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With effect from 7 June 2013, (i) Mr. Zhang Sanhuo and
Mr. Zhang Xu be appointed as the Executive Directors; and (ii)
Mr. Zou Chengjian be appointed as non-Executive Director.

With effect from 14 June 2013, (i) Mr. Zhang Sanhuo be re-
designated as the Chairman; (ii) Mr. Zhang Xu be re-designated
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Leung resigned as the Executive Director and independent non-
Executive Director.

Mr. Wu Chi Chiu retired and not being re-elected at the annual
general meeting dated 16 May 2013.

EEER
FEIRREN =TT
0
RIRERAREFI95%

[EEd)
k22

BIEARE191E

BEEm

Sk F(ES) G ESER AT
E BRI

#1E38335%

FE 4318

TERNECREBFE

HSBC Bank Bermuda Limited
Bank of Bermuda Building

6 Front Street

Hamilton HM 11

Bermuda

EEROELCRBESE
BEEREARAA

BB

ERKEBR28HR

S EEF L2612

#9141t

http

.//www.northasiaresources.com

B &

1.

R2013F6A7THE » (R=ZBEELEER
SRIBSEAEMTEITE SR ¢ R (i) B A2 T
EHEFERITES -

H2013F6A14B &  ()IR=ExEEH
TR (VRBEEHERIERERITHR
BEG (WAREEEHEBIIENTE
= RvBEREEERERRELEBIE
HITERERBIUIFATES -

ARSI AR 20135 16 H IR A F
RERETRTEBEBIINTES -




4 NORTH ASIA RESOURCES HOLDINGS LIMITED
L ERERER AR

Management Discussion and Analysis

B R D

BUSINESS REVIEW

Overview

During the period under review, North Asia Resources
Holdings Limited (the “Company”, together with its
subsidiaries as the “Group”) has been diligently working
towards the simultaneous acquisition of certain coal mines
in Shanxi Province from City Bloom Limited, an independent
third party; the disposal of its iron mining, coal trading and
logistics businesses to Mountain Sky Resources (Mongolia)
Limited (“MSM”), one of the major shareholders of the
Company at that moment; and the restructuring of its
existing financial obligations with Business Ally Investments
Limited (“Business Ally”). The acquisition, disposal and
restructuring were completed on 7 June 2013. Full details of
the acquisition, disposal and the restructuring, among other
things, are published in the announcements of the Company
dated 8 October 2012, 29 November 2012, 14 December
2012, 28 February 2013, 13 March 2013, 18 March 2013, 7
June 2013, 11 June 2013 and the Company’s circular dated
25 March 2013.

Furthermore, towards the end of the year of 2012, the
Company entered into the placing agreement (the “Placing
Agreement”) to place the convertible bonds (“New CBs”) and
the promissory notes (“PNs”) each in the principal amount of
up to US$30,000,000 (the “Placing”) on a best effort basis
and supplemented by extension letters dated 31 December
2012 and 18 March 2013 and supplemental agreements
dated 11 June 2013, 24 June 2013 and 28 June 2013. Part
of the Placing was completed on 24 June 2013 and the
remainder completed on 3 July 2013. The net proceeds from
the Placing were approximately US$59,642,000 (equivalent
to HK$465,208,000). The Placing further solidifies the
Company’s plans for the operation of the coal mines upon the
completion of the acquisition.
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Coal Mining

Following the completion of the acquisition on 7 June
20183, Lexing Group has become an indirect wholly-owned
subsidiary group of the Company. Lexing Group currently
owns 49% interest in a Shanxi coal mining business that
owns and operates five coking coal mines in Gujiao city of
Shanxi province in the PRC. According to the Competent
Person’s Report issued by John T. Boyd Company, as at
30 September 2012, the mines have an aggregate 87.85
million tonnes of JORC* resources and 46.59 million tonnes
of JORC* recoverable reserves. Although the major technical
improvement works undertaken at Jinxin and Fuchang mines
were completed at the end of March 2013 according to the
original schedule, certain problems that lead to suboptimal
operating conditions were discovered during the trial run
conducted in the second half of the year. As such, our
engineers are arranging various modifications to fix those
problems and improve the efficiency of future operations.
According to our engineers’ technical assessment, the
modifications will not involve major alterations to the
Jinxin and Fuchang mines. However, because government
approvals are required for the aforementioned modifications,
the commencement of commercial production will be
delayed. The Group is actively working to finalize the
modification plan and will target to apply to the related
government bureaus for approval before the end of third
quarter of this year.

A 35kV power plant has also been constructed by the
Group for the purpose of providing a steady supply of
electricity to the mines. While the Group has applied for the
final government approval for operation of the plant, the
inspection process of the plant has not yet been completed.
The delay of the operation of the power plant has affected
the trial run schedule of Jinxing and Fuchang mines as well
as the original Technical Improvement Works schedules
for Liaoyuan, Xinfeng and Bolong mines. The management
expects to obtain government approval for the use of the
power plant at the beginning of the fourth quarter of this year.
* JORC is a professional code of practice that sets minimum
standard for public reporting of minerals exploration results,
mineral resources and ore reserves established by the
Australasian Joint Ore Reserves Committee.
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Moreover, due to certain new safety standards promoted
by the related government bureaus in the past few months,
the management expects that the original Technical
Improvement Works plan of Liaoyuan, Xinfeng and Bolong
mines will now be completed in the fourth quarter of this
year. The Company’s engineers do not expect the new
safety standards will cause any major impact to the original
Technical Improvement Works plan, however, a longer
trial run period, as compared to the original plan, may
be required before the commencement of commercial
operation to ensure the Group has complied with the newest
safety standards. In light of these new developments, the
management will exert its utmost effort to mitigate any impact
on the business and the Group will strive to complete all
modification works by the end of this year and commence full
production as early as possible.

The schedule of the improvement works and operation of the
respective mines are set out below:

Expected completion

SN - AR BT ERFI R B E B A T E

THRZERE BEEEERY BR &
16 X% $A BE 1O [ TE B il 2 TAZ R 81 R A
BRSFEBMFTH o KRF 2 T2
BEHFZ2RES T YHRE 2 KTk
ETIRFBERETAEATE - A
ERFMABELERN A e ASE Rl
REFERENRME - UHERAEED
MERFTZLEHRE BRI FHE
R’ EEERERABZNRESAEE
X2 EMFE  MAKESHONE
AT BB TIE - WHRRAKL 2
ERE °

BETIREREER 2 EERRRETI
T

Expected date of

date of the commencement of

reconstruction and commercial

improvement works operation

EERBETIRZ REBELEEZ

FERTER B TR

Liaoyuan Mine 30 Nov 2013 1 Apr 2014
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Jinxin Mine Completed 15 Jan 2014
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Bolong Mine 31 Dec 2013 1 Jun 2014
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The summary of expenditure incurred for the six months
ended 30 June 20183 for the mine development and
improvement works are set out below:

BLURAEMREIRRNBE _T—=F
NAZTALERNEAEEZHAXHES
ZIanR

HK$ in million

BEATT

Liaoyuan Mine BERER 31.2
Jinxin Mine LEER 6.2
Xinfeng Mine EEER 25.4
Bolong Mine HERE R 41.2
Fuchang Mine BEER 13.6
Total Bzt 117.6

Banking and Finance Systems Integration Services
Businesses

In the first half of 2013, the slowed economic growth in the
PRC, shortage of funds and continuously rising labor costs
made it more difficult for enterprises to operate.

The automated teller machine maintenance business reduced
as compared to the corresponding period of the previous
year because of the continuous decline of maintenance fees
resulting from market competition. Furthermore, equipment
manufacturers’ direct engagement in this sector increased
difficulties in competitive bidding which in turn put us in
an unfavorable position. These circumstances resulted in
decrease of both the turnover and gross margin from the
Banking and Finance Systems Integration Services Business
as compared to the corresponding period of the previous
year.

The Board anticipates that the economy in the PRC will
continue to face a variety of challenges, such as shortage of
capital, fierce competition, over-production, and increasing
rent and labor costs, which will bring more difficulties to the
operation. In light of the adverse operating environment,
the Group wishes to strengthen its internal management by
implementing strict measures to control costs and expenses
and to increase operating efficiency.
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As mentioned in the announcement dated 17 July 2013,
Mr. Tang Kin Hung, the director of Topsoft Limited, Topasia
Computer Limited, Sequent China/Hong Kong Limited
and BMC Software (China) Limited (all the wholly-owned
subsidiaries of the Company), unfortunately passed away on
11 July 2013. Mr. Tang was responsible for these businesses
for many years, so his passing will have an effect on the
operation. However, the Directors and management shall
make every effort to minimize the impact of this unfortunate
event on the related businesses and consider that the
passing away of Mr. Tang will not have material adverse
impact on the Group as a whole.

Updates to Legal Proceedings

As detailed in the Company’s announcements dated
27 August 2012, 8 October 2012, and the Company’s 2012
Annual Report, the Directors were notified that Mountain Sky
Resources Holdings Limited (the “Claimant”) on 21 August
2012 had filed a claim (the “Claim”) in the High Court of
Justice of the British Virgin Islands. The Claim is against
MSM, Ultra Asset International Limited (“Ultra Asset”),
the Company and Guang Cheng Group Limited (“Guang
Cheng”) which is a wholly-owned subsidiary of the Company
(together, the “Defendants”). As it currently stands, MSM is
owned as to the majority by Ultra Asset and the Claimant is a
minority shareholder. The Company has obtained expressed
undertakings from Ultra Asset and MSM, pursuant to which
the Group will be indemnified against, among others, all
losses in connection with the Claim. Even so, the Company
is not able to quantify the consequential impact (if any) of the
final outcome of the Claim on the Company at this stage.
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References are made to the Company’s announcements
dated 8 April 2013, 10 April 2013, 2 May 2013 and 20 May
2013 whereby the Company announced that it had been
served with an application by the Claimant for an ex-parte
injunction hearing to prevent Ultra Asset or MSM from
entering into or completing the transactions. However,
the injunction application by the Claimant failed and on
20 May 2013, the Company received the formal judgment
from the BVI High Court ordering the Claimant to pay the
Defendants’ cost and refused leave to appeal against the
order. Hence, no injunction was granted and the transactions
was completed on 7 June 2013. Following the completion
of the transactions, the parties are in negotiation for the
discontinuance of the legal proceedings by the Claimant
against the Company and Guang Cheng. In the meantime,
the Defendants will continue to strongly defend themselves in
the legal proceedings. Further announcement will be made by
the Company as and when appropriate if there is any material
development of the Claims.

On 16 July 2008, L& ERFE(LEBEBHBRAF (Shanxi
Changyuan Coking Co., Ltd) (“Shanxi Changyuan”) filed
a claim (“PRC Claim”) at ILFEE RKREMWHRARZER (the
Intermediate People’s Court of Taiyuan City of Shanxi
Province) (“Intermediate Court”) against &3 M JI| #H&
(Gujiao City Tuenchuan Coal Mine) (“Gujiao Tuenchuan”),
which was subsequently reorganised into Bolong under the
merger and reorganisation of coal mines in Gujiao City in
Shanxi Province, in relation to a management agreement
(“Management Agreement”) dated 30 December 1999
and entered into between Shanxi Changyuan and Gujiao
Tuenchuan pursuant to which Gujiao Tuenchuan agreed
to engage Shanxi Changyuan for the management of its
coal mines for a term of five years from 1 January 2000 to
31 December 2004. As alleged in the PRC Claim, pursuant
to the Management Agreement, Shanxi Changyuan agreed
to inject capital by way of a loan to Gujiao Tuenchuan for
the operation of its coal mines and an outstanding balance
of approximately RMB16.7 million and interest thereon of
approximately RMB842,000 was owed by Gujiao Tuenchuan
to Shanxi Changyuan under such loan as at the date of the
PRC Claim. On 10 August 2009, Gujiao Tuenchuan counter-
claimed that as an accident occurred in its coal mines during
the term of the Management Agreement, Shanxi Changyuan
breached its obligation to ensure safe production pursuant
to the Management Agreement and accordingly Gujiao
Tuenchuan was entitled to damages in relation to such
breach (“Counter-claim”).
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On 22 July 2010, the Intermediate Court issued a judgment
in relation to the PRC Claim and the Counter-claim ruling
that, among others, (i) an amount of approximately RMB16.7
million shall be payable by Gujiao Tuenchuan to Shanxi
Changyuan in relation to the capital injection by Shanxi
Changyuan pursuant to the Management Agreement,
together with the interest thereon calculated as from 1
January 2005 at the interest rate stipulated by the People’s
Bank of China for loans granted during the corresponding
period amounting to approximately RMB5.8 million; and
(i) an amount of approximately RMB15.2 million shall be
payable by Shanxi Changyuan to Gujiao Tuenchuan as
damages in relation to the breach of its obligation to ensure
safe production pursuant to the Management Agreement.
On 18 August 2010, Shanxi Changyuan appealed to LU
A SR ARZER (the Higher People’s Court of Shanxi
Province) (“High Court”) against the judgment issued by the
Intermediate Court in relation to the Counter-claim and on 7
December 2010, Gujiao Tuenchuan filed a defence to such
appeal.

On 1 April 2013, the High Court issued a judgment in relation
to the appeal ruling that, among others, (i) an amount of
approximately RMB16.7 million shall be payable by Gujiao
Tuenchuan to Shanxi Changyuan in relation to the capital
injection by Shanxi Changyuan pursuant to the Management
Agreement, together with the interest thereon calculated
as from 1 January 2005 at the interest rate stipulated by
the People’s Bank of China for loans granted during the
corresponding period amounting to approximately RMB8.4
million; (i) an amount of approximately RMB12.7 million shall
be payable by Shanxi Changyuan to Gujiao Tuenchuan as
damages in relation to the breach of its obligation to ensure
safe production pursuant to the Management Agreement;
and (iii) various court fees of approximately RMB248,879.50
shall be payable by Gujiao Tuenchuan and approximately
RMB98,184.50 shall be payable by Shanxi Changyuan.

As per the High Court ruling, there will be no further chance
of appeal. The Group is subject to an aggregate payment of
approximately RMB25.4 million and a receivable from Shanxi
Changyuan of approximately RMB12.7 million.
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Subsequent Events

As disclosed in the announcements of the Company dated
11 June 20183, 24 June 2013 and 28 June 2013 (the “June
Announcements”), save for completion of the Placing of
the remaining portion of the New CBs and PNs to Placee
B (as defined in the June Announcements), completion of
the Placing to other placees took place on 24 June 2013
in accordance with the terms and conditions of the Placing
Agreement (as amended by the supplemental agreements
dated 11 June 2013, 24 June 2013 and 28 June 2013 and
the extension letters dated 31 December 2012 and 18 March
2013).

On 3 July 2013, the completion of the Placing of the
remaining portion of the New CBs and PNs to Placee B took
place in accordance with the terms and conditions of the
Placing Agreement and all the conditions under the Placing
Agreement have been fulfilled. Accordingly, Placing of all the
New CBs and PNs has completed.

The net proceeds from the Placing of all the New
CBs and PNs (after deducting related expenses) is
approximately US$59,642,000 (equivalent to approximately
HK$465,208,000).

OUTLOOK

The completed acquisition of the Shanxi coal mines has
strengthened the Group’s revenue and asset base. At
the same time, the disposal of the iron mine and logistics
businesses enable the Group to focus its resources on the
operation of the coal mines. Through this reorganization, the
Company will be able to realize more value from its capital
outlays by investing in businesses that are able to generate
steadier income streams and have better growth prospects.
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FINANCIAL REVIEW

Review of Results

For the six months ended 30 June 2013, the Group recorded
a turnover of approximately HK$40,335,000 (six months
ended 30 June 2012: approximately HK$39,153,000),
which represented an increase of approximately 3.02%.
For the six months ended 30 June 2013, the gross profit of
the Group was approximately HK$11,926,000 (six months
ended 30 June 2012: approximately HK$6,749,000), which
represented an increase of approximately 76.71%. The
increase in turnover and gross profit were mainly contributed
by mining operation segment and coal operation segment.
The increase in turnover of these segments was mainly due
to increase in sales of coking coal from mining operation
segment and trading of coal from coal operation segment.

The Group recorded a loss of approximately HK$72,843,000
as compared to a loss of approximately HK$58,944,000 for
the same period last year which represented an increase
of approximately 23.58%. The increase in the loss for the
current period was mainly attributable to the i) increase in
administrative expenses; ii) increase in loss on redemption
of convertible loan notes; iii) increase in loss on redemption
of promissory notes; and iv) increase in finance costs. The
increase in loss will not affect the cash flow and current
assets of the Group materially as the substantial part of the
loss is non-cash in nature.

Loss per share for the first six months of the year 2013 were
HK4.51 cents compared to HK5.14 cents per share for the
same period in the year 2012.

LIQUIDITY AND FINANCIAL RESOURCES

Net Debt and gearing

At 30 June 2013, the Group’s gearing ratio, computed
as the Group’s other borrowings, promissory notes and
convertible loan notes over the equity attributable to equity
holders of the Group was approximately 4.57 as compared to
approximately 1.18 as at 31 December 2012.

As mentioned in the announcement dated on 7 June 2013,
Business Ally has converted US$15 million convertible
bonds (“CB”) into ordinary shares. The maturity date of the
remaining US$15 million CB has been extended to 6 June
2016.

Bt 7 5] B8
EF ]
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A - RE B85 & 3% 440,335,000
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EBT(BE—_Z——€<A=+H81
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76.71% - EEBREFEMEERBHR
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The increase in the gearing ratio was mainly due to
the issuance of the Consideration Bonds amounted to
approximately HK$3,548 million upon the completion of the
acquisition transaction on 7 June 2013 and the issuance of
New CBs and PNs amounted to US$23 million on 24 June
2013 respectively.

