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MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW AND OUTLOOK

Sino Resources Group Limited (the “Company”, together with its subsidiaries,
the “Group”) is principally engaged as an investing and developing in
unconventional gas business, coal trading business and focus its business on
the resources and energy sector.

The Group has been managing the following businesses:

UNCONVENTIONAL GAS BUSINESS

During the period, The Heilongjiang Development and Reform Commission
(“HDRC”) has already approved the project for the cooperation between
Multi Century Energy Technology (Beijing) Limited (“MCT (BJ)”) and Coalfield
Geology Reconnaissance Design and Research Institute of Heilongjiang
Province (“HCI”) to set up a project to demonstrate the technology of the
two sets of imported equipment (“Equipment”) for the CBM stimulation work
in the cities of Hegang (B8[), Jixi (%) and Yilan (k@) (the “Project”). The
Project allow MCT (BJ) to get tax exemption on import duties, however, the
import VAT only can be used to set off the output VAT on sales in future. The
Equipment will be shipped from Tianjin Ports to Heilongjiang for inspection
and testing in December 2013.

COAL TRADING BUSINESS

During the six months ended 30 September 2013, the coal inventory of power
plants, cement plants and ports in China has maintained relatively high level.
The price of coal in China dropped slightly and demand for coal remained
weak. Thus management continued to take a more cautious and conservative
approach towards sales orders of coal trading.

During the period, the Heilongjiang Derong Coal Industrial Co., Ltd (“Derong”),
an indirect non-wholly owned subsidiary of the Company received two civil
claims against Derong. Details please refer to the Note 24(g) for the litigation.
The trading business for Derong has been affected and the profit guarantee
will be unlikely to be achieved for the coming year ending 31 December 2013.
The Company is in the course of negotiation with the vendor in respect of
the treatment of the profit guarantee and consideration shares in escrow. The
Company will make further announcement as and when appropriate.

During the period, the coal trading business is mainly come from Hubei
Tiegang Trading Company Limited (“Hubei Tiegang”), an indirect non-wholly
owned subsidiary of the Company.

FUTURE PROSPECTS

In view of the gloomy coal trading industry in the PRC, the Company will
continue taking a conservative approach in its coal trading transactions. For
the unconventional gas business, the Company is the course of completing
the equipment installation and testing in order to commence full operation.

During the period under review, the Company completed a share placing and
settled outstanding convertible notes of HK$15,000,000 principal amount
which has successfully broadened the shareholders’ base and improved the
debt-to-equity ratio of the Company.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEENWE DN

On 27 June 2013, the Company has announced the proposed acquisition of
hydropower business located in Qinghai Province of the PRC. The Company
has been in active negotiation for the proposed acquisition. Recently, the
Company has conducted a site visit together with professional parties
to perform pre-deal assessment of the deal structure and continued its
discussion and negotiation with the vendors over the terms of the proposed
acquisition. The Company has achieved progress in the negotiation and in the
forthcoming months, the Board will continue the discussion with the vendors
and use its best endeavours to commence formal due diligence work. As
at the date of this report, no formal or legally binding agreement has been
entered into among the Company and the vendors in respect of the possible
acquisition.

On 4 October 2013, the Company completed the acquisition of 30% of equity
interest in Global Mining Engineer Inc., which is engaged in the business
of providing Radio Frequency Identification Mining Management System
and Solutions (“RFID@MMS”) services, and natural resources-related global
sources direct services. The application of RFID@MMS in mines management
shall improve production safety, asset management and the entire monitoring
system in daily mine operations. The acquisition is expected to further
strengthen the Company’s position in the resources and energy sector.

In the future, the Board will continue identifying suitable investment
opportunities in the resources and energy sector, in an attempt to maximize
the shareholders’ return by inorganic growth strategies. Whilst the Company
will keep developing its existing businesses, it will also allocate resources and
focus on negotiating for new transactions.

