBDESEE
GEMELERFERRERF  BR-E-—2F=
A—HEAREBRK _Z2\FARREEZ
RERBRILE - FERME24 -
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&

18. CONVERTIBLE NOTES (CONTINUED)
Notes: (Continued)

27

(i)

On 18 June 2012, the Company entered into a subscription agreement
with Growing Around Holdings Limited (“Growing Around”) pursuant
to which Growing Around agreed to subscribe for the convertible notes
in an aggregate principal amount of HK$15,000,000 (the “2012
Convertible Notes”) at 12% coupon rate per annum with maturity on the
second anniversary of the issue date. The 2012 Convertible Notes were
issued on 6 July 2012.

The 2012 Convertible Notes will be convertible into 75,000,000
conversion shares (“Conversion Shares”) at the initial conversion price of
HK$0.2 per Conversion Share (the “2012 Conversion Price”). The 2012
Conversion Price is subject to adjustment on the occurrence of dilutive or
concentrative event. Where the average closing price of the shares as
quoted on the daily quotation sheet of the Stock Exchange for the period
commencing from the date of issue of the 2012 Convertible Notes and
ending on the 180th day thereafter (both days inclusive) (the “180 Days’
ACP”) falls below the then 2012 Conversion Price, the 2012 Conversion
Price shall be adjusted to an amount equal to the higher of (i) HK$0.129;
or (ii) the then par value of the shares, with effect from 4:30p.m. on the
ACP adjustment date of 2 January 2013 (the “ACP Adjustment Date). In
such case, the Company shall pay an amount equals to the aggregate of
(a) the principal amount of the 2012 Convertible Notes attributable to
the notional addition conversion shares; and (b) the interest accrued on
such principal sum to the holder of the 2012 Convertible Notes within 10
business days from the ACP Adjustment Date.

Further details of which are disclosed in the Company’s announcement
dated 18 June, 21 June and 6 July 2012. The transaction was completed
on 6 July 2012.

During the period ended 30 September 2012, no Conversion Shares
were issued upon conversion of the 2012 Convertible Notes (six months

ended 30 September 2011: Nil).
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18. WREERE (M)
e - (48)

(i)

R=ZZE-ZFfXA+NHB A7 H
Growing Around Holdings Limited ([ Growing
Around 1) 7] X R B8 # % - ¥ It » Growing
AroundB ERBAEHE 515,000,000 7T
ZHBRREE(Z2-ZFTRRIEED - H
HEREFI2% RBTHHPZE-BFER
Eil e —T-—FABRBREER=-F—=Ft
BB

B —ETRRERERERRBRS (&
BEGH) 2 DS RERE2ER (- B——F
1 0% 1 |) #8142 575,000,00088 1 13 8 45 « =
T ERREANSERAREHEEET
DB o EHX S RERFTRROR -
—CENRREERTANEEEAE80
HEAR (RERRMA) A2 9 E (1180
AFHKHEDBEER B ——FREE -
—E-—ERREARTHORTEEEL S
(W=8-=%—A=8) (FHRHEREA
H)) MBS A8 EESAERATEY
BESHE () 012987 Ri)ROBEZE
B EHERT  AADARTY N HERE
AMEH10ESEAN A8 — —FaRR
EEREAXHEERAUTMELES S5 -
(REREBEIMBREZ B —ETH
REB RS R(b)EASELEHAS o

FRE-SHEREAQRTEHMA-Z—=F
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B (BE-Z-——FhA=THLERER:
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20.

UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
RSB BRI B R R M

SHARE CAPITAL

As at 30 September 2012
R-E—Z-FhA=+H

19. B&%*

As at 31 March 2012
R-—ZE——F=H=+—H

(Unaudited) (Audited)
(REBEEX) (RE®)
Number Number
of shares Amounts of shares Amounts
Bir® B &8 & EE ok |
‘000 HK$’000 ‘000 HK$’000
TFB& THET T B F#& T
Authorised: JERE -
Ordinary shares of HK$0.01 each BREECOIBITZEBER 6,000,000 6,000 6,000,000 6,000
Issued and fully paid: EEITRAR :
At beginning of the period/year JiS: =) 1,636,520 16,365 1,336,520 13,365
Placing of shares (Notes (i) BERD (F=E(i) - - 30,000 300
Consideration shares (Notes (ii)) RERD (BF=E(iT) 251,833 2,518 270,000 2,700
At end of the period/year NEFR 1,888,353 18,883 1,636,520 16,365
Notes: Mt &t