Liquidity

The Group had total cash and bank balances of
approximately HK$208,962,000 as at 30 June 2013
(31 December 2012: approximately HK$13,336,000).

The Group’s net cash balance as at 30 June 2013 was
approximately HK$208,962,000 (31 December 2012:
approximately HK$13,336,000). As mentioned in the
announcement dated on 24 June 2013, the Group has issued
the New CBs and PNs, each amounted to US$23 million. The
issuance of such long term debts has increased the net cash
balance of the Group and significantly improved the liquidity
of the Group.

CHARGES ON ASSETS

As at 30 June 2013, there was no assets of the Group has
been pledged.

As at 31 December 2012, all the issued shares of Green
Paradise Enterprises Limited (“Green Paradise”), was
pledged to the holder of the US$30M CB. According to
the disposal agreement, Green Paradise has ceased to be
the subsidiary of the Company after the completion of the
transactions on 7 June 2013.

TREASURY POLICIES

The Group generally financed its operations with internally
generated resources and equity and/or debt financing
activities. All financing methods will be considered so long as
such methods are beneficial to the Company. Subsidiaries
in the PRC and Mongolia used shareholder funds and
internally generated resources to finance their working capital
requirements. Bank deposits are in Hong Kong dollars
(“HK$”), Renminbi (‘RMB”), Mongolian Tugrik (“MNT”) and the
United States dollars (“USD”).

BEABLHEENETERARAEST
—=FRNALAERRRERHBRETE
RE %) 53,548,000/ L 2 AT AR B H &
E-E—=EXA-THREET2ES
51 £23,000,0003 T 2 # AT AR (& 5 &
AHEETE -

REBES
REBRZ-ZZE—=F~A=Z1+RHZH
© &R 1T 45 8 42 %8 4 5 208,962,000
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R-ZT—=FA=+H AEBZR
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BEEERA
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CONTINGENT LIABILITIES

Save for the unquantifiable consequential impact (if any) of
the Claim, the Group had no significant contingent liabilities
as at 30 June 2013.

CAPITAL COMMITMENTS

As at 30 June 2013, the Group had capital commitments
for the acquisition of property, plant and equipment
which were contracted but not provided for amounted to
approximately HK$123,378,000 (31 December 2012: nil). As
at 30 June 2013, the Group did not have any other capital
commitments. As at 31 December 2012, the Group has
a capital commitment for an investment in a cooperation
project which were contracted but not provided for amounted
to approximately HK$5,772,000.

FOREIGN EXCHANGE EXPOSURE

For the period ended 30 June 2013, the Group mainly earned
revenue in RMB and MNT and incurred costs in HK$, RMB,
MNT and USD. Although the Group currently does not have
any foreign currency hedging policies, it does not foresee any
significant currency exposure in the near future. However, any
permanent or significant changes in RMB against HKS$, may
have possible impact on the Group’s results and financial
positions.

EMPLOYEE AND REMUNERATION POLICIES

As at 30 June 2013, the Group employed approximately
1,115 full time employees in Hong Kong, Mongolia and the
PRC. The Group remunerates its employees based on their
performance, working experience and the prevailing market
price. Other employee benefits include mandatory provident
fund, insurance and medical coverage and training programs.
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INTERIM DIVIDEND
The Board does not recommend the payment of an interim
dividend for the six months ended 30 June 2013 (2012: nil).

DIRECTORS’ AND CHIEF EXECUTIVE
OFFICER’S INTERESTS AND SHORT
POSITIONS IN SHARES, UNDERLYING
SHARES AND DEBENTURES

At 30 June 2013, the interests and short positions of the
Directors and chief executives of the Company in the shares,
underlying shares and debentures of the Company or its
associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (the “SFQ”), as recorded
in the register required to be kept by the Company pursuant
to Section 352 of the SFO, or as otherwise notified to the
Company and the Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) pursuant to the Model Code for Securities
Transactions by directors of Listed Companies (the “Model
Code”), were as follows:

RHIR R
EFEe T EBREEHE —=%<H
E+E|JJ:/\1.HZ‘:P,HHH (_”_:
FME) o

§$&ﬁﬁ%ﬁ%&ﬁ LoD
BREZZEBERAXR

RZZE—=FA=1+H ARAE=S
RESITBABRAR G S EBHAEE
(EEREFLAGHKRITERLBE
B 1) EXVER) 2 Bt ~ MHERG RE
HFH - WERREIREE S KBS
FE32MFAFE v F MR8 iﬂ?&
BIEMAREFETESRFHNGE
Al (T4 #ﬁ'JJ)E%D@$’A57&§E%H§ﬁ
BRGAARRAI([BRPT]) 2w &
/AE;ZDT

Long/Short position in the shares NGB 2ERE
Approximate
percentage of
issued share
capital
as at
Nature of No. of 30 June
Name of Directors interest shares held Position 2013
i
—E—=F
~A=+H
ZEBITRA
EEnE ERME FEROBE #®HE FrEBiNE D
Mr. Zhang SanhuoN°® Beneficial owner 10,948,153,415 Long 397.11%
k=B RN EnEAA o)
Beneficial owner 4,727,499,997  Short 171.47%
HA A R
Mr. Tse Michael Nam Beneficial owner 11,631,642 Long 0.42%
FEEEE EmAA e
Mr. Lim Yew Kong, John Beneficial owner 839,178  Long 0.03%
Lim Yew Kong, John%t 4 EmEAA e
Note: These shares are held by China OEPC Limited (“China OEPC”)  Mi&F : ZE R % H ‘:F' 51 LR (BB IERB R
which is beneficially owned by Best Growth Enterprises h#F - mza& 8l

Limited and Mr. Zhang Sanhuo is the ultimate beneficial
owner. Therefore, by virtue of the SFO, Mr. Zhang Sanhuo
was deemed to be interested in all the shares held by China

OEPC.

Best Growth Enterpnses Limited &

SMERR=-ERERARKRERESR
A o At - BIEFE %&H“MM b
SEAEFEHBRASNTBIEREE M
BB ERER
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Except as disclosed above, as at 30 June 2013, neither
the Chief Executive Officer nor any of the Directors of the
Company had or was deemed to have any interests or short
positions in the shares, underlying shares or debentures of
the Company and its associated corporations (within the
meaning of Part XV of the SFO) (i) which were required to be
notified to the Company and the Stock Exchange pursuant
to Divisions 7 and 8 of Part XV of the SFO (including interests
or short positions which they were taken or deemed to have
under such provisions of the SFO); or (ii) which were required,
pursuant to section 352 of the SFO, to be entered in the
register referred to therein; or (iii) which were required to be
notified to the Company and the Stock Exchange pursuant to
the Model Code.

SUBSTANTIAL SHAREHOLDERS’ AND
OTHER PERSONS’ INTERESTS AND SHORT
POSITIONS IN SHARES AND UNDERLYING
SHARES

So far as is known to the Directors, as at 30 June 2013,
the following persons (not being Directors or the Chief
Executive Officer of the Company) had, or were deemed to
have, interests or short positions in the shares or underlying
shares which are required to be disclosed to the Company
and the Stock Exchange under the provisions of Divisions 2
and 3 of Part XV of the SFO or who were directly or indirectly
interested in 10% or more of the nominal value of any class
of share capital carrying rights to vote in all circumstances at
general meetings of any member of the Group:

(i) Interests in the shares and underlying shares

BREXEEEN R-FT—=F1H
=1tH  ARARZITRERKEEHE
RARB REREEE(EERES M
ERPIEXVER) Z Bty - R HE
FH o BREXRA/ER()REREFLH
B IROIEXVEDET KR8 B AME AN F
NI Az (BRSO E (BREEEFR
BEESLAEGIBRBIEXEFEIRR
BEAZESIORR) ¢ H(NREE SR LB
B 15 55 352 16 78 RC 8% 10 &% 16 B P st B
Oz EEESORR ¢ H(i)RBERE
STRIZER S AN R B K B 2 Bz AR Al e e
FRE ©

TERRREMBALTRARS KA
RO zEER AR

BEEMAN R-ZT—=F<A=+
B THAL(AFARRERTHITHA
BORBMSRER T HAEIRAHE
BIREE S MHE GRPIEXVEEE2 K30
BRI AR AN B Ko B X P B8 2 M e
FAR - RERKEEEEHMBERNT]
PAEAEREAREBERIKE AR Z K
RAGRRZAETRRIEAEE10%K
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(i) RERORBBERNDZER

Approximate

No. of
shares and/

percentage of
issued share

Name of Nature of or underlying capital as at

substantial shareholders interest shares held Position 30 June 2013

i

—Eg—=

AA=t+HZ

s R~ ERTRA

FTERREB EEE FHEEARDEE KA BN E ot

Best Growth Enterprises Interest of 10,948,153,415 Long 397.11%
Limited (Note) controlled e

Best Growth Enterprises corporation 4,727,499,997  Short 171.47%
Limited (Fi&E) RPLE R wa
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No. of
shares and/

Approximate
percentage of
issued share

Name of Nature of or underlying capital as at
substantial shareholders interest shares held Position 30 June 2013
»®
—E-=F
RNA=tHZ
FrislRHR, BEITRA
FERRERE ERME REEBRBAEE R P8I B 2Lt
CHINA OEPC LIMITED (Note) Beneficial owner 10,948,153,415  Long 397.11%
FREIBEIR (BB )R EmEAA e
AR AR (M) 4,727,499,997  Short 171.47%
R
Xing Fa Investments Limited Beneficial owner 1,287,756,754  Long 46.71%
FEINEBR AT EmEAA e
Baofa Industrial Limited Beneficial owner 1,287,756,754  Long 46.71%
EREXEAERAA EmEAA e
New HongFa Industrial Beneficial owner 643,878,380 Long 23.35%
Limited EmEAA HE
New HongFa Industrial
Limited
Heng Fu Investments Limited Beneficial owner 386,327,028 Long 14.01%
EEREBRAT EmEAA e
Hwa Foo Holdings Limited Beneficial owner 1,287,756,754  Long 46.71%
Hwa Foo Holdings Limited ~ BTz EA A HE
Qin-Heng International Beneficial owner 772,654,050 Long 28.03%
Investment Limited BB A "R
Qin-Heng International
Investment Limited
Elite Classic Investments Beneficial owner 1,030,205,402  Long 37.37%
Limited EmEAA HE

Elite Classic Investments
Limited
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No. of
shares and/

Approximate
percentage of
issued share

Name of Nature of or underlying capital as at
substantial shareholders interest shares held Position 30 June 2013
i
—E—=F
ARBE=t+HZ
FEROR, 2EITRA
TERRER EEME REEARGEE ®HE B E D
Golden Year Holdings Beneficial owner 1,030,205,402 Long 37.37%
Limited EmlEEA LSy
Golden Year Holdings
Limited
Ultra Asset International Ltd. Beneficial owner 418,615,909 Long 15.18%
Ultra Asset International Ltd Bz #EA A HE
Business Ally Investments Registered owner 2,755,632,573  Long 99.95%
Limited BB A S
Business Ally Investments
Limited
CCB International Asset Interest of 2,755,632,573  Long 99.95%
Management Limited controlled e
(Note) corporation
BREBFEEEERR AR XEEAEER
(BR3E)
CCB International (Holdings) Beneficial owner 2,755,632,573  Long 99.95%
Limited (Note) EmlEAA Sy
RIREER (AR ) BR A A
(BR3E)
CCB Financial Holdings Interest of 2,755,632,573  Long 99.95%
Limited (Note) controlled e
BT miEiRERAH corporation
(BR3E) R AE kR
CCB International Group Interest of 2,755,632,573  Long 99.95%
Holdings Limited (Note) controlled e
BITERSEEZERAER AR corporation
(BR3E) R AE R
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No. of
shares and/

Approximate
percentage of
issued share

Name of Nature of or underlying capital as at
substantial shareholders interest shares held Position 30 June 2013
»
—E—-=F
RNA=+HZ
FERGOR, 21T &$
TERRER ERMtE NEERGEE #FE e E S
China Construction Bank Interest of 2,755,632,573  Long 99.95%
Corporation (Note) controlled e
FEERIRITIRMD AR AR corporation
(B EE) R LB
Central Huijin Investment Ltd. Interest of 2,755,632,573  Long 99.95%
(Note) controlled e
FIESIRERREMT AR corporation
(P 3E) XL EE S
Note: MEE -
China OEPC beneficially owns, 164,867,985 ordinary shares, e R B &= ¥ A 164,867,985 %

HK$1,543,195,053 CB and 1,500,987,376 convertible
preference shares (“CPS”) which are all convertible into an
aggregate of 10,783,285,430 shares; and 412,169,962 ordinary
shares and HK$733,606,106 CB (both in short position) which
are convertible into an aggregate of 4,315,330,035 shares.
China OEPC is beneficially owned by Best Growth Enterprises
Limited (“Best Growth”). Best Growth is beneficially owned by
Mr. Zhang Sanhuo, the Chairman of the Company. By virtue of
the SFO, Mr. Zhang Sanhuo and Best Growth are deemed to be
interested in those shares and derivative interest held by China
OEPC.

Business Ally beneficially owns, ordinary shares, convertible
loan notes and CPS which are convertible into an aggregate
of 2,755,532,573 shares. BAI is wholly and beneficially owned
by CCB International Asset Management Limited (“CCB-IAM”).
By virtue of the SFO, CCB-IAM was deemed to be interested in
those shares held by BAI.

B A% ~1,543,195,053 78 jT 2 A # Hx
& % I} 1,500,987,376 % Al & 1 {8 5t
RTATEREER])  2H0HLRE

£ 10,783,285,430 & & 5 A &
412,169,962 % & i iz % 733,606,106
TZABmBRESR(BRAE)  AIHBRE
£ #£4,315,330,035/8% 81 - FEIAEIRA
Best Growth Enterprises Limited ([ Best
Growth )E#z#H - Best Growthf 222
RAIERER=ZELEEERAEE - RIEZF
NMEFEARD] - sk =% 55 4 K Best Growth
WRANPBEEEREE 2SR N &7
EREREAER

Business AllyE = B Al 8 A& H
2,755,532,573/ I {0 2 ik « AT AR
BREER M AEIRELR - BAIRERE
BEEEEBRAR([EZREBEEE
B)2BEXSHEE BEEHFRPER
il - EEEBREEEERBRBAE 2
RO EERER -
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(ii)

CCB-IAM is in turn wholly and beneficially owned by CCB
International (Holdings) Limited (“CCB-IH”"). By virtue of
the SFO, CCB-IH was deemed to be interested in those
shares which CCB-IAMC was interested.

CCB-IH is in turn wholly and beneficially owned by CCB
Financial Holdings Limited (“CCB-FH”). By virtue of the SFO,
CCB-FH was deemed to be interested in those shares which
CCB-IH was interested.

CCB-FH is in turn wholly and beneficially owned by CCB
International Group Holdings Limited (“CCB-IGH”). By virtue of
the SFO, CCB-IGH was deemed to be interested in those shares
which CCB-FH was interested.

CCB-IGH is in turn wholly and beneficially owned by China
Construction Bank Corporation (“CC Bank”). By virtue of the
SFO, CC Bank was deemed to be interested in those shares
which CCB-IGH was interested.

CC Bank is in turn 57.23% owned by Central Huijin Investment
Ltd. (“Central Huijin”). By virtue of the SFO, Central Huijin was
deemed to be interested in those shares which CC Bank was
interested.

Interests in shares of associated corporations
of the Company

ERER A E T IR Rt B R BB ()

ERAFR([BRERER])2EESH
B BEFHMBPEKD - ZIRBEE
&% 4% A7 CCB-IAMCHE B #E 25 2 I {7 &
HHER

BREBZERANOGETERERERA
AllETepER D 2EEalER - R
EEZREGRD > BTSRERSER
K2R RS a2 BT ER
RS o

Eﬁﬁ%ﬂ@ A EITRER EEERE

AR(TRTHEEEEZER D 2EES
%E RIERE 7 MR RD - ZITEEK
SEEREANRETSRERESER
ZR A

BT S EER A B B RIRTT
MERAR(TEZTD2EEGREAS - R
?J?”%‘f&ﬁﬂfﬁﬂﬁﬂ BITRARETE

LR e B R A s o

BITAATPRESKREEREMERA
([ ARED IEAL7.23%ME - RIEE
FRME G pRESRBNEITHE
BREDZBROTRERES

(i) RAEATHEBZERGD 2 &R

Class and Percentage
Name of subsidiary Name of entity no. of securities shareholdings
MERARERE EREE BHEERREE REEDL
BMC Software (China) Ltd. BMC Software (HK) Ltd. 1 ordinary share of 10%
BMC Software (China) Ltd. BMC Software (HK) Ltd. HK$1 (L)
1REENETTZ
EER(L)

L : represents a long position in the securities

Except as disclosed above and so far as the Directors are
aware, as at 30 June 2013, no other party had any interest
or short position in the shares, the underlying shares or
debentures of the Company which would be required to be
disclosed to the Company under provisions of Division 2 and
3 of Part XV of the SFO, or which would be required, pursuant
to Section 336 of the SFO, to be entered in the register
referred to herein.