RESULTS ANALYSIS

For the six months ended 30 September 2013, the Group recorded turnover of
HK$40,928,000 from continuing operations (six months ended 30 September
2012: HK$306,000). The turnover was contributed by the coal trading
segment. Increase of the turnover was mainly due to the acquisition of Zhan
Sheng Group and the revenue contributed to the Group.

For the six months ended 30 September 2013, the Group recorded a net
loss of approximately HK$15,424,000 (six months ended 30 September
2012: approximately HK$13,370,000) and a loss attributable to owners
of the Company of approximately HK$14,312,000 (six months ended 30
September 2012: approximately HK$14,763,000); basic losses per share for
continuing operations was approximately HK$0.62 cents (six months ended
30 September 2012: HK$1.10 cents). Loss from operating activities from
continuing operations was approximately HK$13,347,000 (six months ended
30 September 2012: approximately HK$15,749,000), representing a decrease
of 15% over last interim period. It was attributable to significant decrease in
legal and professional fees after some court cases were settled.

INTERIM DIVIDEND

The Board of the Company did not recommend payment of an interim
dividend for the six months ended 30 September 2013 (six months ended 30
September 2012: HK$Nil).
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MANAGEMENT DISCUSSION AND ANALYSIS

FINANCIAL REVIEW

The Group derived its working capital mainly from internal cash flow of
operating activities, shares placement and shareholder’s loan. On 21 June
2013, the Company placed of 412,470,000 shares at the placing price of
HK$0.08 and the net proceeds of approximately HK$32,655,000 has been
received.

As at 30 September 2013, deficit on shareholders’ funds of the Group
aggregately amounted to approximately HK$192,117,000 (31 March 2013:
HK$229,136,000). The Group’s assets-liabilities ratio (total liabilities to total
assets) was approximately 1.84 times (31 March 2013: 1.99 times). Net current
liabilities of the Group amounted to approximately HK$322,461,000 (31 March
2013: HK$351,172,000). Current assets of the Group was approximately
HK$97,160,000 (31 March 2013: HK$101,329,000), of which deposits with
banks, cash and cash equivalents amounted to approximately HK$26,200,000
(31 March 2013: HK$21,914,000) and deposit of HK$10,000,000 (31 March
2013: HK$10,000,000) paid into the High Court of Hong Kong (the “High
Court”) for the Injunction Order against Mr. Hung, Mega Wealth Capital
Limited (“Mega Wealth”) and Webright Limited (“Webright”). The following
items with an aggregate of amount of HK$348,778,000 (31 March 2013:
HK$348,338,000), which are included in current liabilities, are related to
the legal proceedings with Mr. Hung in the High Court: (i) HK$158,600,000
(31 March 2013: HK$158,600,000) was consideration payable for the
acquisition of Wealth Gain Global Investment Limited (“Wealth Gain”) and its
subsidiary (the “Wealth Gain Group”); (i) HK$16,678,000 (31 March 2013:
HK$16,238,000) was shareholder’s loan plus interests from Mr. Hung; and
(iii) convertible notes of HK$173,500,000 (31 March 2013: HK$173,500,000).
The Board considers the liquidity of the Group is good enough as at 30
September 2013 and the Group would be turned to net assets position of
HK$156,661,000 (31 March 2013: HK$119,202,000) if removal of (i) to (iii).
Detail refer to Note 15, 16 and 19.

As at 30 September 2013, the Group’s gearing ratio (calculated as total debts
to total equity) was 108.7% (31 March 2013: 99.5%)).
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MANAGEMENT DISCUSSION AND ANALYSIS
BEENWE DN

The Group’s sales and purchase are mainly transacted in Hong Kong dollar
and Renminbi and the books are recorded in Hong Kong dollar. Therefore,
it may be exposed to foreign exchange risk. However in view of the stable
currency policies adopted by the PRC government, the directors consider that
the foreign exchange risk is insignificant.

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

Details of the Group’s contingent liabilities as at 30 September 2013 were set
out in Note 24 to the condensed consolidated interim financial statements.