(i)

(ii)

(iii)

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 30 November 2011, the Company completed the subscription of
100% equity interest of Wealth Wing Group. The Company issued
270,000,000 consideration shares (the “Consideration Shares 1”) as part
of the consideration for the acquisition of Wealth Wing. The fair value of
the Consideration Shares |, determined based on the closing market price
of the Company on the acquisition date of HK$0.24 per share, amounted
to approximately HK$64,800,000. The issue of the Consideration Shares
| has resulted in the increase in share capital and share premium amount

of the Company by HK$2,700,000 and HK$62,100,000 respectively.

On 31 August 2012, the Company completed the subscription of 70.97%
equity interest of Zhan Sheng Group. The Company issued 251,833,333
consideration shares (the “Consideration Shares 1I”) as part of the
consideration for the acquisition of Zhan Sheng. The fair value of the
Consideration Shares Il, determined based on the closing market price of
the Company on the acquisition date of HK$0.199 per share, amounted
to approximately HK$50,115,000. The issue of the Consideration Shares
Il has resulted in the increase in share capital and share premium account
of the Company by HK$2,518,000 and HK$47,597,000 respectively.

On 28 September 2011, the Company, through a placing agent, issued
230,000,000 vunlisted 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.

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 2012, 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)

(i)

(iii)

20. @\

RZBE——FAAZ-Z+NB RKQAEB
REREESROISGETIZEEELR &
30,000,000 B R EEOC.01B T 2B - &
& (MRBAZAT) 510,800,000 7T °

R-B-——F+—-A=Z1+H XAAREMK
RBEXKEEZ100%K #E - KA 7 BT
270,000,000 K EBR 2 (TCERBID) ER
WEEE K 2 B RE - KERDIZQFEGR
BARNBRO AR B2 W HESR0.2478
THEE) #9%64,800,000/ T - HITRERND
IEEHARR R ZRAR R EE RS B 1E
2,700,000 7Tt & 62,100,00058 7T °

RZZE-—ZFNB=+—-B XAAEM
RBRAKEE270.97%RE - A D F BT
251,833,333RARE R M (TRERMIER
WiERS 2 BORE - RERGIZAFEGR
BALRRDAEEE B 2WHESR.199
BTEE) £%50,115,000/8 7T - #TRER
RIS EHA DR 2BRARRDEERD BIE
1n2,518,0005% T 47,597,000 7T °

RZZE-——SNA-+N\B XRRAEBRE
REZSHARERCONB L 2 HITERLT
230,000,0007 3F E R RIERE - BHRRE
FBETEASAEARERN  TRRREZFRITANY
EEERHA (MR RERRITAHEBEHI6
BB HiR) RBRO.36B T 2RBE (AURS
XM ATFHRERE)RE-RSREME0.0IET
EER

CRIE R IR A 58 FL 5 13 3 317 230,000,000
0.01/B T 2RRAEE - BREAE (HIFREE
F < A1) 52,300,0008T - R=F—=F R
A=+H G MERREZFERTE-

AEEEAHER L -HB2HERSBRBEEILR
REGEAGATHIBERRENE2EHARERE
BREEBRALY] -
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29

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. 1,300,000 share options were lapsed
during the year ended 31 March 2012 and 58,700,000 share options
are remained outstanding as at 30 September 2012 (31 March 2012:
58,700,000).

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.
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21. SHARE OPTIONS (CONTINUED) 21.
Share-based payment transactions (Continued)

MR 42 (38)
LR BERZIRESH ()
BREARBERNFENOT :

Details of specific categories of options are as follows:

Date of grant Exercise period Exercise price Fair value at grant value

BHAM TR TEE BHEEZLFE
HK$ HK$
B B
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
ended 31 March 2011 vested at the date of grant.