L: REREFEHFZFR

B EXWBEEIN  BEEMA R
—=FRA=TH  TEEMALRA
NERY - HERDRESD  BEAR
?F 55 RERE IR BIEXVER 2 &35 B {5k
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DISCLOSURE OF DIRECTORS’ INFORMATION
PURSUANT TO RULE 13.51B(1) OF THE
LISTING RULES

On 16 May 2013, due to the planning of career prospect, Mr.
Wu Chi Chiu did no offer himself for re-election at the annual
general meeting of the Company (“AGM”) and has therefore
retired as a non-executive Director at the conclusion of the
AGM. Meanwhile, he also resigned as the Deputy Chairman
of the Company at the conclusion of the AGM. On 7 June
2013, Mr. Zhang Sanhuo and Mr. Zhang Xu have been
appointed as the Executive Directors and Mr. Zou Chengjian
has been appointed as a non-Executive Director. On 14
June 2013, Mr. Zhou Chunsheng has been appointed as
an independent non-Executive Director; and Mr. Zhang
Sanhuo and Mr. Zhang Xu have been re-designated as the
Chairman and the Deputy Chairman and Chief Executive
Officer respectively. On the same date, Mr. Yang Xiaoqgi and
Mr. Mak Ping Leung resigned as the Executive Director and
independent non-Executive Director respectively.

Mr. Zhang Sanhuo is entitled to a monthly remuneration
of HK$120,000. Mr. Zhang Xu is entitled to a monthly
remuneration of HK$33,000. Both Mr. Zou Chengjian and Mr.
Zhou Chunsheng are entitled to a monthly remuneration of
HK$14,000.

During the six months period ended 30 June 2013,
the Executive Directors Mr. Tse Michael Nam received
emoluments of HK$1,260,000. The independent non-
Executive Directors, Mr. Lim Yew Kong, John and Mr. Leung
Po Wing, Bowen Joseph GBS, Jp earned fees amounting to
HK$75,000 each.

The basis for determining the Directors’ emoluments
(including bonus payments) remained unchanged during the
six months period ended 30 June 20183.

On 23 January 2013, Mr. Leung Po Wing, Bowen Joseph
GBS, JP, the independent non-Executive Director of the
Company, took up an additional appointment as an
independent non-executive director of QualiSmart Holdings
Limited (stock code 1348). Mr. Leung is also an independent
non-executive director of Paliburg Holdings Limited (stock
code 0617) and PYI Corporation Limited (stock code 0498)
and a special consultant to the board of directors of Sands
China Limited (stock code 1928), as previously reported.

BELEHRBE13.51B(1) K EK
EEEER

R-ZF—=FRA+/ A #HT8EE
AERERREZRE M AER AR R
RBERG([BMRBEFKE]) LBEE
B BHERBERAFASEREKER
EHFATEST B - BRRE - ®IR
BRAFASEREEEARNRFBER
—B-RN-_T-=FX"AtH RK=ZE
FENRKRBAELEZERNTES  F
ERTLEEZTIRHEATERT -K=-F
—ZFRNATHE  BRELELELERE
RBILIFRTES - R=ZBEXERERMB
FERDRFERSERARBERE KIT
HEH - RFAA - BEHLERERR
TEEDRBHERTEE L BILIFENITE
=

@E_‘bﬁiﬁ%uﬁzﬁxﬂ %5 120,000 7%

o SR B 5% A B W ER A $733,0007%
fc o FFRAEENBAFTELEELHBRY
HY A #714,0008 7T °

HE_Z—=FXHA=ZTHLAKHE
RHEIRE  LfTESHmF L EWRR
1,260,000 8 L 2 Bl & - B IENITE
ZLim Yew Kong, John%t i Kk 25 45
GBS, JPEWENT75,0008 L 2 & o

BE-T—=4£XA=+HIEAEAH
M ETEEME (BB L) 2B
BT -

R-FE—=F—A=-+=H  XRFE
VIFRITEFTRERT LGS PRI

T hEREEERERAR (KD
RIR1348) 2B IFAITES - MUK
FrRE - REETAAMRE Hxﬁﬁﬁ

AI(RMHRIE0617) MREEBE B R A
(Hﬂ%ﬁﬁmgs)ﬁi#%ﬂﬂ§$w&$
DHBEBRAT(RMDRE1028)EES
FERIEARS o




22 NORTH ASIA RESOURCES HOLDINGS LIMITED
L ERERER AR

Other Information
HirE xR

Save as disclosed above, during the six months period ended
30 June 2013, there were no other changes to the Directors’
information that are required to be disclosed pursuant to Rule
13.51B(1) of the Listing of Securities on the Stock Exchange
(the “Listing Rules”).

PURCHASE, SALE OR REDEMPTION OF THE
COMPANY'’S LISTED SECURITIES

During the six months ended 30 June 2013, neither the
Company nor any of its subsidiaries purchased, sold or
redeemed any of the Company’s listed securities.

REVIEW OF INTERIM FINANCIAL INFORMATION
The Audit Committee has reviewed the Group’s unaudited
condensed consolidated financial information for the six
months ended 30 June 2013.

CODE ON CORPORATE GOVERNANCE
PRACTICES

Throughout the six months ended 30 June 2013, the
Company has complied with the code provisions and where
appropriate, adopted the recommended best practices as
set out in the Code on Corporate Governance Practices (the
“Code”) under Appendix 14 of the Listing Rules, save for the
deviation from code provision A.5 of the Code.

Since 15 March 2011, Mr. Tse Michael Nam, has been
the acting Chief Executive Officer and also the Chairman
of the Company. This constitutes a deviation from the
code provision A.2.1 of the Code which stipulates that
the roles of the Chairman and the Chief Executive Officer
should be separate and should not be performed by the
same individual. On 14 June 2013, Mr. Zhang Sanhuo was
appointed as the Chairman and Mr. Zhang Xu was appointed
as the Chief Executive Officer, hence, the code provision
A.2.1 of the Code was complied.

The Company did not establish a nomination committee
which constitutes a deviation from the code provision A.5 of
the Code which stipulates that the issuer should establish a
nomination committee.
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The Board considers that the appointment and removal of
directors are the collective decision of the Board. Where
vacancies on the Board exist, the Board will carry out
the selection process by making references to the skill,
experience, professional knowledge, personal integrity and
time commitments of the proposed candidate, including the
independence status in the case of an independent non-
executive director, the Company’s needs and other relevant
statutory requirements and regulations. The procedures for
shareholders to elect a director has been published in the
Company’s and HKEx’ websites.

Save as disclosed above, there were no other new
appointments to the Board during the period in review.

MODEL CODE FOR SECURITIES TRANSACTIONS
BY DIRECTORS

The Company has adopted the Model Code as its own code
of conduct regarding securities transactions by the Directors.
Specific enquiry has been made with each of the Directors
and all Directors have confirmed that they have complied
with the required standards as set out in the Model Code
throughout the six months ended 30 June 2018.

APPRECIATION

On behalf of the Board, | would like to take this opportunity
to thank our shareholders and business partners for their
support of in the Company and our management and staff,
for their continual hard work, dedication and loyalty.

ON BEHALF OF THE BOARD
Mr. Zhang Sanhuo
Chairman
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Condensed Consolidated Statement of Profit or Loss
SRR EIEER

For the six months ended 30 June 2013
HE—_ZT—=FA=THLA~MEA

Six months ended 30 June
BZEASA=1THILEARER

2013 2012

—E-=F —E——4F

Notes HK$’000 HK$’000
B aE FHET FAT

(Unaudited) (Unaudited)
(REER) (REEEZ)

Turnover LER 3 40,335 39,153
Cost of sales and services $HE RIRERB AR

rendered (28,409) (32,404)
Gross profit EF 11,926 6,749
Other operating income E s s 417 678
Selling and distribution HERSIHER

expenses (1,495) (1,797)
Administrative expenses THER (54,415) (26,460)
Other operating expenses HEfag e & A 2 (127)
Change in fair value of AMBRERERITETLA

derivative component of oz A EEE)

convertible loan notes 17 37,190 4,358
Gain (loss) on amendment of BT BRI ERERIER

terms of convertible loan notes  Z W25 (E548) 17 14,538 (21,118)
Loss on redemption of BEABRREREEZ

convertible loan notes 518 17 (91,812) -
Loss on redemption of B RE 2 BE

promissory notes 21 (29,491) -
Gain on disposal of subsidiaries HEM B R A2 Wi 23 93,294 -
Impairment loss recognised B HERRERE 2 REEE

in respect of mining rights 10 - (1,700)
Finance costs BhE R AR 4 (52,953) (19,403)
Loss before taxation bR A BT 1R (72,803) (58,820)
Income tax Frigt 5 (40) (124)
Loss for the period HEEE 6 (72,843) (58,944)
Attributable to: AR A e -

Owners of the Company KRBHEAE A (65,133) (68,505)

Non-controlling interests IR (7,710) (439)

(72,843) (58,944)

Loss per share FREE

Basic and diluted (HK cents) EAR R E#E(B) 8 (4.51) (5.14)
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Condensed Consolidated Statement of Other Comprehensive Income

B S H 2 ENER

For the six months ended 30 June 2013
HE—_ZT—=FA=THL~MEA

Six months ended 30 June
BEARNA=1tHILXHEAR

2013 2012
—E-=F —ET——F
HK$’000 HK$’000
FHET FHAT
(Unaudited) (Unaudited)
(REER) (REEEZ)
Loss for the period HfEE (72,843) (58,944)
Other comprehensive income HEmamzs ()
(expenses)
Items that may be subsequently HETEHI>EEERZER
reclassified to profit or loss:
Exchange reserve realised on HEMHBAREIR 2
disposal of subsidiaries b S 204 -
Exchange differences on translation — HREEINERE 2 [E N =58
of foreign operations 117 (871)
Other comprehensive income BEEMEmkE(FAS)
(expenses) for the period, net of tax Mk FiIE 321 (371)
Total comprehensive expenses for HIEZERX4A%E - HKRHE
the period, net of tax (72,522) (59,315)
Total comprehensive expenses for AT AT G
the period attributable to: FHEMAZ 4R
Owners of the Company ViN/NETE Z=N (64,812) (58,876)
Non-controlling interests AR (7,710) (439)
(72,522) (59,315)
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Condensed Consolidated Statement of Financial Position
SRR 4R & B IS AR R R

As at 30 June 2013
A-E—=FNA=+H

30 June 31 December
2013 2012
—E-=F T
ANA=+H +t-—A=1+—H
Notes HK$’000 HK$’'000
o= FET FAET
(Unaudited) (Audited)
(REEZ) (&E%)
Non-current assets FkRBEE
Property, plant and equipment  #7% - = M RE 9 749,511 103,041
Goodwill S 22 3,661,555 -
Mining rights g 10 12,027,406 441,214
Deposit for acquisition of WiE—FENB AR €
a subsidiary - 23,088
Prepayments for acquisition of  UH#EM%E - WE L&
property, plant and equipment 2 J&{ 3118 57,126 -
16,495,598 567,343
Current assets REBEE
Inventories TE 9,821 7,188
Trade and other receivables B 5 N H b e W GRIE 11 233,323 61,092
Amount due from a related FEUR — B B A B FUE
company 9 -
Amounts due from non- FEYOEIE IR ERIFA A
controlling interest holders E - 273
Amount due from a director R — R E EFIE 1 187
Derivative component of AR ERER Y
convertible loan notes PTETEI S 17 19,945 -
Bank balances and cash RITEB MRS 208,962 13,336
472,061 82,076
Current liabilities mENEE
Trade and other payables B R HMENFRIA 12 752,192 58,824
Payables for mineral resources  [EfTEEE RMEE
compensation fees 13 142,168 -
Amounts due to related FETREE R R FRIE
companies 14 445,767 -
Amount due to a non-controling T — % IEIERRAE RS
interest holder ¥AE AFUE 15 639,122 306
Amount due to a director B — R EEHE 731 138
Other borrowings Hihg s 16 37,755 -
Derivative component of AR ERER
convertible loan notes TTHE T EZLS 17 1,673,734 -
Liabilities component of ABBEEREEZ
convertible loan notes BEHD 17 - 293,925
Income tax liabilities s8R’ 6,603 6,713
3,698,072 359,906
Net current liabilities RBEEFE (3,226,011) (277,830)
Total assets less current EEHABERRBESE
liabilities 13,269,587 289,513
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Condensed Consolidated Statement of Financial Position
B4R A B AR R 3R

As at 30 June 2013
RZE—=FA=+H

30 June 31 December

2013 2012
—E-—=F —E-—F
AA=+H +=ZH=1+—H
Notes HK$’000 HK$’'000
B FET FAET
(Unaudited) (Audited)
(REER) (5= =%)
Capital and reserves EXRFE
Share capital R 7R 18 27,570 11,948
Convertible preference shares n] E A AR 19 21,071 20,365
Reserves HE 587,139 216,446
Equity attributable to owners  ZxA T #EHE A (LR
of the Company 635,780 248,759
Non-controlling interests FEIERER 5,091,432 (2)
Total equity LSRR 5,727,212 248,757
Non-current liabilities FRBEE
Amount due to a non-controling  JE{T — % JEIZE AR AE 2
interest holder A ARE 15 1,829,636 -
Provision for restoration, R1E ~ B1ERIRIR
rehabilitation and AN
environmental costs 20 60,334 -
Promissory notes A EE 21 336,116 -
Liabilities component of MR EREEZ
convertible loan notes BEHNS 17 2,532,457 -
Deferred tax liability EIETRIEEE 2,783,832 40,756
7,542,375 40,756

13,269,587 289,513
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Condensed Consolidated Statement of Changes in Equity
Bl RS F ey B

For the six months ended 30 June 2013

BE-_ZT—=F,A=1+HIEEA
Attributable to owners of the Company
KATERARE
Convertible Exchange Share  Statutory Non-
Share Share  preference  Contributed  translation options surplus Special  Accumulated controlling
capital  premium shares surplus reserve reserve reserve reserve losses Total interests Total
BE EigE BRE  tEER
Rt ROEE  BRR  8AE8 i e OBEE RURE  ZHER & FBRER &3t
HKS'000  HKS000  HKS000  HKS000  HKS000  HKS'000  HKSO000  HKS'000  HKSO00  HKS000  HKS000  HKS'000
TR TR ThR ThR TER TR TR ThR Thn TER T T
At January 2013 RIZ-=F-5-§

(audited) (#zR) 1948 3,039,988 0365 49111 8,246 2,545 850 843 (4229181 248759 [/
Loss for the period HREE - - - - - - - - (65,133) (65,133) (7,10) (72,843)
Other comprehensive SREN2ENE

income for the period - - - - 3 - - - - 3 - 3
Total comprehensive HErERRAE

expense for the period - - - - 3 - - - (65,133) (64,812) (1,710 (72,522)
Disposal of subsidiaries ~ HEMBA - - - - - - - ey 47639 (204 400 1%
Issue of shares upon REETHIZERERE

- conversion of -RETERERR

convertible

preference shares 5421 (651) [mo) - - - - - - - - -
- capitalisation of -RRETZEERL

convertible loan

notes 3511 235,660 5476 - - - - - - 24,647 - Mg
- acquisttion of -BEHBAA

subsidiaries 6,690 200,700 - - - - - - - 730 5098744 5306134

At 30 June 2013 RIZ-ZERAZTR

(unaudited) (REEY) 2510 4375697 ARl 49111 8,567 2,545 850 - (4246631) 635780 5001432 5727212

At 1 January 2012 (audted) R-F--%-5-8

(BE8H) 1,380 394005 20865 49,111 8537 29545 850 8014 15408 363018 399 363412
Loss for the period HRHEE - - - - - - - - (58305 (58,509) (39 (84
Other comprehensive HRENRERY

expenses for the period - - - - {87 - - - - {87 - Sl
Total comprehensive HH2ERTEE

expenses for the period - - - - [ - - - (58,506) (58,676) 439 59,315)
Acquistion of addtional  WEE-TIHBAF

erestinasubsidlary  ESMEE = B - - - = B 231 - (281) Pl -
At 30 Jung 2012 RIZ-ZFRA=TH

(unaudited) (REEH) 1,380 3,940,056 20865 4191 8,166 29545 850 a8 13910 33,906 191 304,007
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Condensed Consolidated Statement of Cash Flows

BHGERERER

For the six months ended 30 June 2013

BE_Z—=FX A=1tHILXEA

Six months ended 30 June
BEARNA=1tHILXHEAR

2013 2012
—E-=F —ET——F
HK$’000 HK$’000
FHET FHAT
(Unaudited) (Unaudited)
(REER) (REgEZ)
Cash (used in) from operations wE(FrA GRS (7,944) 2,923
Tax paid BEHIE (143) (434)
Net cash (used in) from operating B (TR )TEIRS
activities SFEE (8,087) 2,489
Net cash (used in) from investing WEEH(FAA)TERE
activities TR (54,386) 1,606
Net cash from (used in) financing BB EEATE (TR )RS
activity SRR 258,099 (4,670)
Net increase (decrease) in cash and R & RIS EEY
cash equivalents MO D) F5E 195,626 (579)
Cash and cash equivalents R—A—BZREERE
at 1 January ZEY 13,336 33,573
Cash and cash equivalents RANA=Z=+HZBEeERS
at 30 June ZEY 208,962 32,998
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Notes to the Condensed Consolidated Interim Financial Information
Gl = ST -

For the six months ended 30 June 2013
BE-_ZT—=F,A=1+HIE~EA

GENERAL

North Asia Resources Holdings Limited (the “Company”)
is incorporated in Bermuda as an exempted company
with limited liability. The shares of the Company are
listed on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”).

The principal activity of the Company is investment
holding. During the period, the Company and its
subsidiaries (the “Group”) were principally involved in
the distribution of information technology products and
geological survey, exploration and development of coal,
iron, gold and other mineral deposits (mining operation),
sales of coking coal, iron ore and alluvial gold and coal
trading and logistics services.