OTHER EVENTS

As at 30 September 2013, the Group had a total of 35 employees (30
September 2012: 44) in Hong Kong and the PRC. All employees are
remunerated according to their performance, experience and the prevailing
industry practices.

The Group also participates in retirement benefit schemes for its staff in Hong
Kong and the PRC. The Group introduced a new share option scheme on 8
October 2010, with options to be granted to employees at the discretion of
the Board. As at 30 September 2013, 127,796,000 share options are remained
outstanding.

The Group did not have any material acquisition and disposal for the six
months ended 30 September 2013.

The Group did not have any material related party transaction for the six
months ended 30 September 2013.

The Group did not hold any significant investment for the six months ended
30 September 2013.
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

UNAUDITED CONDENSED CONSOLIDATED INTERIM

FINANCIAL STATEMENTS AND NOTES

REEXERES PRI B HRR KM

FEBZWHESPHMBERRRMEE

The Board of the Company announces that the unaudited condensed
consolidated interim results of the Group for the six months ended 30

September 2013.

CONDENSED CONSOLIDATED STATEMENTS OF

COMPREHENSIVE INCOME

AAAESEENEMAEBBRE-_ZT-ZFNA=T
ALEARERZARRERBRGS XS -

HHRFREREHERIE

For the six months ended 30 September 2013

Continuing operations
Turnover
Cost of sales

Gross profit

Other revenue

Other operating expenses

Fair value loss on derivative financial liabilities

Loss on disposal of property, plant and equipment

Loss from operating activities
Finance costs

Loss before tax
Taxation

Loss for the period from
continuing operations

Discontinued operation
(Loss)/profit for the period from a
discontinued operation

Loss for the period

Other comprehensive loss,
net of tax

Exchange differences on translation
foreign operations

Total comprehensive loss for
the period, net of tax
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Six months ended 30 September
BEAA=THLREAR

2013 2012

—E—-=% —E-C=F

Notes HKS$’000 HK$’ 000
M 3 FHET FHET
(Unaudited) (Unaudited)

(RiEER) (REER)

5 40,928 306
(40,839) (215)

89 91

5 313 1,388
(11,571) (17,228)

(1,806) -

(372) -

(13,347) (15,749)

6 (2,333) (1,291)
(15,680) (17,040)

7 261 -
(15,419) (17,040)

8 (5) 3,670
(15,424) (13,370)

379 (43)

(15,045) (13,413)
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REBHABGA P HH B RRRM

CONDENSED CONSOLIDATED STATEMENTS OF

COMPREHENSIVE INCOME EHHRES2EEER
For the six months ended 30 September 2013 BE-Z-=ZFhA=+HL<EAR

Six months ended 30 September
BEAA=THLARERAR

2013 2012
-—= —E-CZF
Notes HK$’ 000 HK$’ 000
B &E THET FET
(Unaudited) (Unaudited)
(CREEER) (REER)
Loss attribute to: BERTIALZEIR:
Owners of the Company ELFHEA (14,312) (14,763)
Non-controlling interests JFERRED (1,112) 1,393
(15,424) (13,370)
Total comprehensive loss BERTIALTZ
atiributable to: 2EEBGEASE
Owners of the Company ELTFEBA (14,114) (14,929)
Non-controlling interests JEHERRE S (931) 1,516
(15,045) (13,413)
Loss per share attributable to FRFEBTEABRGRARBER
owners of the Company ERLEEEEBEZSREE
for continuing and discontinued
operations
- Basic —ER 10 (0.62) cents (0.88) cents
&l AL
— Diluted —#5 10 (0.62) cents (0.88) cents
2411 Al
Loss per share attributable to ERFRBEABRGGE
owners of the Company BEXBZBRER
for continuing operations
- Basic —EX 10 (0.62) cents (1.10) cents
Al Al
— Diluted —-#8 10 (0.62) cents (1.10) cents
2411 Al
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
RSB ABEE B RRR M