BEZFE 2GR BE=ZE——5=ZA=+—H
LFEARHCEREBEERRLBHES -

FEERERESRAMBARMSERE S

The following table discloses movements of share options held by employees

and directors of the Group during the period: IEIHBEMT ¢
Category of Exercisable Granted Exercised  Expired  Llapsed  Outstanding
Participants Date of grant Exercisable price Outstanding during during during during at
period per share at 1/4/2012 period period period period  30/9/2012
= == RZ8-Z%
mA-A hR=+E
SRETH R BH T BRITER RRTE HnRi MafTE  HRER  HAEX RR{TE
Directors
Bz
Ms. Geng Ying 11/2/2011 11/2/2011- HK$0.36 13,000,000 - - - - 13,000,000
REgrt 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
BIRBEE 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
1y 3y
Mr. Lam Williamson 11/2/2011 11/2/2011- HK$0.36 1,300,000 - - - - 1,300,000
H2ELE 10/2/2016 0.367
Employees of the Group 11/2/2011 11/2/2011- HK$0.36 17,100,000 - - - - 17,100,000
rEEEE 10/2/2016 0.367
58,700,000 - - - - 58,700,000
Weighted average exercise price (in HK$) 0.36 - - - - 0.36

METHITEE (B7)

The fair value of the share options granted during the year ended 31 March BE-Z-——S=-A=+t-HLFEARBZER

2011 is HK$0.13944 each. Options were priced using a Black-Scholes-Merton
option pricing model. Where relevant, the expected life used in the model has
been adjusted based on management’s best estimate for the effects of non-
transferability, exercise restrictions (including the probability of meeting market
conditions attached to the opinion), and behavioural considerations. Expected
volatility is based on the historical share price volatility over the past 2.5 years.

Sino Resources Group Limited

BHATFEREH0.139448 5w - BRETIUEH
EREEEEAEE BM8B  2EAMERANE
HEHERBEEEBETUER - TERT (BFE
BBRERE 2T SHEENED) URTAZEES
ZEENBREMTMAR - BHREIREBE=
FHWREREBCHEMEE
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22.

31

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

RHBHZRE

Grant date share price

Exercise price TREE

Expected volatility TR R 8
Expected life of the options TEHRREE IR ER M
Dividend yield fRE =

Risk-free interest rate 48 2 i FI) =

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 2012, 10,100,000 shares were purchased and
held by the Trustee, representing approximately 0.53% of the issued share
capital of the Company.

During the period ended 30 September 2012, no award shares have been
released to Selected Participants.

Sino R Group Limited  INTERIM REPORT 2012
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ACQUISITION OF SUBSIDIARIES

23.

On 31 March 2012, the Company entered into a sale and purchase agreement
that the Company agreed to acquire 70.97% of the entire issued share capital
of Zhan Sheng, which in turn, owns 77.5% of Hubei Tiegang at a consideration
of HK$52,115,000. The acquisition was completed on 31 August 2012.

The carrying amount and fair value of net assets acquired:

Deposits, prepayments and other receivables
Cash and cash equivalents
Accrued liabilities and other payables

Non-controlling interests

Net identifiable assets acquired
Goodwill

Satisfied by:
Cash consideration
Consideration shares

Net cash outflow arising on acquisition:
Cash consideration
Cash and cash bank balances acquired

Net outflow of cash and cash equivalents

B ENFREREMERKIE
RERREEEER
ZitEEREMBENTR

RS

FRUCEE TR E S
mE

AR5 5324 -
RENE
RERD

W PTEE R SR FHE
REeERE
B RERBTRELER

RERRESEEBER 2R FHE

The subsidiaries acquired during the period contributed approximately HK$Nil
to the Group's turnover and loss before tax of approximately HK$59,000 for
the period.

LITIGATIONS AND CONTINGENT LIABILITIES
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.

24.

Sino Resources Group Limited
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FrEREE 2 REER A FE :

HK$'000
F# T
(Unaudited)
(REEZ)

11,024
68
(12,457)

(1,365)
1,555

190
51,925

52,115

2,000
50,115

52,115

(2,000}
68

(1,932)
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BERAOZEARSBHABEEMQS9,0008 T

HRARBRAR

FRERFLF
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24. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)
The Group and the Company (Continued)

33

(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)  The Company claims against Mr. Hung for:
(i)  rescission of the Agreement;

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

(iii) 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");

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

(v) 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;

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

(vii) 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

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

(2) 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.