The condensed consolidated interim financial information
has been prepared in accordance with the applicable
disclosure requirements of Appendix 16 to the Rules
Governing the Listing of Securities on the Stock
Exchange (the “Listing Rules”) and with Hong Kong
Accounting Standard (“HKAS”) 34 “Interim Financial
Reporting” issued by the Hong Kong Institute of Certified
Public Accountants (the “HKICPA”).

Basis of preparation of the condensed
consolidated interim financial information
In preparing the condensed consolidated interim financial
information, the directors of the Company have given
consideration to the future liquidity of the Group.
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Notes to the Condensed Consolidated Interim Financial Information
4R S P HI BT S E R R T

For the six months ended 30 June 2013

BHE-_ZT-=FA=tHILAXEA

GENERAL(CONTINUED)

Basis of preparation of the condensed
consolidated interim financial information
(Continued)

As at 30 June 2013, the Group had net current liabilities
of approximately HK$3,226,011,000. The condition
indicates the existence of a material uncertainty which
may cast significant doubt on the Group’s ability to
continue as a going concern and therefore it may be
unable to realise its assets and discharge its liabilities
in the normal course of business. Nevertheless, the
directors of Company are of the opinion that the Group
will have sufficient working capital to meet its financial
obligations as and when they fall due for the next
twelve months from 30 June 2013 as the directors
had taken into consideration of the following facts and
circumstances:

i) as at 30 June 2013, included in the current
liabilities of the Group was derivative component
of convertible loan notes of approximately
HK$1,673,734,000 which represented options to
entitle the holders to convert the convertible loan
notes into ordinary shares of the Company before the
maturity dates of the convertible loan notes. Such
derivative components of convertible loan notes shall
not result in any cash outflow for the Group;

i) the related companies will not demand the
settlement for the amounts due from the Group until
it is in the financial position to do so;

iy WAEREHEEBEABRAF (Shanxi Coal
Transportation and Sales Group Co., Ltd), a non-
controlling interest holder of a subsidiary, L P&
RBHEB IR EREGR AT (“Shanxi Coal”),
who had significant influence over Shanxi Coal,
had made advances amounting to approximately
HK$2,468,758,000 as at 30 June 2013 and provided
an additional unutilised loan facility to the Group
amounting to approximately HK$1,972,891,000
based on a lending facilities letter entered on 25
May 2013 between Shanxi Coal and Shanxi Coal
Transportation and Sales Group Co., Ltd; and

iv) the Group can generate positive cash inflow in the
future.
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Notes to the Condensed Consolidated Interim Financial Information
4R S P HI BT S E R EE

For the six months ended 30 June 2013
BE-_Z—=F,A=1+HLEREA

GENERAL(CONTINUED)

Basis of preparation of the condensed
consolidated interim financial information
(Continued)

Accordingly, the directors of the Company are of the
opinion that it is appropriate to prepare the condensed
consolidated interim financial information on a going
concern basis. If adequate finance is not available
including as a result of any delay in the resumption of
the mining operations of the Group, the Group may be
unable to meet its obligations as and when they fall due
in the foreseeable future. Should the Group be unable
to continue to operate as a going concern, adjustments
would have to be made to write down the value of assets
to their recoverable amounts, to provide for further
liabilities which might arise and to reclassify non-current
assets and non-current liabilities as current assets
and current liabilities respectively. The effect of these
adjustments has not been reflected in the condensed
consolidated interim financial information.

PRINCIPAL ACCOUNTING POLICIES

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

Except as described below, the accounting policies
and methods of computation used in the condensed
consolidated interim financial information for the six
months ended 30 June 2013 are the same as those
followed in the preparation of the Group’s annual
consolidated financial statements for the year ended
31 December 2012.
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B RR4R & PR E R &
For the six months ended 30 June 2013
Eki—g fE'E/\)E] +E|_|J:/\f.ﬂ
2. PRINCIPAL ACCOUNTING POLICIES 2. XES3 KK (&)
(CONTINUED)
In the current interim period, the Group has applied, RAFREERE - AEEHXERN
for the first time, the following new or revised Hong THEASGTMASHBEMNZFE]

Kong Financial Reporting Standards (“HKFRSs”) issued
by the HKICPA that are relevant for the preparation of
the Group’s condensed consolidated interim financial

information:

HKFRS 10 Consolidated Financial
Statements

HKFRS 11 Joint Arrangements

HKFRS 12 Disclosure of Interests in Other

Entities

Consolidated Financial
Statements, Joint
Arrangements and Disclosure
of Interest in Other Entities:
Transition Guidance

Amendments to
HKFRS 10,
HKFRS 11
and HKFRS 12

HKFRS 13 Fair Value Measurement

HKAS 19
(as revised in 2011)

Employee Benefits

HKAS 27
(as revised in 2011)

Separate Financial Statements

HKAS 28
(as revised in 2011)

Investments in Associates and
Joint Ventures

Amendments to
HKFRS 7

Disclosures — Offsetting Financial
Assets and Financial Liabilities

Amendments to Presentation of ltems of Other

HKAS 1 Comprehensive Income
Amendments to Annual Improvements to HKFRSs
HKFRSs 2009-2011 Cycle

HK(IFRIC)*~Int 20 Stripping Costs in the Production

Phase of a Surface Mine

*  HK(IFRIC) represents the Hong Kong (International Financial
Reporting Interpretations Committee).
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Notes to the Condensed Consolidated Interim Financial Information
4R S P HI BT S E R EE

For the six months ended 30 June 2013
BE-_Z—=F,A=1+HLEREA

2.

PRINCIPAL ACCOUNTING POLICIES
(CONTINUED)

Except as described below, the application of the above
new or revised HKFRSs in the current interim period has
had no material effect on the amounts reported in these
condensed consolidated interim financial information
and/or disclosures set out in these condensed
consolidated interim financial information.

New and revised standards on consolidation,
joint arrangements, associates and disclosures
In the current interim period, the Group has applied,
for the first time, HKFRS 10, HKFRS 11, HKFRS 12
and HKAS 28 (as revised in 2011) together with the
amendments to HKFRS 10, HKFRS 11 and HKFRS 12
regarding the transitional guidance. HKAS 27 (as
revised in 2011) is not applicable to these condensed
consolidated interim financial information as it only deals
with separate financial statements.

The impact of the application of these standards is set
out below.

Impact of the application of HKFRS 10

HKFRS 10 replaces the parts of HKAS 27 Consolidated
and Separate Financial Statements that deal with
consolidated financial statements and HK(SIC)-Int 12
Consolidation — Special Purpose Entities. HKFRS 10
changes the definition of control such that an investor
has control over an investee when a) it has power over
the investee; b) it is exposed, or has rights, to variable
returns from its involvement with the investee; and c) has
the ability to use its power to affect its returns. All three of
these criteria must be met for an investor to have control
over an investee. Previously, control was defined as the
power to govern the financial and operating policies
of an entity so as to obtain benefits from its activities.
Additional guidance has been included in HKFRS 10 to
explain when an investor has control over an investee.
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2. PRINCIPAL ACCOUNTING POLICIES

(CONTINUED)

Impact of the application of HKFRS 10
(Continued)

The Group owns 49% equity interest in Shanxi Coal.
The Group’s ownership of 49% equity interest in Shanxi
Coal gives the Group the same percentage of the voting
rights in Shanxi Coal. The Group’s 49% equity interest in
Shanxi Coal was acquired on 7 June 2013 and there has
been no change in the Group’s ownership in Shanxi Coal
since then. The remaining 51% of the registered capital
of Shanxi Coal is owned by two equity interest holders,
who holds 41% and 10% respectively. The directors of
the Company made an assessment as at the date of
initial application of HKFRS 10 (i.e. 1 January 2013) as to
whether or not the Group has control over Shanxi Coal
in accordance with the new definition of control and the
related guidance set out in HKFRS 10.

The directors of the Company concluded that it has
had control over Shanxi Coal since the completion of
acquisition on 7 June 2013 on the basis that under the
amendments made to the memorandum and articles of
association of Shanxi Coal on 21 December 2009, the
Group are able to appoint five directors out of nine on
the board of directors of Shanxi Coal through its wholly
owned subsidiaries and a resolution to be passed by
the board of directors of Shanxi Coal requires a simple
majority. Upon Shanxi Coal were effectively acquired by
the Group on 7 June 2013, the Group is able to control
the decision making of the board of directors of Shanxi
Coal through its wholly owned subsidiaries.

In addition, all the shareholders of Shanxi Coal agreed
that they will approve the plans and proposals, including
operating and investment plan, financial budgeting, profit
appropriation, extraction of discretionary reserve and the
issuance of bonds, proposed by the board of directors of
Shanxi Coal. Accordingly, Shanxi Coal is accounted for
as a subsidiary of the Company.
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PRINCIPAL ACCOUNTING POLICIES
(CONTINUED)
HKFRS 13 Fair Value Measurement

The Group has applied HKFRS 13 for the first time during
the current interim period. HKFRS 13 establishes a
single source of guidance for, and disclosures about, fair
value measurements, and replaces those requirements
previously included in various HKFRSs. Consequential
amendments have been made to HKAS 34 to require
certain disclosures to be made in the interim condensed
consolidated financial statements.

The scope of HKFRS 13 is broad, and applies to both
financial instrument items and non-financial instrument
items for which other HKFRSs require or permit fair
value measurements and disclosures about fair value
measurements, subject to a few exceptions. HKFRS 13
contains a new definition for ‘fair value’ and defines fair
value as the price that would be received to sell an asset
or paid to transfer a liability in an orderly transaction
in the principal (or most advantageous) market at the
measurement date under current market conditions.
Fair value under HKFRS 13 is an exit price regardless
of whether that price is directly observable or estimated
using another valuation technique. Also, HKFRS 13
includes extensive disclosure requirements.

In accordance with the transitional provisions of
HKFRS 13, the Group has applied the new fair value
measurement and disclosure requirements prospectively.
Disclosures of fair value information are set out in Note
26 to the condensed consolidated interim financial
information.
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2. PRINCIPAL ACCOUNTING POLICIES

(CONTINUED)
Amendments to HKAS 1 Presentation of Items
of Other Comprehensive Income

The amendments to HKAS 1 introduce new terminology
for statement of comprehensive income and income
statement. Under the amendments to HKAS 1, a
statement of comprehensive income is renamed as a
statement of profit or loss and other comprehensive
income and an income statement is renamed as a
statement of profit or loss. The amendments to HKAS 1
retain the option to present profit or loss and other
comprehensive income in either a single statement or in
two separate but consecutive statements. However, the
amendments to HKAS 1 require additional disclosures
to be made in the other comprehensive section such
that items of other comprehensive income are grouped
into two categories: (a) items that will not be reclassified
subsequently to profit or loss; and (b) items that may
be reclassified subsequently to profit or loss when
specific conditions are met. Income tax on items of other
comprehensive income is required to be allocated on
the same basis — the amendments do not change the
existing option to present items of other comprehensive
income either before tax or net of tax. The amendments
have been applied retrospectively, and hence the
presentation of items of other comprehensive income has
been modified to reflect the changes.

Amendments to HKAS 34 Interim Financial
Reporting

The Group has applied the amendments to HKAS 34
Interim Financial Reporting as part of the Annual
Improvements to HKFRSs 2009 - 2011 Cycle for the first
time in the current interim period. The amendments to
HKAS 34 clarify that the total assets and total liabilities
for a particular reportable segment would be separately
disclosed in the interim financial statements only when
the amounts are regularly provided to the chief operating
decision maker (“CODM”) and there has been a material
change from the amounts disclosed in the last annual
financial statements for that reportable segment.
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3. TURNOVER AND SEGMENT INFORMATION
The Group’s operating segments based on information
reported to the board of directors (being the CODM,) for
the purposes of resources allocation and performance
assessment are as follows:

Banking and — Provision of systems
finance systems integration, software
integration development, software

services and
software solutions

solution engineering,
maintenance and
professional outsourcing
services for the
banking and finance,
telecommunications and
public sector clients
Mining operation — Geological survey,
exploration and
development of coal, iron,
gold and other mineral
deposits (mining operation)
and sales of coking coal,
iron ore and alluvial gold
Coal operation — Provision of coal trading and
logistics services
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3. TURNOVER AND SEGMENT INFORMATION 3. &%#%K 5B E K (&)
(CONTINUED)
Segments revenues and results DEHBAREE
The following is an analysis of the Group’s revenues and TREIIZAT2HRRELE DB
results by reportable and operating segments. ZAREBIRA N ELE -
Banking and finance
systems integration
services and
software solutions Mining operation Coal operation Total
BORSRALKERREN
REHBRFR FRER RER L
2013 2012 2013 2012 2013 2012 2013 2012
“g--% -—Z--% -%-=f -Z--%f =-%B-=f _-ZT--f —B-=f —T--F
HK$'000 HK$'000 HK$’000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TiEx T TiEn T TiEx THL THR TR
(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REER) (REEER) (REER) (REBER) (RBER) (REER) (REER) (REER)
For the six months HERNAZTHLE
ended 30 June ~MEA
TURNOVER BEE
Sales to external FSMPRPIEL 2
customers HE 16,297 22,814 9,537 - 14,501 16,339 40,335 39,158
RESULTS 3
Segment loss SUEIE (3,475) (706) (14182  (10,984) (2,245) (12720 (19,902)  (12,.962)
Unallocated income APEWA 130,637 4,358
Unallocated expenses A& H (130,585) (30,813)
Finance costs BEKK (52,953)  (19,403)
Loss before taxation (A E (72,803)  (58,820)
Segment loss represents the loss from each segment DEEIBESIELEZEE - m

without allocation of central administrative expenses,
directors’ and chief executive’s emoluments, change
in fair value of derivative component of convertible loan
notes, gain (loss) on amendment of terms of convertible
loan notes, loss on redemption of convertible loan notes,
loss on redemption of promissory notes, gain on disposal
of subsidiaries, interest income and finance costs. This
is the measure reported to CODM for the purposes of
resources allocation and performance assessment.
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3. TURNOVER AND SEGMENT INFORMATION 3. Z¥ZmEB o EE (&)
(CONTINUED)

Segments assets and liabilities THEERERE
The following is an analysis of the Group’s assets and TXAZAERMEEDIDNTZ
liabilities by reportable and operating segments. KREBEENEE
Segment assets PEHEE
30 June 31 December
2013 2012
—E—-= —E——4F
~A=+H +=ZA=+—8H
HK$’000 HK$’000
FHET FHTT
(Unaudited) (Audited)
(REEZR) (5= =%)
Banking and finance systems AT R R R &S AR 7% A
integration services P& DY
and software solutions 50,168 45,219
Mining operation PEE TS 13,003,437 567,257
Coal operation 1R R ETE 20,696 15,547
Total segment assets "ﬁé&ﬂﬁl 2B 13,074,301 628,023
Unallocated F o) 3,893,358 21,396
Consolidated assets HREEE 16,967,659 649,419
Segment liabilities DEEE
30 June 31 December
2013 2012
—E-=F —E——4F
NA=+H tZAHA=+—H
HK$’000 HK$’000
FET TFET
(Unaudited) (Audited)
(REER) (EE==Z)
Banking and finance systems RITR & B R &SRR A
integration services PE IS DY
and software solutions 59,188 41,220
Mining operation RIEER 3,550,745 2,136
Coal operation B R T 248,458 994
Total segment liabilities DR EERE 3,858,391 44,350
Unallocated P 7,382,056 356,312
Consolidated liabilities maBaE 11,240,447 400,662
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4. FINANCE COSTS

4. BB

Six months ended 30 June
BZEAA=1tHILXEAR

2013 2012
—E—= —ET——F
HK$’000 HK$’000
FHET FH&IT
(Unaudited) (Unaudited)
(REEZR) (REgEZ)
Interest expenses on borrowings ARAFRNERERE(EE
wholly repayable within five years:  ZF| S5 :
— amount due to a non-controlling — — JEff— %#T fEREA
interest holder AZFIE 12,505 -
Less: amount capitalised in B ERIRENME SR
construction in progress (290) -
12,215 -
— effective interest expenses on — AR ERER 2 BT
convertible loan notes BRAXZ(MEE17)
(Note 17) 37,834 18,695
— promissory notes (Note 21) — LR (FsE21) 2,143 -
— other borrowings —HiEE 523 708
52,715 19,403
Imputed interest for provision for K18 ~ (BB RIRIBR AN EAE
restoration, rehabilitation and ZIEER S (FFFE20)
environmental costs (Note 20) 238 -
52,953 19,403
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5. INCOME TAX 5. Fi8H

Six months ended 30 June
BZEAA=+tHILXEA

2013 2012
—E-=F —ET——F
HK$’000 HK$’000
FHET FHIT
(Unaudited) (Unaudited)
(REER) (REEEZ)
People’s Republic of China (the EE ARLMBE([HE])
“PRC”) Enterprises Income Tax BEMEH
- current — RHj 40 86
Mongolia Economic Entity Income S H&EEEATSH
Tax
- current —ZHR - 38
Income tax expense FriS sz 40 124

Pursuant to the rules and regulations of Bermuda and the
British Virgin Islands (“BVI”), the Group is not subject to
any income tax in Bermuda and the BVI.

No provisions for Hong Kong Profits Tax have been
made for subsidiaries established in Hong Kong as these
subsidiaries did not have any assessable profits subject
to Hong Kong Profits Tax during both periods under
review.