CONDENSED CONSOLIDATED STATEMENTS OF FINANCIAL

POSITION B S MBI E
As at 30 September 2013 R-ZE-=ZFhA=T1H
As at 30 As at 31
September 2013 March 2013
R-ZE—=%f R-ZE—=F
AB=+H =B=+-—H
Notes HK$’ 000 HK$’ 000
B =F THET FET
(Unaudited) (Audited)
(REER) (REX)
Non-current assets FRBEE
Property, plant and equipment ME- - BERR 27,024 27,793
Goodwill HmE 70,135 70,135
Derivative financial assets TTESREE 33,184 33,184
Available-for-sale financial assets AHHESREE 1 1
130,344 131,113
Current assets mENEE
Trade receivables 2 5 EWFE 11 9,851 21,381
Deposits, prepayments and R ANFIER
other receivables HibrE W8 12 60,722 58,034
Amount due from a shareholder FEW — A REFIE 387 -
Deposits with banks BITER 13 10,897 10,891
Cash and cash equivalents BeNhBREZLEHEER 13 15,303 11,018
97,160 101,324
Assets classified as discontinued operation BEACRLIREXBEE 8 - 5
Total current assets mBEERE 97,160 101,329
Less: Current liabilities i REER
Trade payables EZENARE 14 8,757 20,022
Accrued liabilities and other payables e EREMBESRIE 15 196,766 206,191
Amounts due to shareholders A IRERRIE 16 16,678 23,215
Derivative financial liabilities TTEEmEesE - 1,703
Borrowings BE& 17 14,937 17,282
Obligations under finance leases BMEENET 18 3,630 5,235
Convertible notes EE:Y i ES 19 173,500 173,500
414,268 447,148
Liabilities directly associated EHBERDRIEREXEKZ
with assets classified as EEEEZHEREzAE
discontinued operation 8 5,353 5,353
Total current liabilities mBAERE 419,621 452,501
Net current liabilities nE A RBE (322,461) (351,172)
Total assets less current liabilities EEHEBERBRAR (192,117) (220,059)

Sino Resources Group Limited INTERIM REPORT 2013 ﬁ




UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REBHABGA P HH B RRRM

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

Net liabilities

Equity attributable to owners
of the Company
Share capital
Reserves

Non-controlling interests

Total equity

As at 30 As at 31
September 2013 March 2013
R-S—=% R-ZE—=F
AAR=+H =A=+—H
Notes HK$’000 HK$' 000
M 3£ FET FHET
(Unaudited) (Audited)
(RIEER) (RRER)
i ERBAR

RMEMENER 18 - 723
ARBERE 19 - 8,093
EEXaEaE - 261
= 9,077
REBE (192,117) (229,136)

FATHBEARGER
[N 20 26,066 20,623
1 (215,102) (247,609)
(189,036) (226,986)
FRRER (3,081) (2,150)
wawm (192,117) (229,136)

Approved by the Board of Directors on 26 November 2013 and signed on its

behalf by:

Gao Feng
=1
Director

EE

i sino R p Limited
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AUTATRREE:

Chiu Sui Keung
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Director
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN

EQUITY

REEXERES PRI B HRR KM

HHGRSHREDR

For the six months ended 30 September 2013 (Unaudited)

At 1 April 2013 (Audited)

Total comprehensive income/{loss|

for the period

Replacement shares
Conversion of convertible notes
Placing of shares

Share issuing expenses

At 30 September 2013 (Unaudited)

RZ2-ZEMA-A(BFH)

BRRERA/ (B8

gER
THERESR
EERH
BRRARR

RZB-ZEARZTA (XEEH)

BEZZE—Z=ZFNA=+tHLAEA (REEX)

Equity atiributable to owners of the Company

For the six months ended 30 September 2012 (Unaudited)

At T April 2012 (Audied)