(3) 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.

On 14 November 2011, the Company filed an amended Statement of
Claim to the Court, the Defendants filed amended defence on 16 January
2012. Subsequently, the Company filed amended reply to Defendants’
defence on 13 April 2012. The pleading stage of the proceedings is
now closed. Now, the Company is preparing the lists of documents to
be exchanged with Defendants, after which the parties would have to
exchange witness statements.

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.
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24. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)
The Group and the Company (Continued)

(b)

Injunction Order

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 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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(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;

(i)  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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(b)

Injunction Order (Continued)

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

(3) costs of and occasioned by this application be to provide 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 court case is still ongoing and 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.
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(d)

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:

(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

(iii) 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 parties are now in the process of negotiation for the Petitioner to
agree to have the Amended Petition be dismissed on the condition that
the Company to arrange for a guarantee issued by a bank in Hong Kong
in favour of Mr. Hung in the amount equivalent to the above deposit of
HK$10,658,922 and the issue regarding the petitioning debt be dealt
with in the action HCA2477/2009. The Company consider the above
proposal to be very reasonable and should the parties failed to reach an
agreement for the dismissal of the Amended Petition, the Company shall
proceed to apply for the dismissal of the Amended Petition.

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.
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(e)

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 seftled 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 seftled, 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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(f)

(9)

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 unauthorised
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 (i) 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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(g) Car action between Sino Talent and Mr. Raymond Hung (g) #EIHABAREZSERR(K)

(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).

On 21 February 2012, upon the joint application by way of Consent
Summons and order that:

1. The Defendant delivers and the Plaintiff retains possession of the
Vehicle (namely Porsche Cayenne Turbo with vehicle identification
number M48/1ZZZ9PZ9LA81368 bearing registration number NP
5059) on or before 10 March 2012 subject to the conditions stated
in paragraph (2) below;

2. The acceptance of paragraph (1) above is subject to an inspection,
restoration and repair (if any) of the Vehicle by the Porsche Centre
Hong Kong to be arranged and costs to be paid by the Defendant;
and the Defendant shall send to the Plaintiff a certificate that the
Vehicle is good and roadworthy on or before 12 March 2012;

3.  Upon the satisfaction of paragraphs (1) and (2) above, this action
against the Defendant be withdrawn;

4. Trial hearing scheduled on 22 February 2012 at 9:30 a.m.
reserved for 5 days (from 23 February 2012 to 28 February 2012)
be vacated;
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REBXE ARG S P B RR R M

24. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)
The Group and the Company (Continued)

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

(Continued)

5. Without admitting the validity and authenticity of the Pledge
Agreement and without admission of liability on the Defendant’s
part, the Defendant shall pay to the Plaintiff a sum of HK$100,000
within seven (7) days of the date of the Consent Summons; and

6. The Defendant do pay the Plaintiff costs of these proceedings
(including costs of the Consent Summons) and such costs to be taxed
if not agreed.

The vehicle has been returned to Sino Talent on 17 March 2012 and
Defendant paid the HK$100,000 to Sino Talent on 29 February 2012.
Sino Talent also prepared the bills of costs and commence taxation
proceeding against Mr. Raymond Hung on 22 June 2012. The hearing
of taxation is now fixed to be heard on 17 December 2012. The cost of
taxation is claimed for approximately HK$420,349.80 from Mr. Raymond
Hung.

25. COMMITMENTS

(a)

(b)

41

Capital commitment

As at 30 September 2012, the Group had the following capital
commitments:

Contracted, but not provided for SR NEREE
Authorised and contracted for EREERTY

Operating lease commitment

The Group leases certain properties under operating lease commitment.
The leases run for an initial period of one to two years (31 March 2012:
one fo 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 2012, 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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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

25. COMMITMENTS (CONTINUED)

26.