Profits of subsidiaries established in the PRC and
Mongolia are subject to PRC Enterprise Income Tax and
Mongolia Economic Entity Income Tax respectively.
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6. LOSS FOR THE PERIOD 6. HiEEE

Loss for the period has been arrived at after charging: BMEEE BRI TSE -

Six months ended 30 June
BZEAA=+tHILXHEA

2013 2012
—E-= —E—=F
HK$’000 HK$'000
FHBT FHIT
(Unaudited) (Unaudited)
(REER) (REEEZ)
Cost of inventories sold BEEFERA 23,080 24,397
Depreciation of property, plant and  #1% - &= LB EITE
equipment 10,220 6,064
Staff costs (including directors’ and B T A(BIFEE &
chief executive’s emoluments) ITEABFLEN &)
— Wages and salaries — Iﬁ&%ﬁi 11,647 6,732
- Retirement benefit schemes RIREFIFT B3R
contributions 1,057 874
7. DIVIDENDS 7. RE
No dividend was paid, declared or proposed during R BRI BIR - B R SR
the interim period. The directors of the Company have FAIRE c RAREZERETEH
determined that no dividend will be paid in respect of the FREFHRR R AR S ©

interim period.
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8. LOSS PER SHARE 8. BREE
The calculation of basic and diluted loss per share RABHER ANEFIRER L #E
attributable to owners of the Company is based on the EETIRA TS E -

following data:

Six months ended 30 June
BEAA=1tHILXEA

2013 2012
—E-=F —E——F
HK$’000 HK$’000
FHET FHIT
(Unaudited) (Unaudited)

(REER) (REEZ)

Loss BB
Loss for the period attributable to AR T %A A FE(L B & E
owners of the Company (65,133) (58,505)
Six months ended 30 June
BEANA=1THIEAEA
2013 2012
—EB-=F T
(Unaudited) (Unaudited)
(REER) (REEEZ)
Number of shares RHEE
Weighted average number of RUAGHESREREE
ordinary shares for the purpose of  EN N4 F 15 i% 25
basic loss per share 1,445,573,606 1,138,007,578
9. PROPERTY, PLANT AND EQUIPMENT 9. ¥1% BERRE
Acquisitions and disposals WiE R HE
During the current interim period, the Group acquired RAFREEHE AEEBEEEZ
assets with cost of approximately HK$3,395,000 (year X7 & 493,395,000 T (Bl = =
ended 31 December 2012: HK$7,520,000). E-—F+_A=+—HBILEFE:
7,520,000/ 7T ) °
In addition, during the current interim period, the SEoh - AR EREAR] - AEEE H
Group disposed of certain motor vehicles and plant BB THEEERL1,063,000/8 7T
and machineries with an aggregate carrying amount ZABAEEE RS - FI5ER®
of approximately HK$1,063,000 for cash proceeds W5 #) /431,000 7T - EA KR
of approximately HK$431,000, resulting in a loss 632,000 L (HE_ZT—=F /N A
of HK$632,000 (six months ended 30 June 2012: =+ RAEANER : 762,000 T)

HK$762,000).
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10.MINING RIGHTS 10. BRuERE
HK$’000
FAT
COST AME
At 1 January 2012 and 1 January 2013 (audited) RZE——F—AF—HK
—ET—=%—H—H
(ﬁ“%&$¢> 1,553,928
Acquired from acquisition of subsidiaries (Note 22)  UWE& I B A FIFF1E (Kiz22) 12,000,601
Eliminated on disposal of subsidiaries (Note 23) o B B A B R 4 8
(FF5E23) (1,521,176)
At 30 June 2013 (unaudited) R-ZEBE—=FXA=+H
(REER) 12,033,353
AMORTISATION AND IMPAIRMENT BiEORE
At 1 January 2012 and 31 December 2012 (audited) E/\\fz\— —F—H—HEK
(xz=t%) 1,112,714
Eliminated on disposal of subsidiaries (Note 23) & B A AR I 8
(f17¥23) (1,106,767)
At 30 June 2013 (unaudited) R-ZE—=%X<A=1+H
(REEZX) 5,947
CARRYING VALUES BREE
At 30 June 2013 (unaudited) R-E—=FXA=1+H
(REER) 12,027,406
At 31 December 2012 (audited) R-_EBE——-F+-_A=+—H
(5 2e4%) 441,214
The mining rights as at 31 December 2012 represented R-_ZE——HF+-_/F=+—8" %Té

mining licenses 15333A acquired in 2009 and 15449A
acquired in 2010 by acquisition of a subsidiary for
the stripping of an iron ore and alluvial gold mines
respectively located in Mongolia. The mining license
15333A was derecognised upon the disposal of
subsidiaries during the six months ended 30 June
2013. During the current period, the Group acquired
five mining licenses from acquisition of a subsidiary for
exploration and mining of coal in the PRC. The mining
license 15449A will expire on 1 February 2040. The five
mining licenses in relation to the coal mines will expire
from 16 December 2014 to 8 January 2015 and subject
to renewal. The Group will be able to renew the mining
licenses in relation to the coal mines with the relevant
government authority continuously at insignificant cost.
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10.MINING RIGHTS (CONTINUED)

11

Impairment loss of approximately HK$1,700,000 was
recognised during the six months ended 30 June 2012
and the impairment loss was reversed as at 31 December
2012 based on the valuation report on the mining rights
issued by Greater China Appraisal Limited (“Greater
China”).

.TRADE AND OTHER RECEIVABLES

The Group normally grants to its trade customers
credit periods ranging from 30 days to 180 days. The
ageing analysis of trade receivables, net of impairment
losses recognised, based on the invoice dates which

10. BRIERE (48)

11

REBE-ZE——-FXA=F+HILR
A - BERREEIEL1,700,000
BT MBBEZEFEERAF
(MEE]ERBEZL 2GEER
& REBEER - ——F1+=
A=+—8%MmE -

EZREMEBRRIEA

AEBE-RETEHEFIOKRE
1BORTEZEEY - R E H

R MBRERDBREBERRZRERE
BB (H R HERARR W B )

approximated the respective revenue recognition dates SAECESENFIEZRR ST
at the end of the reporting period was as follows: T

30 June 31 December

2013 2012

—E-=F —E—F

NA=+H tZAHA=+—H

HK$’000 HK$’000

FHET FHT

(Unaudited) (Audited)

(REER) (5= =%)

Within 90 days 90K A 29,273 28,350

91 days to 180 days 91 KE180K 4,366 4,095

181 days to 365 days 181 KE365K 7,839 1,981

Over 365 days 365 KA £ 1,869 5,428

43,347 39,854

Bills receivables JEWE & 6,173 -

Prepayments, deposits and other ~ FE{J3UIE « &4 &

receivables H b el srI8 183,803 16,600

Trade deposits paid BENES%Ee - 4,638

Total trade and other receivables B 5 N B pE W k1B 4A %R 233,323 61,092
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12.TRADE AND OTHER PAYABLES

12

EEREMEMNRE

30 June 31 December
2013 2012
—E-= —FE—=F
AA=t+H +tZ—RA=+—H
HK$’000 HK$’000
FHExT FHET
(Unaudited) (Audited)
(REEZ) (EE==Z)
Trade payables g 5N FIE
— third parties - =il 24,095 2,406
— a non-controlling interest holder  ——HIFERERZE A 325 325
24,420 2,731
Receipts in advance TR IE 61,223 11,909
Accrued staff costs FEZT B TR 19,247 7,829
Other taxes payable Hfth AR IE 10,513 5,623
Accrued interests JERTFE 168 7,020
Considerations for acquisition of WEEH B ARl 2B
subsidiaries 435,130 -
Payables for construction works and ~ #:% T2 &E%%f?&{%
purchase of machineries Z FERFIR 93,062 -
Accrued expenses and [EZTE B &ﬁ 1 JE 15 OB
other payables 108,429 23,712
Total trade and other payables B 5N E b e FRIE 4858 752,192 58,824

The ageing analysis of trade payables based on the

RBEHR - RIEZREL B

invoice date at the end of the reporting period was as B2 BPRENFIEZREONET
follows:

30 June 31 December
2013 2012
—E-=F —E——4F
AA=+H +=ZH=1+—H
HK$’000 HK$’000
FHET FHIT
(Unaudited) (Audited)
(REER) (5= =%)
Within 90 days 90K 20,234 790
91 days to 180 days 91 RE180K 1,432 387
181 days to 365 days 181K E365K 1,199 7
Over 365 days 365 KA E 1,555 1,547
24,420 2,731
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13.PAYABLES FOR MINERAL RESOURCES 13.ENIEELSERES
COMPENSATION FEES

HK$’000
FET
At 1 January 2013 (audited) RZE—=F—H—H
(&%) -
Acquired from acquisition of subsidiaries (Note 22)  UgB& I B A FIER1E (KizE22) 142,168
At 30 June 2013 (unaudited) R-ZE—=FXA=1+H
(RBER) 142,168
In accordance with the relevant regulations in the BIETEMBEBEEE  AEFEERS
PRC, the Group is required to pay mineral resources ZEEEZEELESE  HRER
compensation fees to Shanxi government at a pre- ENEEERMLUARNYNEE
agreed rate of raw coal reserve by reference to the grade BIREEES o
of underlying mine reserves and coal content.
14.AMOUNTS DUE TO RELATED COMPANIES 14.fE{tBIE A T8
As at 30 June 2013, the amounts are unsecured, non- RZE—=FA=1H #%EX
interest bearing and repayable on demand. The related BIEER REREEREE
companies are wholly owned by a director of the ENTIRAATIESLEHEE -

Company.
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15.AMOUNT DUE TO A NON-CONTROLLING
INTEREST HOLDER
As at 30 June 2013, the current amount due to a non-
controlling interest holder amounting to HK$630,880,000
is unsecured, bears interest at variable rate of 6.1%
per annum and is repayable within twelve months from
the end of the reporting period. The amount is entrust
loans provided by a non-controlling interest holder of
a subsidiary through banks. The remaining amount
of HK$8,242,000 is unsecured, non-interest bearing
and repayable on demand. Accordingly, the amount is
classified under current liabilities.

As at 30 June 2013, the non-current amount due
to a non-controlling interest holder amounting to
HK$1,829,636,000 is unsecured, bears interest at
variable rates ranging from 7.32% to 9.53% per
annum. The amount is entrust loans provided by a
non-controlling interest holder of a subsidiary through
banks. The maturities of the balances are ranging from
13 November 2014 to 13 June 2016 and accordingly,
classified under non-current liabilities.

16.0THER BORROWINGS

As at 30 June 2013, the balance of HK$32,000,000
represents unsecured borrowing which carried interest
at 1.5% per month from an independent third party.
Moreover, the balance of approximately HK$5,755,000
represents unsecured borrowing which is non-interest
bearing and repayable on demand from a former
subsidiary of the Company.

15. BN —BFERERFEAZ

=;IE
RZE—=F~A=+H" ﬁﬁf
FIEERERFABE A ZBIER
630,880,000 7% jt Jh & K #H - t$
BIZE61EFE R EHER
BT_EARNEE - ZHKB\E—H
MEBAG s —RAIEERERIETE A
FERBITREZEZTER - 8
8,242,000/ 8 7T Jy I IH - 2R KE
BREE Bt - ZHXELIERR
BEE-

N-ZE—=ZFNA=+H  EN—
HIERERTE B A ZIERHARIA
1,829,636,000 7% T /5 & K 17 -
E}Zi;“? 732 B E953E:H A o
ZFETy— B ARz — R IEE
Hx%ﬁ%ﬁ/\ﬁﬁﬂfﬁfﬂ%{ 2 &5t
BR-HEH 2R T —O4F
+ )EJ+ Ej:—:v /\E'E/\)EJ
+=8 - - Btk ZREOEAIER
BEE -

Hig g

RZE—Z=ZFXA=Z+H " #&#&
32,000,000 L A EBEIFEE « &
RFEABLEFE  ABLE=FE
TAEE o AN - HEREY5,755,000
BITAEREEE 2B REZEX
BE  BARAR Ak BERRE
FAEH -
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17.CONVERTIBLE LOAN NOTES

2010 Convertible Loan Notes A

On 14 September 2010, the Company issued convertible
loan notes which had a maturity date on 14 September
2013 with an aggregate principal amount of United
States dollars (“USD”) 30,000,000 (the “2010 Convertible
Loan Notes A”). The convertible loan notes can be
converted up to an aggregate of 136,764,706 ordinary
shares of HK$0.01 each. The notes were denominated in
USD and entitled the holder to convert them into ordinary
shares of the Company at any time from (and including)
the date which is three months after the issue date and
up to ten business days prior to the maturity date. The
effective interest rate of the liability component is 26.51%
per annum.

At the issue date, the 2010 Convertible Loan Notes A
were bifurcated into a liability component and an equity
component. The equity component is presented in equity
under the heading “Convertible bonds reserve” on initial
recognition.

Subsequent to the issue date, the Company and the
subscriber of 2010 Convertible Loan Notes A entered
into a supplemental agreement on 29 October 2010
(the “Supplemental Agreement A”) to amend the
adjustment mechanism on the conversion price of
2010 Convertible Loan Notes A. In accordance with the
Supplemental Agreement A, the conversion price of the
2010 Convertible Loan Notes A will be adjusted to the
average closing price of one share during the month in
which the financial year-end day of the Company falls in
any calendar year, plus a premium of 15% if such price
is lower than the conversion price in force. According to
the Supplemental Agreement A and the announcement
dated 3 January 2011, the conversion price was adjusted
to HK$1.30 per share. The Supplemental Agreement
A was approved by the shareholders at the special
general meeting held on 18 April 2011 and approved
by the Stock Exchange on the same day. Due to the
amendment of terms, the number of shares convertible
by the 2010 Convertible Loan Notes A is no longer fixed,
the 2010 Convertible Loan Notes A after amendment
contained a derivative component in addition to the
liability component.

17. TR RERE

AE-Z—ZFRERERE
RZE—ZFNLATIE  XAF]
17N & 48 % 5 30,000,000 % 7T
(TET) 2R EREER(TAE
—E-TFARREREE])  H
R A-_ZE—=NA+TmWmA -
AMBEEFRZEEN S RARSA R
136,764,706 ¢ & IR E E0.01 8 7T
ZEBR c ZEEBIAETAE
T HBARNRETEBRER=
BMAEB(BEXE)EEEEA A
+EZLEBILEE - EHEEER
MAERANREBRK BEXL &
REFIEE26.51E -

RETH AR_ZT-ZTFIBEE
REEDRBEREDRIED - i
MARNBRERRNER 25/ A
BERESHEE] -

REITRR - ARREAR-ZT—F
FAMBRERZBZBBEAR-E
—ZEFE+A-ZTARRLM R
([#FEHEAL) - LAMERTAE —Z—
ZEABMBPERZBERREZHE
Wl o BT HEA - WEAFED
ARARMBFRGEEAMEAND—
B B dn 2z S 19 U T (B 55 0 16% i (B
BRERERZLBRE  AAE-F
—REABRBRERRRZABRER
HBEUER - REMBITHZEANE
HAR—ZF——F—AB=ZBZ2f
RBERHEEZERI308BTT - RE
BHEAR T ——FMOA+/\BET
ZBORAFRIR G BRI E - TR
[Fl BB X P& - RN REE
E5] WA T —TFAHRRER
REZAABRRDEE BIEE TR
B EEITAR_Z-—ZFABRRE
REEHREZRERIN - TEE
PTETA®D »
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17.CONVERTIBLE LOAN NOTES (CONTINUED)
2010 Convertible Loan Notes A (Continued)

According to the Supplemental Agreement A, the
conversion price of the 2010 Convertible Loan Notes
A was adjusted to HK$0.27 per share on 3 January
2012. The details of the adjustment were set out in the
Company’s announcement dated 3 January 2012. In the
event that the 2010 Convertible Loan Notes A are fully
converted, a total number of 861,111,111 new ordinary
shares will be issued.

The equity component previously recognised in
convertible bonds reserve was derecognised and
transferred to the accumulated losses of the Company.
The derivative component of the 2010 Convertible Loan
Notes A was classified as financial liabilities at fair value
through profit or loss when the amendment became
unconditional and recognised as loss on amendment of
terms of the 2010 Convertible Loan Notes A during the
year ended 31 December 2011.

One of the undertakings under the relevant subscription
agreements (the “Subscription Agreements”) in respect of
the issue of the 2010 Convertible Loan Notes A requires
Mr. King Jun Chih Joseph (“Mr. King”) and Mr. Chan
Kwan Hung (“Mr. Chan”) to remain as executive directors
of the Company, so long as the subscriber holds any
outstanding amount of the 2010 Convertible Loan Notes
A and prior to 31 December 2014.

Both Mr. King and Mr. Chan resigned from the
directorship of the Company on 27 January 2011 (the
“Resignation”) and caused a breach of covenants of 2010
Convertible Loan Notes A. Thus, it was alleged by the
subscriber that the Resignation had constituted a breach
of the Subscription Agreements and an event of default
under the terms and conditions (the “Conditions”) of
the 2010 Convertible Loan Notes A, which would entitle
the subscribers to give notice to the Company that the
2010 Convertible Loan Notes A is due and payable at its
principal amount. In addition, it was further alleged by
the subscriber that the resignation of Mr. King had also
constituted a change of control event as defined in the
Conditions, which would entitle the subscriber to require
the Company to redeem all or some of 2010 Convertible
Loan Notes A on demand.

17. T RRERZE(E)

AE_Z—ZFUBRRERE
(#&)

BIBFRZEHA AT —FF7]
BREREBZRBER-_Z—=
F— ﬂfaﬂa%ﬁﬂiom%mo
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T——F—A=HB 22 - KA
ZE-TFBRRERFEBEN
o Bl@EITA 861,111,111 5%
Mg o
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17.CONVERTIBLE LOAN NOTES (CONTINUED)

2010 Convertible Loan Notes A (Continued)

As stated in the Company’s announcement dated 15
December 2011, the Company had received redemption
letter from the subscriber of 2010 Convertible Loan
Notes A (“Bond Holder A”) on 30 November 2011,
requesting for the redemption of 2010 Convertible Loan
Notes A in accordance with the Conditions.

The Company and Bond Holder A had entered into a
supplemental agreement (the “Supplemental Agreement
B”) in relation to the alteration of certain terms and
conditions of 2010 Convertible Loan Notes A on 6
January 2012. The maturity date of the 2010 Convertible
Loan Notes A was changed to 13 December 2012.
Various terms regarding increased charge on convertible
preference shares and ordinary shares, amendment on
redemption upon change of control and additional terms
on redemption as a result of a major assets acquisition
and/or disposal and guaranteed return were altered
in accordance with the Supplemental Agreement B.
Details of the aforesaid alterations are set out in the
Company’s circular dated 8 February 2012. Pursuant
to the resolution passed in a special general meeting
on 23 February 2012, the alterations were approved by
the shareholders. A loss on amendment of terms of the
2010 Convertible Loan Notes A of HK$21,118,000 was
recognised in the profit and loss during the six months
ended 30 June 2012.

As explained in the Company’s announcement dated 8
October 2012 and circular dated 25 March 2013, the
Group entered into several contracts to acquire the entire
equity interest in Lexing Holdings Limited (“Lexing”) (the
“Acquisition”) and to dispose of entire equity interest
in North Asia Resources Group Limited (“NARG”) and
Good Loyal Group Limited (“GLG”) (NARG and GLG and
their subsidiaries collectively referred to as the “Disposal
Group”) and the sum of the outstanding loans from the
Disposal Group to the Group (the “Sale Loans”) (the
“Disposal”) on 7 June 2013. Please refer to Notes 22
and 23 for the details of the Acquisition and Disposal,
respectively.

17. TR RERTEE (&)
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17.CONVERTIBLE LOAN NOTES (CONTINUED)
2010 Convertible Loan Notes A (Continued)

Moreover, on 6 September 2012, the Company
and the Bond Holder A entered into a subscription
agreement (the “Subscription Agreement A”) in which
the Company agreed to allot and issue ordinary shares
(the “Subscription Ordinary Shares”) and convertible
preference shares (the “Subscription CPS”) at HK$0.17
per Subscription Ordinary Share and Subscription CPS
to the Bold Holder A (the “Subscription”).

The consideration of the Subscription that is payable
by Bond Holder A to the Company shall be satisfied by
setting off against the aggregate of (a) USD15,000,000
principal amount of the 2010 Convertible Loan Notes
A (the “Set-Off Convertible Loan Notes”); and (b) the
difference between (i) an amount that would yield the
internal return rate of 18% calculated on the Set-Off
Convertible Loan Notes from the issue date of the 2010
Convertible Loan Notes A up to and including the date of
completion of the Subscription (such amount shall take
into account of any interest (other than default interest)
previously paid with respect to the Set-Off Convertible
Loan Notes); and (ii) interest on the Set-Off Convertible
Loan Notes accrued from the date of the last interest
payment (i.e. 14 March 2012) up to and including the
date of completion of the Subscription at the rate of 8%
per annum.

Further, on 6 September 2012, the Company, Bond
Holder A and City Bloom Limited (“City Bloom”), an
independent third party to the Group and the vendor
of Lexing, entered into a supplemental agreement (“the
“Supplemental Agreement C”) to amend terms and
conditions of the non-capitalised portion of the 2010
Convertible Loan Notes A with outstanding principal
amount of USD15,000,000 immediately after the
Subscription (the “Remaining USD15M Convertible Loan
Notes”) (the “Alteration”). The principle terms of the
Remaining USD15M Convertible Loan Notes as altered
was detailed in the announcement dated 8 October
2012.
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17.CONVERTIBLE LOAN NOTES (CONTINUED)

2010 Convertible Loan Notes A (Continued)

The completion of the Acquisition, Disposal,
Subscription and Alteration (collectively referred to as the
“Transactions”) shall take place simultaneously. Since the
Transactions were not yet completed on 12 December
2012, the Company had entered into an extension
agreements on 14 December 2012 (the “Extension
Agreement”) for the extension of the completion date
of the Transactions. The Bond Holder A has also given
an undertaking to and covenanted with the Company
that it will not request for any redemption of the whole
or any part of the 2010 Convertible Loan Notes A on or
before 13 March 2013 and it will not otherwise exercise
or enforce any rights under the 2010 Convertible Loan
Notes A to request the Company to redeem the whole or
part of the 2010 Convertible Loan Notes A on or before
13 March 2013.

As detailed in the Company’s announcement dated 18
March 2013, the Group and Bond Holder A had entered
into another extension agreement in relation to the further
extension of the completion date of the Transactions,
from 13 March 2013 to 30 June 2013. Bond Holder A
has also given an undertaking to and covenanted with
the Company that it will not request for any redemption of
the whole or any part of the 2010 Convertible Loan Notes
A on or before 30 June 2013 and it will not otherwise
exercise or enforce any rights under the 2010 Convertible
Loan Notes A to request the Company to redeem the
whole or part of the 2010 Convertible Loan Notes A on or
before 30 June 2018.
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17.CONVERTIBLE LOAN NOTES (CONTINUED)
2010 Convertible Loan Notes A (Continued)

The Transactions were approved by shareholders of the
Company in the extraordinary general meeting held on 12
April 2013 and completed on 7 June 2013. As a result,
upon the completion of the Subscription on 7 June 2013,
the Company has issued 351,122,243 Subscription
Ordinary Shares and 547,638,384 Subscription CPS to
Bond Holder A to capitalise the Set-Off Convertible Loan
Notes. A loss on redemption of the Set-Off Convertible
Loan Notes of approximately HK$91,812,000 was
recognised during the six months ended 30 June 2013.

Upon the completion of the Alteration on 7 June 2013,
the Remaining USD15M Convertible Loan Notes will
be due on 6 June 2016. The Remaining USD15M
Convertible Loan Notes can be converted up to an
aggregate of 430,555,555 ordinary shares of HK$0.01
each. The effective interest rate of the liability component
is 10.12% per annum. A gain on amendment of terms
of the Remaining USD15M Convertible Loan Notes of
approximately HK$14,538,000 was recognised in the
profit and loss during the six months ended 30 June
2013.

2013 Convertible Loan Notes A

On 7 June 2013, the Company issued convertible
loan notes to the shareholders of City Bloom with
an aggregate principal amount of approximately
HK$3,548,272,000 (the “2013 Convertible Loan Notes
A”) with coupon rate equal to the rate of dividend
per share from time to time declared and paid by the
Company to the shareholders as if the 2013 Convertible
Loan Notes A have been converted in full into shares
at the same time when the relevant dividend is payable
to the shareholder, in respect of the Acquisition. The
2013 Convertible Loan Notes A had a maturity date of
6 June 2018 and can be converted up to an aggregate
of 20,872,186,547 ordinary shares of HK$0.01 each at
HK$0.17 per share. The notes were denominated in HK$
and entitled the holders to convert them into ordinary
shares of the Company at any time during the period
commencing from immediately after the date of issue of
the 2013 Convertible Loan Notes A up to the maturity
date. The effective interest rate of the liability component
is 9.78% per annum.

17. T RREREE (&)

AE_Z—ZEFBRRERERE
(%)
ZERXSGR_TE—=FWNUA+=AH
BT ZBREFR RS LERAFRK
it YR —_ZT—=F,AtH
TR AL RZEBE—=FA+
HREEETKE AAFERE
HiEB AAFETT351,122,2430% R 88
LI K 547,638,384 A% R EE Al 1 A
B - ABIEETIRRERERE
BRER -BE_E—=HExXA=1
B 1718 A HE R B B K 8 AT R AR B 3R
ZE 7 E5184991,812,000/8 7T °

R-E-—Z=ZFXALtHEKREXK
B-HIT-—THABXTARK

EXRZBHER T —-RFEXNARX
HE# -2 P —THAESXTH
BREFREBATHBARSZEHR

430,555,555 1% & ix E{H0.01 % 7T
ZEBRKR - BEHND 2ERERE
B1012B - HE T — =9 XA
=T HIEANEARERZEREE] %
T—THEBETIRBREREZRE
Gz W25 4714,538,00078 7T °

AB-ZE—=FRRERE
RZE—=FAtH  AQ7A
MBBEERTASBLENAE
3,548,272,00078 Jt 2 Al R B X
ZR([ABE - —=—FaBlRER
ZRD)TFWEZRE - ZEREEE
ERAR QR TE R RS IR &K
JEHBREEER  BEWAE_T—=
Fr R ERERE R AR IR
TEERERNERR L RAERD - A
H-ZE—=—FrBRREREEZE
BHAEAR-_Z—N\FANA 7
BEBRON7TET R B ARSZ AR
20,872,186,547 i% & A% @ & 0.01
B2 ERE - ZEZBE BT
B BTHEAENRERBEAR_Z
—ZFAMBRERERBITHESE
FIHAE HAR - BERS B ER E B AN
RRAERE - aEB) 2 ERTF
K59 78[F °
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17.CONVERTIBLE LOAN NOTES (CONTINUED)

2013 Convertible Loan Notes A (Continued)

The Company may redeem whole or part of the 2013
Convertible Loan Notes A at 100% of the outstanding
principal amount together with declared but unpaid
dividend of the 2013 Convertible Loan Notes A (the
“Redemption Amount”) at any time after six months of
the date of issue of the 2013 Convertible Loan Notes
A and before the maturity date with prior notice to the
shareholders of City Bloom.

The shareholders of City Bloom may at any time after one
year of the date of issue of the 2013 Convertible Loan
Notes A and before the maturity date with prior notice
to request the Company to redeem whole or part of the
2013 Convertible Loan Notes A at Redemption Amount.

2013 Convertible Loan Notes B

On 24 June 2013, the Company issued convertible
loan notes which had a maturity date on 23 June 2016
with an aggregate principal amount of USD23,000,000
(equivalent to approximately HK$179,400,000) (the
“2013 Convertible Loan Notes B”) and with coupon rate
of 8% per annum. The 2013 Convertible Loan Notes B
can be converted up to an aggregate of 578,709,677
ordinary shares of HK$0.01 each at HK$0.31 per share
(subject to adjustment). The notes were denominated
in USD and entitled the holders to convert them into
ordinary shares of the Company at any time from (and
including) the date of issue and up to five business days
prior to the maturity date. The effective interest rate of the
liability component is 10.41% per annum.

The Company may redeem whole or part of the 2013
Convertible Loan Notes B at 100% of the outstanding
principal amount together with unpaid interest at any
time after twelve months of the date of issue of the 2013
Convertible Loan Notes B and before the maturity date
with prior notice to notes holders.

17. AR EREE (E)
AE-Z-—=FuRaRERZE
(&)

RRARIARAR T —=F AR E
REBZEITHMANBEAKRLIEA
RIBER BB LMW E 2 R
BAR_ZT—=—Fn#HRERZE
AERATREZ100%ERAE-F
—ZFABRRERRBRZEEIRE
A RS (TEEER ) B @2 Rk 5
DA -=FABMRERRERE

PR R RAE — T — =4[k
BREFREHBEETHR —AFERD
HMERBEREEELELAN B
RARRIZIE O R B L 2 5k Z DA
BT =FHREREE -

BE_Z—=FTBRERE
RZE—=F"A=-+W0EH K27
B 1T N4 #8758 /5 23,000,0003 7T (18
£ #)179,400,0008 7T) - ZE B
RAEBFERIHAA T —XRF
NAZT=AZAmREREE(B
BB —FrRRERZER]) -B
F_T——_FraRERZE MU
BRROSIBITZER (A FRE) i
B&% A 578,700,677 IR E R E E
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FHE - BTRBAENREITREE
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10412 ©
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EXEEHTER T —EARRKE
HEREREEETHNERERE
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17.CONVERTIBLE LOAN NOTES (CONTINUED) 17. /2R EREE (&)

2013 Convertible Loan Notes B (Continued) BE-Z-=F0H2RERE
(%)
The movements of the liabilities and derivative T?ﬁ’ﬂx,\?fx%—‘ﬂfﬁbﬁmil,\m
components of the convertible loan notes are set out o7 BEEY|IWT
below:
2010 2013 2013
Convertible Convertible Convertible
Loan Loan Loan
Notes A Notes A Notes B Total
A%H AfH BfA
—FE-TF ZT—=F ZT—=F%
AR E R AMIRER AR ER
Fi& Fig Fig @t

HK$'000  HK$'000  HK$'000  HK$'000
TAT TAT TAT TAT

Liabilities component &&%%

At 1 January 2013 R-E—=%F

(audited) —A—R(&HEZ) 293,925 - - 293,925
Issue of convertible loan EAR2E1T A #a A%

notes during the period ERZE - 2,224,897 132,764 2,357,661
Transaction costs BT BRRERE

attributable to issue of & 73 F AN

convertible loan notes - - (580) (580)
Effective interest FERF BT H

expenses (Note 4) GETY) 25,535 12,015 284 37,834
Interest paid during the  HAR B {7 &

period (4,680) - - (4,680)
Redemption of convertible & [0 A] #2 i & 7 =

loan notes ® (156,937) - - (156,937)
Amendment of terms of {&5] AJ R E =

convertible loan notes B2 g5 5,234 - - 5,034
At 30 June 2013 R-E—=

(unaudited) ~B=1+H

(REER) 163,077 2,236,912 132,468 2,532,457
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17.CONVERTIBLE LOAN NOTES (CONTINUED) 17. T/#BREH =i (&)

2010 2013 2013
Convertible Convertible Convertible
Loan Loan Loan
Notes A Notes A Notes B Total
AfE AfE BiE
—E-FF —ZT—= —ET—=
ARRER ATBmRER TTHRERER
Fi& Fig EEi st

HK$'000  HK$'000  HK$'000  HK$'000
TAT TAT TAT TAT

Derivative component $T4£ I E&%

At 1 January 2013 RZIE—=
(audited) —H—H
(&%) - - - -
Fair value at date of issue 277 A #i2 A F (& - 1,664,318 46,636 1,710,954
Transaction costs BOIABRRERE
attributable to issue of & 2 2 H KA
convertible loan notes - - (203) (203)
Amendment of terms of {E&] AR E R
convertible loan notes &R (19,772) - - (19,772)
Change in fair value NE(EE (173) (37,017) - (37,190)
At 30 June 2013 HR-—E—=
(unaudited) ~AB=1+H
(REEX) (19,945) 1,627,301 46,433 1,653,789
HK$’000
FET
Represented by: PR THNEIA -
Current asset MENEE 19,945
Current liability TEEE (1,673,734)
(1,653,789)
The fair value of the derivative component was estimated PHETEHS 2 AFEDBIRELT
at the date of issuance, the date of alteration of the terms BE - (ERERHEBARSREER
and the end of each reporting period respectively using FA=XEEBRIMGE - fTET
the trinomial lattice tree model. The change in fair value of By AP EEHNEHGEEE
the derivative component is recognised in the condensed mWRIER ©

consolidated statement of profit or loss.
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17.CONVERTIBLE LOAN NOTES (CONTINUED)
The derivative component of 2010 Convertible Loan
Notes A was revalued at 13 March 2013 and 7 June
2013, the date when the amendment of terms became
conditional, and 30 June 2013 based on the valuations
performed by Greater China, using the trinomial lattice
tree model. The significant inputs to the models were as
follows:

17. T RRERZE(E)

A E—EEARREREZE T
HETASHR-_T—=F=A+=
BR-ZE—=FXA+HEXELT
RABEEER) AR -E— 44X
A=THREZENA=XETE
WERGEIT Y HEE - A Y EX
HAMBEMT

30 June 7 June 13 March
2013 2013 2013

—F-=F —F-=F =%-=
~HA=+H ~NAtHB =ZA+=H
Spot price (HK$) REBGBET) 0.30 0.31 0.28
Risk free rate 3 g I = 0.5581%  0.3855%  0.1197%
Expected option period (year) T8 HFHRHEHRRR () 2.94 3.00 0.28
Expected volatility TEARR IR 44.22% 44.42% 44.72%

The derivative component of 2013 Convertible Loan
Notes A was valued at the date of issuance (7 June 2013)
and 30 June 2013 based on the valuations performed by
Greater China, using the trinomial lattice tree model. The
significant inputs to the models were as follows:

AR —=FAHRBRERRERZIT
ATARBOIRETRH(ZE—=FX
AER)R-ZZT—=FR "A=1THAR
BEEMNRA=XGEEBEILETZ
HEEMR - BREZERBAELT

30 June 7 June
2013 2013

—E-= —E—=
~NAZ=+H ~A+tH
Spot price (HK$) REEBGBET) 0.30 0.31
Risk free rate 3 = 1.1718% 0.7715%
Expected option period (year) T8 HEJHEA#E HAMR (£F) 4.94 5.00
Expected volatility TEHRR iR 61.31% 61.25%
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17.CONVERTIBLE LOAN NOTES (CONTINUED)
The derivative component of 2013 Convertible Loan
Notes B was valued at the date of issuance (24 June
2013) based on the valuations performed by Greater
China, using the trinomial lattice tree model. The

17. AR EREE (E)
BE-_ZT—=FoHREXRZEERZ
PTEIT A RETH(ZE—=F

NAZTEBE)RBEERNA =X
EEEIETZAESR - REZ

significant inputs to the models were as follows: BRBABENAT :
24 June
2013
—E—-=F
AAZ+MA
Spot price (HK$) HEBE(ET) 0.04
Risk free rate 42 B [ 1) =R 0.7230%
Expected option period (year) TE HA B RE HARR (4F) 3.00
Expected volatility TEHRR 1R 47.48%
18.SHARE CAPITAL 18. R4
Number of
shares Amount
g2 4=| HE
HK$'000
FHET
Ordinary shares of HK$0.01 each ~ SAEE0.01#8 T2 L iBA%
Issued and fully paid: BEITREE -
At 1 January 2012 (audited) R-ZZE——F—H—H
(1m=A%) 1,138,007,578 11,380
Issue of shares upon: AN TEEBEITRG
Conversion of convertible Hgm s Sk AR (i ska)
preference shares (Note a) 56,818,181 568
At 31 December 2012 and R-_E——H+-A=+—H
1 January 2013 (audited) ;r=—ZF2—=%—H—H
(ge2e4%) 1,194,825,759 11,948
Issue of shares upon: AN TEEEITRG
Conversion of convertible 3R A B S R
preference shares (Note b) (MI5ED) 542,051,786 5,421
Capitalisation of convertible loan AR E SR EEE M
notes (Note ¢) (Ki7Ee) 351,122,243 3,511
Acquisition of subsidiaries Wb~ &) (M 5Ed)
(Note d) 668,989,924 6,690
At 30 June 2013 (unaudited) R-ZB—=FxXHA=+H
(REFX) 2,756,989,712 27,570
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18.SHARE CAPITAL (CONTINUED)

Note a:

Note b:

Note c:

Note d:

On 11 October 2012, 50,000,000 of preference
shares were converted into consideration shares.
56,818,181 of ordinary shares were issued and allotted
as consideration shares upon conversion of the
convertible preference shares.