(b)

Operating lease commitment (Continued)

Within one year —FR
In the second to fifth years, inclusive

EVENTS AFTER THE REPORTING PERIOD

Saved as disclosed in Note 24 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:

(i)

(i)

On 3 October 2012, the Company and Select Investment Services Limited
(the “Placing Agent”) entered into a termination agreement fo terminate
the 8 September 2012 share placing agreement and the supplemental
agreement. On the same date, the Company entered into a new share
placing agreement with the Placing Agent to place up to 174,000,000
placing shares (the “Placing Shares”) to not less than 6 share placees
at the placing price of HK$0.12 on a best effort basis (the “Placing”).
On 15 October 2012, the Company entered into a supplemental
share placing agreement to amend the terms of the new share placing.
The placing price is agreed at HK$0.115 and the maximum number
of Placing Shares to be amended to 174,000,000. The Placing was
completed on 25 October 2012 and the net proceeds approximately
HK$19,808,000 has been received.

The net proceeds will be used for (a) financing the capital commitment
(in full or in part) in connection with the Tiegang Acquisition; and (b) the
Group's general working capital purpose.

On 5 April 2012, the Company (through its subsidiary) entered into a
sales agency agreement (“Agency Agreement”) with Kenfair Exhibition
(Hong Kong) Limited in replacement of renewal of the Master Project
Management Agreement to act as sales agent. The Agency Agreement
was subsequently ended on 31 October 2012 without further renewal.

27. 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 27 November 2012.

B_EFLF (BEERWF)

REEXE RS IR &

25. &ifE ()
(b) EEHEERIE ()

As at As at

30 September 31 March
2012 2012
R-S—Z4%F R=Z—=F
AR=+H =A=+—~H
HK$’000 HK$’ 000
FET FET
(Unaudited) (Audited)
(RBER) (RB&E®)
2,694 2,675
1,299 2,569
3,993 5,244
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HivE#

DIRECTOR AND CHIEF EXECUTIVES’ INTERESTS AND SHORT
POSITIONS IN THE SHARES, UNDERLYING SHARES AND
DEBENTURES

Save as disclosed below, as at 30 September 2012, 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/

EEREETHRARMNEKG - HRAKRMGRE
GZERRIRE

BTIHBEEN R—B——ENB=+R BEE
ERRLAAREREMEHEE LT (AERSZRBEKN
(TBEHERBEGH ] EXVBAB T 2RE) 2BRHB
HERORESFTFEEREZFRAEHRHEXVIBE
TR8AMAMERQAARBERM(BEREZSFRE
ERBcEBRBRIHEFIHRAREEZERRAR)
RAREE H R S E P 5535218 8 52 82 N 5 & 5 Fr
ZECMBEARBELTRAUCEETABENEERAT
RERXAzANERER (BEERIAKXE) °

RELFRMBZHFE
RADTDRODREERD 2HFR

Number of shares/

Name of Directors Underlying shares Capacity underlying shares held
EunR REG AREBRCRES 13 FrisBRin, HAMBRNCHA
Geng Ying Share options Beneficial owner 13,000,000
Bkg BRE ERBEBA
Gao Feng (Note 1) Shares Beneficial owner 178,000,000
S (1) IR 2 EREBA
Shares Interest of a controlled corporation 178,000,000
gl BEESESAR 2 ER
Shares options Beneficial owner 13,000,000
BRE EREBA
Chiu Sui Keung Share options Beneficial owner 13,000,000
ii-Beok B AE EREBA
Cheung Wing Keung, Raymond Share options Beneficial owner 1,300,000
R K 38 B AE EREBA
Lam Williamson Share options Beneficial owner 1,300,000
Heg BRE ERBEBA
Notes: BiaE -
1. Mr. Gao Feng is beneficially interested in the entire issued share capital of ACE 1. BEBEEZEREBACE Channel Limitedz 232 2
Channel Limited. TRA -
DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURES EEREERORNBHFZER

Save as disclosed in the share option scheme as set out in Note 21 to the
unaudited consolidated interim financial statements, at no time during the six
months ended 30 September 2012 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.
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SHARES OPTION SCHEME

Details of the Company’s share option scheme are set out in Note 21 to the
unaudited consolidated interim financial statements.

During the six months ended 30 September 2012, no share option was
exercised by the Company’s employees and no share option was granted to the
Company’s employees. 58,700,000 share option are remained outstanding as
at 30 September 2012.