On 11 March 2013, 24 May 2013, 27 May 2013 and
7 June 2013, 75,000,000, 17,118,400, 16,505,173
and 368,382,000 of preference shares were converted
into consideration shares respectively. 85,227,272,
19,452,727, 18,755,878 and 418,615,909 of ordinary
shares were issued and allotted as consideration
shares upon conversion of the convertible preference
shares respectively.

On 7 June 2013, pursuant to the Subscription
Agreement A, the Company allotted and issued
351,122,243 ordinary shares with par value of
HK$0.01 at a price of HK$0.17 per share. A sum of
approximately HK$59,691,000 was raised and used to
capitalise the Set-Off Convertible Loan Notes.

On 7 June 2013, the Group acquired the entire equity
interest of Lexing for an aggregate consideration
of approximately HK$5,040,867,000, of which
668,989,924 ordinary shares of the Company with
par value of HK$0.01 each were issued as part of
the consideration for the Acquisition. The fair value
of 668,989,924 ordinary shares of the Company,
determined using the closing market price of HK$0.31
per share at the date of Acquisition and the date
of exchange control, amounted to approximately
HK$207,390,000.

18. RA(48])

ffista :

fisEb

MizEc:

MEd -

R—ZZE—=—F+A+—H "
50,000,000 % 8 5 i 5,18 A K
B » R EBRATERE LR
By - 2377 R AL#56,818,181
P m ke AR ERG -

R-_ZTE—=F=A+—8 -
—Z-—=ZFRA-+mMWA -
—_E—=ZFRA=-++H
E_ZE—=Z%,xA+tH
75,000,000 - 17,118,400
16,505,173 & 368,382,000
BRELEBRE 2L BEAENRE
B o R B EBET
S e 1| . Gl Tl
85,227,272 ~ 19,452,727
18,755,878 K 418,615,909 %
TRRIEBRERD -

RZ-ZZT— _i/\HtEIWE
BAERERZE  AQFNE

on.17,%752€‘?¢%@3§§&§§
17351,122,243 % & I = &
0018 Lz E@BIE EEEH
59,691,000 /&7t » WA EAK
AT ERBBE 2 ER -

WZ_ZE—=ZFAtR8 K&
LA 48 1 {8 %9 5,040,867,000
BT R s E Y 2 IR AR
I o AR EEITEREEO.O1
7 JT 7 668,089,924 i & ﬁﬂx
BRI KBEBRE - AR

668,989,924%%%%%221
B #) /207,390,000 7T+ J3
RARKEBBEINEES A
B2 W {BENR0.31ETLETE -
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19.CONVERTIBLE PREFERENCE SHARES 19. TR E IR
Convertible preference shares at HK$0.01 each, FREEOIE L 2 Al EiRE L
authorised, issued and fully paid: f%  SATE - BEITRER
Number of
shares Amount
g E H{E
HK$’000
FET
Convertible preference shares HEBRELR
At 1 January 2012 (audited) R-E——F—H—H
(fEF%) 2,086,487,776 20,865
Conversion during the year FA B (HFE18a)
(Note 18a) (50,000,000) (500)
At 31 December 2012 and R_E——F+-_A=+—H
1 January 2013 (audited) r—ZT—=%—H—H
(&®iz) 2,036,487,776 20,365
Conversion during the period HARN H R (FisE18b)
(Note 18b) (477,005,573) (4,770)
At 30 June 2013 (unaudited) R-E—=FXHA=1+H
(FBEX) 1,559,482,203 15,595
Convertible preference shares THEIRE LR (AE)
(Class A)
At 1 January 2012 and RZZE——F—HA—8k
1 January 2013 (audited) —2—=%—HA—H
(5= =%) - -
Issued of convertible preference R EIAG T O R
shares upon the Subscription BT
(Note) 547,638,384 5,476
At 30 June 2013 (unaudited) R-E—=FXHA=+H
(REEXK) 547,638,384 5,476
Total convertible preference BAEIRE LR
shares
At 30 June 2013 (unaudited) R-ZB—=%xA=1+H
(REEX) 2,107,120,587 21,071
At 31 December 2012 (audited) RZE——F+-_A=+—H

(BFE%) 2,036,487,776 20,365
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19.CONVERTIBLE PREFERENCE SHARES

(CONTINUED)
Note:

On 7 June 2013, the Company issued 547,638,384 convertible
preference shares (the “CPS Class A”) with par value of HK$0.01
in respect of the Subscription (as detailed in Note 17).

The valuation of the CPS Class A was carried out by Greater
China, an independent qualified professional valuer not
connected to the Group. The variables and assumptions used
in computing the fair value of the CPS Class A are based on the
directors’ best estimates.

The fair value of the CPS Class A as at 7 June 2013 (completion
date of the Subscription) amounted to approximately
HK$135,801,000, approximately HK$0.25 per share. The
amount in excess of the par value of the CPS Class A is credited
to the share premium in the equity of the Company.

Each of the CPS Class A can be converted into one ordinary
share. The major terms of the CPS Class A are set out below:

(i)  The CPS Class A holders have the right, exercisable at any
time perpetual as from the date of issue, to convert the CPS
Class A into fully paid ordinary shares, provided that (1) the
conversion of CPS Class A will not cause the holders and
parties acting in concert with it, will directly or indirectly,
control or be interested in 20% or more of the entire issued
ordinary shares of the Company; and (2) the public float of
the shares shall not be less than 25%.

(i)  The CPS Class A are transferable other than to connected
persons, as defined under the Listing Rules, of the
Company and do not carry the right to vote.

(i) The CPS Class A have priority to any rights of the holders
of any other class of shares of the Company to receive
dividends. And dividend declared shall not be less than
that declared in respect of any other class of shares of the
Company on a per share basis.

(iv) The CPS Class A shall rank prior to the ordinary shares of
the Company in respect of dividends and distributions of
surplus assets upon the occurrence of liquidation.

(v) The CPS Class A are non-redeemable by neither the
Company nor any holders of the CPS Class A.

Based on their terms and conditions, the CPS Class A
have been classified as equity instrument in the condensed
consolidated statement of financial position.

AR ERELERN T —=F<A

19, ATERE SE IR (4R

fax -

R-ZZT—=FAt8 AQRRAE
%18 3 17547,638,384 i% & A% E 1E0.01
78 7T 2 AL BB B S A% ([ AKE ] 8B 5T
B ) (B RMEE17) »

AR EREERZ HEREAREET

ﬁ%ﬁ%Z%ﬁéﬁ%ﬁ%ﬁﬁEﬂi%i&ﬁ
T ° AT EARRAEIRE K A FEMER
é?%&ﬁ:“)}%ﬁé%ZF&ﬁuﬂﬁ

+
BZAFE(RBERZEZRAH)H
#3135,801,000/% 7T + Bl &A% 490.25 7%
5T o AR ANE ] IR B S0 R (B2 SRR
AR R BT Z BRAEE -

TR AR AT SRR ST AT W s — L
& o ASRRTEIRE AR 2 F BIRFDIE
T

() ABABHRELERSEAEGRE
1T A B AR R AR B P 1T i 2 A A HE
F - AR (B ST I R R B
REBGRE B - B R01) ARRE
BMEERZABTIEGERRE AR
E HITB AT EE S EEERA
T%BE%ﬁa%hm%iui
ﬁ%%¢%ﬁ%\ K@)z~
5?#§H§§%ﬂ<é§ﬁiﬁ$2596°

(i) Bk LT AR B PR SRE 2 AN R B REE
AL AQET%}WE?EHXT%@;
& HWEREE -

(i) ANERTERELREERARRIME
I E X8RI 15 2 358 A B SR
BEZHEF  MAERZEERS
REES B ENRAR QBT E
MAERIR D EIR 2 IR E.

(v) AR]85 BR 0 B A B MRS L
BB RFSREED KM E BERA
NAZ BB

(v) AR ERE S IR AT B AR A RA
BT EREEREME AER

EREGTR &1 - AR EIRE ERE
REGREGEMBERRRDBABATEA -




64

NORTH ASIA RESOURCES HOLDINGS LIMITED

L ERERER AR

Notes to the Condensed Consolidated Interim Financial Information

%?r the six months ended 30 June 2013

g ﬂf/\ﬂ +E|_|J:/\f.ﬂ

20.PROVISION FOR RESTORATION,
REHABILITATION AND ENVIRONMENTAL

21

20.1%18 - BERREKAIRE

COSTS
HK$’000
FHEIT
At 1 January 2013 (audited) RZE—=F—H—H
(&%) -
Acquired from acquisition of subsidiaries (Note 22)  UgB& I B A FIER1E (KizE22) 60,096
Imputed interest expense (Note 4) HEF B (H5E4) 238
At 30 June 2013 (unaudited) R-ZE—=FXA=1+H
(REERK) 60,334

The restoration and rehabilitation works will be performed
in the years from 2022 to 2040. The provision is carried
at amortised cost at effective interest rate of 6.96% per

annum.

.PROMISSORY NOTES

The movement of the promissory notes for the six
months ended 30 June 2013 is set out below:

MEMEEZTHERR T
E_TNTFET - BEHRER
FHE6.96EE 2 #HK AT -

21. & R EE

AAEBRBEE T —=

FRA

=+HIEANEAZESHEHZNT :

Promissory  Promissory

Notes A Notes B Total
AfBFGL R BEAKER 5T
HK$’000 HK$’000 HK$’000
FHT FHET FHET
At 1 January 2013 (audited) R-ZZE—=F—H—H
(&EZ)
Issue of promissory notes during B ZE7 74 5 2245
the period 344,265 179,400 523,665
Transaction costs attributable to 37774 4, Z% 2 2 5 A
issue of promissory notes - (783) (783)
Redemption during the period  EiR & [E (188,909) - (188,909)
Effective interest expenses ERF B (F5E4)
(Note 4) 1,924 219 2,143
At 30 June 2013 (unaudited) R=-Z—=%FXXA=1+H
(RBER) 157,280 178,836 336,116
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21.PROMISSORY NOTES (CONTINUED)
Promissory Notes A

On 7 June 2013, the Company issued unsecured
promissory notes with principal value of HK$400,000,000
in respect to the acquisition of a subsidiary (Note 22)
(the “Promissory Notes A”). Promissory Notes A will
mature on 6 June 2016 and bear interest at 5% per
annum. All interests will be accrued and paid on the date
of maturity. The Company may redeem whole or part
of the Promissory Notes A at any time after the date of
issue of the Promissory Notes A and before the maturity
date with prior notice to shareholders of City Bloom.
No interest shall be accrued and payable in respect
of the Promissory Notes A that are early redeemed by
the Company. The Promissory Notes A were measured
at amortised cost, using the effective interest rates at
10.14%. The directors of the Company determined that
no value has been assigned for the redemption options
of the Company as it is considered to be insignificant in
value.

The Company had redeemed the Promissory Notes A
with principal amount of HK$218,400,000 at a cash
consideration of HK$218,400,000. A loss on redemption
of approximately HK$29,491,000 was recognised in the
condensed consolidated statement of profit or loss for
the six months ended 30 June 2013.

Promissory Notes B

On 23 June 2013, the Company issued unsecured
promissory notes with principal value of USD23,000,000
(equivalent to approximately HK$179,400,000) by placing
(the “Promissory Notes B”). The Promissory Notes B
will mature on 22 June 2016 and bear interest at 12%
per annum. All interests will be accrued and paid on
the date of maturity. The Company may redeem whole
or part of the Promissory Notes B from twelve months
after the date of issue of the Promissory Notes B and
before the maturity date with prior notice to the placees.
No interest shall be accrued and payable in respect
of the Promissory Notes B that are early redeemed by
the Company. The Promissory Notes B were measured
at amortised cost, using the effective interest rates at
10.72%. The directors of the Company determined that
no value has been assigned for the redemption options
of the Company as it is considered to be insignificant in
value.

21. &R RE (&)

ABERERE
RZZEBE—=FXAtH AQAH
WiigE— B A A (MFE22) B1T AR
% %A /400,000,000 T 2 4 i ##
FAER(TAERTRE]) o AfEK
HEBEBR -_Z—XRFXANEE
i EE$%5Eﬁ§°%Eﬂgh
CRE  WREHAEXN AR
‘w%ﬁﬁﬁmﬁﬁﬁﬂéiﬂﬁa
AIBER B B o A 2 IR
R 2RIADAFEREERE - AR
TIRAEL AR ERT e 2
EREMFE - ASEAHZERERE
BRFIEAQA4EIR B R AGTE - AN
RNAEEZRBHRNEBETK  HUR
ETNHARAEEEEETCEE -

A aEHEE AR £ 1 {8218,400,000
BT HE Bl AR £ 58 4 218,400,000 Z A
HEREE WEREBEE—Z—=F
NAZTRIENEAR 2 R EEE
FHERIE B E5184929,491,000/8 7T °

BERLERE
R—ZE—=F~A=-+=8 "~
KArallieE AN ETASHE
% 23,000,000 € 7T (M &F K 4
179,400,000% JT) 2 S o 5 =
B(IBEALERE]) -BEERLE
BEER_ZE—RNEAAZ+=-HF
B WikFB12E:E8 - FraFla
HeRE  YREHMAEIHN - AQ
RO ARBEAH ZEREFEITAE =
ERAERHBAERERELNE
EEA  BEE2ERIEOBEAR
T o ANARIRAIER 2 BEEAR
ZRTTERERENSTHE - B
B EEFERAERAE10.72E R
HERAFE - ARREERAAR
BETK  BURETRARRELD
BEETEEA -
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22.ACQUISITION OF SUBSIDIARIES

On 12 June 2012, the Company entered into a sale and
purchase agreement for the acquisition of Lexing at a
consideration of HK$5,040,870,000 (the “Acquisition
Agreement”). The acquisition was approved by
shareholders of the Company in the extraordinary general
meeting held on 12 April 2013 and completed on 7 June
2018. Lexing and its subsidiaries are principally engaged
in the exploration, mining and sales of coking coal in
Shanxi Province, the PRC and were acquired so as to
expand the Company’s business to mining operation in
the PRC. The acquisition has been accounted for using
acquisition method.

22 U EE B 8 2 |
RZE——FA+=-H  KRQF

LA B 5,040,870,0005% 7T 51 U i 4
B BB ([ WEEHHD) - I
BR-_Z—=FNWA+_HE7T2
BEEFRASEAATNREAAE -
WR-FE—=ZFNALBREK - %
BLEWNBARZEEEKARF
BILFAE#E - MRS ER
E I EHE B XIEARQ R R P
ZERIEER - WECKBKEEA
/EE °

Consideration transferred EERAE
HK$'000
FHET
Application of payment (Note) AN 600,000
Promissory Notes A (Note 21) AEEEE(E21) 344,265
Ordinary shares (Note 18d) T imAR (fisE18d) 207,390
2013 Convertible Loan Notes A (Note 17) AT =FrHRERZE
(BFEE17) 3,889,215
5,040,870
Note: BifsE -
HK$600,000,000 was deemed to have been authorised by W E R L KR (ZE)ERAA(TL

City Bloom to be applied towards the payment of an equivalent
amount payable by City Bloom to Mountain Sky Resources
(Mongolia) Limited (“MSM”), pursuant to the agreement entered
into between City Bloom and MSM, a substantial shareholder
of the Company and the acquirer of the Disposal Group (the
“MSM Agreement”), on 12 June 2012, for the acquisition of
155,350,000 ordinary shares and 1,500,987,000 convertible
preference shares of the Company by City Bloom from MSM
(the “Share Sale”), to satisfy the consideration payable by City
Bloom in relation to the Share Sale; and which sum, will be
authorised by MSM to be applied towards the payment of an
equivalent amount payable by MSM to the Company pursuant
to the Disposal Agreement (as defined in Note 23) to satisfy the
consideration payable by MSM to the Company for the Disposal.

KEER |) W B A A 5] 155,350,000 % &
B A% . 1,500,987,000 % 7] 2 3 (8 5 i%
(THERKHD 1) imE » 600,000,000 7T
AR VE B 78 Ik L3R 4 PR O S AT I BLAR R
R ELER ||| R AER (A ﬂixﬂxﬁ I A
PESEZWER) R ——% XA
+ B2 (rm% ERE]) I’
MFILRER Y EEEIE - AL R E
REERMDEMNZNRE : mMEBRES
EINREEREER NI MILRERIRE
HEWE(FEERWE23) BN FAAA
ZEBEPIE U MILRERRLES
HEMNFARRZAE -
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22.ACQUISITION OF SUBSIDIARIES

(CONTINUED)

Acquisition-related costs amounting to approximately
HK$9,992,000 have been excluded from the cost of
acquisition and have been recognised directly as an
expense in the period and included in the ‘administrative

expenses’ line item in the condensed consolidated

statement of profit or loss.

Assets and liabilities recognised at the date of
acquisition (determined on a provisional basis)

Notes to the Condensed Consolidated Interim Financial Information
FRHA B 7S & R B R

For the six months ended 30 June 2013
F— fE'E/\)E] + Ei/\f.ﬂ

j:—?

22 BB AT (&)

1 B8 AR B AKX AN 49 459,992,000 7T
B WER ARG W EEER
ABEHARY  GFABRSAERR
[TTHERIEER -

Non-current assets

Property, plant and equipment

Mining rights

Prepayments for acquisition of property, plant

and equipment

Current assets

Trade and other receivables

Amount due from a related company
Amount due from a director

Bank balances and cash

Current liabilities

Trade and other payables
Payables for mineral resources compensation

fees

Amounts due to related companies
Amount due to a non-controlling interest holder

Non-current liabilities

Amount due to a non-controlling interest holder

Provision for restoration, rehabilitation and
environmental costs

Deferred tax liability

RRBEOHBRAZCEERERE
(REREEETE)
As at
7 June 2013
R-ZE—=F
~HtEH
HK$’000
FETT
B EE
Y - BEREE 724,501
R 12,000,601
WEEME - BB MERE 2 TBIIR
57,126
TEEE
B 5 R E A FEW IR 276,290
JE W — & A RIRUR 9
W — B EEFIA 269
RITESHR KB E 9,263
JEE A&
2 5 REAMERFRIE (664,861)
ENEEEREES
(142,168)
JETRBE N BIRIA (445,639)
JERT— %#?&% S A AR (663,768)
FEE A&
FER— BRI R E =T E AR (1,829,636)
TR1E - B8 RIRIRR A
(60,096)
BEREIBEE (2,783,832)

6,478,059
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22.ACQUISITION OF SUBSIDIARIES

(CONTINUED)

The receivables acquired (which principally comprised
trade receivables) with a fair value of HK$276,290,000
at the date of acquisition had gross contractual amounts
of HK$276,290,000. The best estimate at acquisition
date of the contractual cash flows not expected to be
collected amounted to HK$276,290,000.

Non-controlling interests

The non-controlling interest in the Lexing and its
subsidiaries recognised at the date of acquisition
was measured with reference to the fair value of the
non-controlling interest amounted to approximately
HK$5,098,744,000 (determined on a provisional basis).

Gooduwill arising on acquisition (determined on a
provisional basis)

22 BB AT (&)

R B E - A {E /276,290,000
BT ZEWEERFE(EESR
EESEWKB)BEBAHRE
276,290,000/ 7T - MEEBRH - &
DR ERE 2 HEGFTEFEERE
2 & %85276,290,000/8 7T °

FEFERR

P H R s LE R ENE A
R Z IR 25 Th 28 JE I AR b 25
2 AF{E#)5,098,744,000/8 LT =
(IREREEETF) -

BEEE-HEBE(REKEREE
E)

HK$’000

FET

Consideration transferred BEREAE 5,040,870

Add: non-controlling interests o e 5,098,744
Less: recognised amount of identifiable net W TR R B E R E D

assets acquired (100%) R L5 (100%) (6,478,059)

Goodwill arising on the Acquisition WHEES 2 mE 3,661,555

Goodwill arose in the acquisition of Lexing because the
consideration paid for the acquisition effectively included
amounts in relation to the benefit of expected revenue
growth, future market development and the assembled
workforce of Lexing. These benefits are not recognised
separately from goodwill because they do not meet the
recognition criteria for identifiable intangible assets.

None of the goodwill arising on this acquisition is
expected to be deductible for tax purposes.

BEELENEBELE  REACDH
WESNZREBRBEEADRK
AER - REMGHRREMRE
BETAMzEsG 25 atER
ﬁ&% F?I‘ﬂﬁgu/u ’ E.?%f)ﬁ:jiz_ﬁ
BRIBRI BB E 2 HERIRE -

HRKBEEZAEBRHE A
5 B BT AR

Net cash inflow arising on acquisition WEBEEZFHERA
HK$’000
FHET
Cash and cash equivalent acquired BUWBERERIBEEEEY 9,263
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22.ACQUISITION OF SUBSIDIARIES
(CONTINUED)
Impact of acquisition on the results of the Group
Included in the loss for the interim period is approximately
HK$19,916,000 attributable to Lexing and its
subsidiaries. Revenue for the interim period includes
approximately HK$23,381,000 is attributable to Lexing
and its subsidiaries.

Had the acquisition of Lexing been effected at the
beginning of the interim period, the total amount of
revenue of the Group for the six months ended 30
June 2013 would have been HK$80,509,000, and the
amount of the loss for the interim period would have
been approximately HK$232,412,000. The proforma
information is for illustrative purposes only and is not
necessarily an indication of revenue and results of
operations of the Group that actually would have been
achieved had the acquisition been completed at the
beginning of the interim period, nor is it intended to be a
projection of future results.

In determining the ‘pro-forma’ revenue and loss of the
Group had Lexing been acquired at the beginning of
the interim period, the directors calculated depreciation
and amortisation of plant and equipment based on the
recognised amounts of plant and equipment at the date
of the acquisition.

23.DISPOSAL OF SUBSIDIARIES

On 12 June 2012, the Company entered into a sale
and purchase agreement for the sale of the entire
issued share capital in NARG and GLG and Sale
Loans to MSM, a substantial shareholder of the
Company, at a consideration of HK$600,000,000 (the
“Disposal Agreement”). The disposal was approved by
shareholders of the Company in the extraordinary general
meeting held on 12 April 2013 and completed on 7 June
20183. Upon the completion, the Company ceased to
hold any interest in the Disposal Group. The net assets of
Disposal Group at the date of disposal were as follows:

22 BB AT (&)

WEEHAREBEEE
R BREAR A 1B - £919,916,000
TR ERE R EME AR o FEAF
BRHARIUL A A - 4923,381,00078 TR
BEE R EWE AR

fis] 4 B %2 B B, pA A P HP HA R A7) 2=
K BIAEBEE - — =47
=tHEIERNBERZBABRERAE
80,509,000 /% 7T * ifl A4S A B B f
Z BB Y £232,412,000/8 I °
HEEREHZE U T—T AW
WEER AT BT AEE
HBERES Z WA REEES 25
1E - B EHERRIREE ZTEM -

REETE (M U B R LB X A HiHR ]
%ﬂ%ﬁf@ﬁﬁz REE AL ONEY 32

CEERDRERIE B HBRE &
“%Zﬁﬁwﬁﬁﬁﬁﬁﬁﬁﬁﬁ
ZHTE R -

23. HEMEB AT

RZE—ZFA+ZH xRA
7t LA X {8 600,000,000 JT 5 &4k
DERRGLGZ 2HEHTRAR
BEERTFUXRER(ARAIZEE
RERIFTLEE B ([ HEHE])
HEEHEN _ZE—=FNA+=
BRITZBEFR ARG FERAQT
R E  WER T —=F A
+HEK - RERKIE - ARATH
BELHESEEAH#EZE  HEEE
NEEEHEBH 2 EEFENOT ¢
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23.DISPOSAL OF SUBSIDIARIES (CONTINUED)
Analysis of assets and liabilities over which

control was lost

23. HEMB AT (&)
EHECRACZEEREES W

As at
7 June
2013
RZE—=%F
~HtH
HK$'000
FHET
Plant and equipment R 5 e 5% 1 89,626
Mining right gk 414,409
Deposit for acquisition of a subsidiary WE—REMNBAR N2 23,088
Inventories FE 5,780
Trade and other receivables B 5 R EAb WA 7,737
Amount due from the Group JEU R £ B 3R 5,755
Amounts due from non-controlling interest FEUEIE R E S A AR
holders 273
Bank balances and cash WITHEB NI S 4,416
Trade and other payables BN EMERFRIE (3,005)
Sale Loans FEBR (294,313)
Amount due to a non-controlling interest J‘&“H JEFERE SR AR
holder (306)
Income tax liabilities Fﬁ SHAas (7)
Deferred tax liability BEFRIBEE (40,756)
Net assets disposed of BHEEEFE 212,697
HK$’000
FHEIT
Application of payment (Note) BRI 600,000
Net assets disposed of BEHREEEFE (212,597)
Sale Loans assigned EHEREFEEN (294,313)
Cumulative exchange difference in respect of *ﬁﬁﬁ HERET OB EE 2B
the net assets of subsidiaries reclassified RElZBEFECANIERER
from equity to profit or loss 204
Gain on disposal of Disposal Group HEBREEH Y R 93,294
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23.DISPOSAL OF SUBSIDIARIES (CONTINUED)
Analysis of assets and liabilities over which
control was lost (Continued)
Note:

The consideration of the Disposal shall be settled by the
application of the payment of an equivalent amount payable by
the Group to City Bloom pursuant to the Acquisition Agreement
to satisfy part of the consideration for the Acquisition, which
will be authorised by City Bloom to be applied towards the
payment of an equivalent amount payable by City Bloom to MSM
pursuant to the MSM Agreement to satisfy the consideration
of the Share Sale; and which sum, in turn, will be authorised
by MSM to be applied towards the payment of the equivalent
amount payable by MSM to the Company as the consideration
of the Disposal.

Net cash outflow arising upon disposal

23. HEMB AT (&)

BERECERAZEERAGEIN
(&)
L=

HEFEZREBAREEREEER
AN T EA S BB FIR A (B
ZERPIESMN 0 ZRIR G B R
%ﬂﬁﬁﬁ@@ﬁim LRI B T
BERAX M HERN 2 REZEHE
E 75 B8 518 RIS K L R R
%FiH%MuﬁKH$$ AERH
EEARBZEEA -

HESEEACHERHEEE

HK$’000
TAETT

Bank balances and cash disposed of EHERTESR LA (4,416)
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24.RELATED PARTIES AND CONNECTED

PARTIES TRANSACTIONS

Except as disclosed elsewhere in the condensed
consolidated interim financial information, the Group
entered into the following significant related parties
transactions with related parties:

Compensation of key management personnel
The remuneration of the directors of the Company and
other members of key management during the period
was as follows:

0. BB A RBEERRS

BRERGAT Y BER LIS
FrEES - AEE DA
MIATEREB RS

TEEEAEHE
ARAREZERHEMEBZEREAEBR
HIRZBEnT

Six months ended 30 June
BZEAA=1tHILXEA

2013 2012
—E-=F —ET——F
HK$’000 HK$’000
FERT FAET
(Unaudited) (Unaudited)

(REER) (REEZ)

Short-term benefits 5 HAtE T 3,361 2,876
Post-employment benefits B 12 12 7 15 24
3,376 2,900

The remuneration of the directors of the Company
and the key executives of the Company is determined
by the remuneration committee having regard to the
performance of individual and market trends.

ARABEEREBITHRAER Z M
mEFEMEZESRBEARRET LS

BETE
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25.COMMITMENTS
At the end of the reporting period, the Group had the
following commitments:

(a) Commitments under operating leases
The Group as lessee
The Group had commitments for future minimum
lease payments under non-cancellable operating
leases which fall due as follows:

25 i
RIREEIR + AL EA TR

(a) REHERE
REBER/EEA
AEBERBIAIRELLEHEE
EATHREI Rz RRKER
SHAGEWT ¢

30 June 31 December

2013 2012
—E—= T
ANB=+H +—A=+—8H
HK$’000 HK$'000
FHxT FAT
(Unaudited) (Audited)
(REBEER) (&EZ)
Land and buildings T RIEF
Within one year —F R 6,246 2,562
In the second to fifth years F_EERF(BEBE
inclusive BMTE) 4,298 632
10,544 3,194

(b) Other capital commitments

(b) HitEARERE

30 June 31 December

2013 2012
—_E—-= —E——F
AA=+AH +t=ZA=+—H
HK$’000 HK$’'000
FHExT FHET
(Unaudited) (Audited)
(RBEZ) (&= =Z)
Contracted but not provided for in gtA N EIBEE T4
respect of: BREEE
— investment in a cooperation ——@A&EEENKRE
project - 5,772
— acquisition of property, plant —UREEME - BB MR
and equipment 123,378 -

123,378 5,772
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26.FAIR VALUE MEASUREMENTS OF

FINANCIAL INSTRUMENTS

Fair value of the Group’s financial assets and
financial liabilities that are measured at fair
value on a recurring basis

Some of the Group’s financial assets and financial
liabilities are measured at fair value at the end of each
reporting period. The following table gives information
about how the fair values of these financial assets and
financial liabilities are determined (in particular, the
valuation technique(s) and inputs used), as well as the
level of the fair value hierarchy into which the fair value
measurements are categorised (levels 1 to 3) based
on the degree to which the inputs to the fair value
measurements is observable.

e |evel 1 fair value measurements are those derived
from quoted prices (unadjusted) in active market for
identical assets or liabilities;

e Level 2 fair value measurements are those derived
from inputs other than quoted prices included within
Level 1 that are observable for the asset or liability,
either directly (i.e. as prices) or indirectly (i.e. derived
from prices); and

e Level 3 fair value measurements are those derived
from valuation techniques that include inputs for the
asset or liability that are not based on observable
market data (unobservable inputs).

26. €M T EZAFEE

AEEUEECEEZATE
AECEMEERSTRMAERLZ
DV E
AEEHIEHEERERABER
BEREPREAFETE - TRE
HEBERBEAFEFENBABUIE
MABRAREENNEEZEFEME
ElEMBEZAFESRIZME
AWEERTD REAZE) - RAF
Bt EME D 2 A FERRIKFE (1
E3R)2ER

. F-EATEHEFRARE
ES A ENERDS 2 HECR

BB

b

« E-EATEHEEAE B
BEZRENNREELA
B2 AR RS R (EER)
SRS M (B EEN L) B
R

s FZEAVEFEEAGBER
M(BRLFEZERABEEDS
BiEzEELRE2E  HE
FERZ2806BH -
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26.FAIR VALUE MEASUREMENTS OF
FINANCIAL INSTRUMENTS (CONTINUED)
Fair value of the Group’s financial assets and
financial liabilities that are measured at fair
value on a recurring basis (Continued)

26. R TE 2 NFEFE(E)

AEBEUEEMCERERATE
FERCERMEERERMAEEZ
D FE ()

The following table presents the Group’s assets and THRENAERR —=%FXH
liabilities that were measured at fair value at 30 June =+HUA %Tﬁﬁ;zé%&%ﬁ :
2013:
Level 2 Note)
5 — [ (i)
HK$’'000
FET
Derivative component of convertible AR EREEITE T A D
loan notes:
— Asset —&E 19,945
— Liability —B8ffE (1,673,734)
(1,653,789)
Note: FI5E

The valuation technique and inputs used in the fair value
measurements within Level 2 are as follows:

Financial instruments Valuation technique

F_BAFEFEMFERZHEERMEEA
BF :

Significant inputs

EXRBAE

$RITAE fRE BT
Financial assets and financial liabilities Trinomial lattice tree model
TREERSRARE =X EEER
Derivative component of convertible
loan notes

MRS REEITE T RS

Spot price, risk free rate, expected
option period and expected
volatility

REE - EEARNE - AR
PR K T8 BRI 8




76

NORTH ASIA RESOURCES HOLDINGS LIMITED
L ERERER AR

Notes to the Condensed Consolidated Interim Financial Information

Fﬁ Eﬂ faN=

BRI BE R MR

For the six months ended 30 June 2013

ﬂf/\ﬂ +E|_|J:/\f.ﬂ

j:—?

27.SUBSEQUENT EVENTS

On 3 July 2013, the Company issued convertible loan
notes which had a maturity date on 2 July 2016 with an
aggregate principal amount of USD7,000,000 and with
coupon rate of 8% per annum. The convertible loan notes
can be converted up to an aggregate of 176,129,032
ordinary shares of HK$0.01 each at HK$0.31 per share
(subject to adjustment). The notes were denominated
in USD and entitled the holders to convert them into
ordinary shares of the Company at any time from (and
including) the date of issue and up to five business days
prior to the maturity date.

On 3 July 2013, the Company issued unsecured
promissory note with principal value of USD7,000,000 by
placing. The promissory notes will be due on 2 July 2016
and bear interests at 12% per annum. All interests will be
accrued and paid on the date of maturity. The Company
may redeem whole or part of the promissory notes from
twelve months after the date of issue of the promissory
notes and before the maturity date with prior notice to the
placees.

27. HEPRER

RN-_E—=F+A=H KRR
17K 4 #2%3 /47,000,000 7T M ZEEH
FMEGFSEZ BB ERER -
HIHBAA-_ZT—X FA=H-
AR EREE AT AER031E T
ZER(ATAR)ARAERZAH
176,129,032f% i EE0.01E L 2
TR - ZEERAETLEHE BT
hﬁA%ﬂW% E%ﬂ@%ﬁﬁﬁ_
ZRHHAAEEZEH LEARE -
%mﬁﬂﬁ%$ AL o

RZE—=ZFtHA=H " ARAIMN
fid & 7 T AR 8% /457,000,000
ELZERBERLBIE - Z5& A
EER_ETE—XRFLAZ-BEH -

FHEAB12[E - XARA]HEITAH
HiR121E B 1% = H X HA 3 B M & RL
AN BP0 FE [0 2 5 5k 3 1 A
HEE-
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