SUBSTANTIAL SHAREHOLDERS AND INTERESTS
DISCLOSABLE UNDER THE SFO

As at 30 September 2012, 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:

Name of shareholders

BEEE B8

Notes

Number of

shares interested

ME #HAR2zBEABA

Nature of interests

EoHH

Mega Wealth Capital Limited 1 100,000,000 Long positions
(“Mega Wealth”) wr
Webright Limited (“Webright”) 1 98,000,000 Long positions
)
Mr. Hung Chen Richael 1 423,640,000 Long positions
(“Mr. Hung") #E
B EE (HEE] 198,000,000 Long positions
¥R
Mr. Zheng Xue Feng (“Mr. Zheng”) 2 270,000,000 long positions
BEELEE (BEE] 3=
Toeca National Resources B.V. 3 215,200,000 Llong positions
(“Toeca National”) #B
118,000,000  Short positions
KRB
Ramphastos Investments N.V. 3 215,200,000  Long positions
(“Ramphastos Investments”) L3
118,000,000  Short positions
KRB
Boekhoom Marcel Martinus 3 215,200,000 Llong positions
Jacobus Johannes #r
(“Boekhoom Marcel”) 118,000,000  Short positions

KR

ADDITIONAL INFORMATION
HipE#

MRzt R

|RMEE21 -

BE-F-—FAA=+TRHLEANEAR LEBRER
RABREETHE  TERTAQNAEEERE -R=F
—Z—FNA=+H > 58,700,00017 88 B AE {5 RATIE ©

FERREEEEFRURGARATHELZ
Ha

L2 THESDERNARRTRBEEZSRBEMRHIFEI36
RAFEzESZELMA

Approximate
percentage of
existing issued
ordinary share

Capacity capital of the Company
FLAFRFERITHER

& BEPZIHRERHEILL

Beneficial owner 5.30%

BREEA

Beneficial owner 5.19%

BREAA

Beneficial owner 22.43%

BREAA

Interest of a controlled corporation 10.49%

BEZZHAR2ER

Beneficial owner 14.30%

BREEA

Beneficial owner 11.40%

BREAA

Beneficial owner 6.25%

BREAA

Interest of a controlled corporation 11.40%

BEZEHAR 2 ESR

Interest of a controlled corporation 6.25%

BEZEHAR RS

Interest of a controlled corporation 11.40%

BEZZHAR2ER

Interest of a controlled corporation 6.25%

BEZETHARZER

Sino Resources Group Limited  INTERIM REPORT 2012 44



ADDITIONAL INFORMATION

Hitp &R

SUBSTANTIAL SHAREHOLDERS AND INTERESTS
DISCLOSABLE UNDER THE SFO (CONTINUED)

FERRRBREEFRURGAATFRELZ
Ha (|

Name of shareholders

BREE B8

ACE Channel Limited
(“ACE Channel”)

Mr. Gao Feng
oL %43

Mr. Mak Wai Chun
("Ms. Mak”)
BER LT ([ExL])

Mr. Wan Chuen Chung, Joseph
(“Mr. Wan”)
FREEET(FEE]D

Sun Investment Development
(“Sun Investment”)

Mr. Sun Hui (“Mr. Sun”)
BRELEE(THREE]

Advanced Elation Holdings
Limited (“Advanced Elation”)

Number of

Notes shares interested

MiE #SAEIZEABE

Fronpet

45 Sino R p Li

178,000,000

191,000,000

118,000,000

118,000,000

118,000,000

118,000,000

105,088,000

105,088,000

228,333,333

INTERIM REPORT 2012

Nature of interests

ERKE

Long positions
R

Long positions
L)

Long positions
"R

Long positions
#a
Long positions

"R

Long positions

)

Long positions

#E

Long positions
R

Approximate percentage
of existing issued
ordinary share capital

Capacity of the Company

FLTRAERTHER
513 BEhzHEREROES L
Interest of a controlled corporation 9.43%

BEAZEHNAR2ES

Beneficial owner 10.11%

BREAA

Interest of a controlled corporation 6.25%
BEAZEHNATZES

Interest of Spouse 6.25%
[TAEE

Interest of Spouse 6.25%
[TREE
Interest of a controlled corporation 6.25%

BEAZEHATZES

Interest of a controlled corporation 5.56%

BEAZEHNATZEE

Beneficial owner 5.56%

BREAA

Beneficial owner 12.09%

BEERAA



Notes:

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 2012 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.

The Company signed a sale and purchase Agreement (“the Agreement”)
with Mr. Zheng on 8 August 2011. Pursuant to the Agreement, the Company
issued and allotted 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).

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.

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.

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
105,088,000 shares beneficially owned by Sun Investment.

The Company signed a sale and purchase agreement (the “S&P Agreement”)
with Advanced Elation Holdings Limited on 31 March 2012. Pursuant to the S&P
Agreement, the Company issued and allotted of 251,833,333 consideration
shares at the issue price of HK$0.30 per share to Advanced Elation on 31
August 2012 and only 176,283,333 of consideration shares subject to the terms
and conditions of the S&P Agreement in relation to the consideration adjustments.
(Details refer to the company announcement date on 1 April 2012)

This percentage is calculated based on the existing issued share capital of the
Company as at 30 September 2012.

ADDITIONAL INFORMATION
HipE#

2 %5423,640,000 BN EEHABTES A
EE (RZZEZAENE—BBET)ERZESL
76,640,000 B UAER-_ZE——FhA=1THH
FAERUTRRELE  ZMUTRRERECEALSES
173,500,0005& T » AIRERO.5B T2 BB ESHR
347,000,000/ & @R -

# % £ B & B BEMega WealthRWebrightZ2 2
BRITRAEZ REFZRBEREH EEHR
% %B100,000,0008 % 98,000,000 5 5l H
Mega WealthEWebrightBm B 2 R 5 24 °
it REBHRPEGRH - AEERBERERZ
621,640,000/ i 13 2 1 2

RZZ2-——FNANRA AQAHEBELETVE
BHE ((ZHED  -REZHE  FA2FIRZTH
RIZEER045B T 2 BITEMEB L ERTRER
270,000,000 X /&R0 - tEZ ZIHZEEBRER
BGRRRGERRR - (FBEFS2BARQT AR
“E-—FAAZTNHZER) °

Boekhoom Marcel# BToeca National#l
Ramphastos Investments2FEHTRA 2 B LK ERH
R o RIBEFRIEED > Boekhoom Marcel# iR
B EHF%215,200,0008 HiToeca National & i #E
BBz -

BAEBEHEEBACE Channel 2 E B ITR A
ZER - REBSRBPEGRL MWERAEES
178,000,00008ACE ChannelEH B 2 R 17 21
o

BREEEZEBSUN InvestmentZE I E B 1T IR &K
ZRE - REBSRBERN tEBEHES
105,088,0008%Sun InvestmentB R #EH < R 17 2 #E
H o

KA @ 82 Advanced Elation Holdings LimitedA =&
—ZHZRB=t+-HBETEEHBE(E&EHZHED -
BREEEHS  A28R=F-—=FfN\HB=+—H
#8R0.30/8 T 2 TE @ Advanced Elation#1T R
Ei3%251,833,333RRERH  RH176,283,333
BRRAERDZEEHEERAERARE ZRRREMS
FRBR - (FEFSHEARRABEHA=Z—=F0A
— Bz Af) e

ZEASLDREARAR-Z-——FAA=ZTHZ
RECBITRAFE -
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ADDITIONAL INFORMATION
HivE#

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 2012, the directors are not aware of
any business or interest of the directors, the management, shareholders and
their respective associates that compete or may compete with the business of the
Group.

PURCHASE, REDEMPTION OR SALE OF LISTED SECURITIES OF
THE COMPANY

The Company, or any of its subsidiaries had not purchased, redeemed or
sold any of the Company’s listed securities during the six months ended 30
September 2012.

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 2012.
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 2012.

COMPLIANCE WITH CORPORATE GOVERNANCE CODE

The Company applied the principles and complied with all code provisions of
the Corporate Governance Code as set out in Appendix 14 of the Listing Rules
throughout the six months ended 30 September 2012.

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 condensed
consolidated financial statements of the Group for the six months ended 30
September 2012.

On Behalf of the Board
Geng Ying
Chairman

Hong Kong, 27 November 2012
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