Totl compreensive (loss/income
for he period

Acquision of subsidiaries
Consideraion shares

Share issuing expenses

At 30 September 2012 (Unaudited)

R-B-ZERA-H(EFH)
HELA(5E)/WAEE
HENELF

ftERh

BHEfER

R=2-ZEnB=1A (FEEH)

FATREARGRE
Shares held
Share for share Share Non-
Share  premium  Exchange Acumulated  award  options  Warrant controlling Total
copitll ~ account  reserves losses  scheme  reserve  reserve  Subfotal interests equity
Bf%RDHE LT
ks RWERE ERGR  RHER  FRER  BREWAE ] It FBREE  HEEH
HK$'000  HK$'000  HKS'000  HKS'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HKS$'000
TET TET TET TET TET TET TET TR TR TET
68 6931 2 OIS61) (4986 L18E  2064 (12698  (2150) (22913
. - w4 Ma o) (1500)
568 6,764 - - - - 7332 - 7332
750 1132 - - - - - 12076 - 12076
4125 887 - - - - - 399% - 39%
- (342) - (342) - (342)
26,066 705,972 487 (929923)  (4986) 11,184 264 (189,036)  (3,081) (192,117)
BEZZ--FNA=ZTHLAER (REER)
Equit atfibutable fo owners of the Company
RiEEE\REES
Convertible ~ Shores held
Share nofes ~ for share Share Nor-
Share  premiom  Exchonge  Acmoled  equiy  award  opfions  Warrant controling Total
copial  occount reserves lsies  reseve  scheme  reseve  resere  Sublolol  inferests  equily
TERSE ROZE:HH ARk
kx RhEER EXEE ZHEE  BEHE  FRRD BRERE i Nt FEREE  BREE
HKE000  HKS'000  HKS'000  HKF'O00  HKS'000  HK§'000  HKS'000  HK§'000  HK$'000  HK§'000  HKS'000
T TEr  TE  TEn T TEn  TEr TR TEn TEn TEn
16,365 93,700 04 (862999 30568 [4986) 8185 2164 (216699 [3227) [219,926)
16§ (14763 / ; g SN 156 (341
- - - c - ; - SN (155
2518 47597 - - - - - 58 - 0Ns
T r——— e N P
B85 G20 B 760 M58 W 8IS 21 [BIS1)  pae (184780
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REBHABGA P HH B RRRM

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOW HHGESHERER
For the six months ended 30 September 2013 BE-ZE-=HhA=+HILL~EAR

Six months ended 30 September
BEAA=THLARERAR

2013 2012
-g—= —E-C-F
HK$’ 000 HK$’000
TET FHET
(Unaudited) (Unaudited)
(RIEE®) (REER)
Net cash outflow from BEXRBZRS
operating activities mHBHE (16,480) (23,125)
Net cash inflow/(outflow) from BRATHZHRS
investing activities wmA(RH)B&E 416 (2,007)
Net cash inflow from MEFTBZRE
financing activities mABE 20,028 21,197
Net increase/(decrease) in cash and RekBRELEHEER
cash equivalents ®in, CRd) 58 3,964 (3,935)
Cash and cash equivalents at the beginning of HOzHeRREZEEE
the period 11,023 5,030
Effect of foreign exchange rate changes Exgnge 316 (91)
Cash and cash equivalents at the end of the period PRZASRASEEER 15,303 1,004
Analysis of the balances of cash and BeRBeSERERGRZIN
cash equivalents
Cash and bank balances B RIBITER 15,303 1,004
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REEUE RS P RR KM

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL
STATEMENTS
For the six months ended 30 September 2013

GRS MBEERRME
BE-_ZE—=FhA=+HIE~EA

CORPORATE INFORMATION 1. 2F##H

The Company is a limited liability company incorporated in the Cayman Islands RARARBEHEIMRLZBRAR » HRH
and its shares are listed on the Main Board of The Stock Exchange of Hong REBHERSMEMRAT (THRMA]) ERLM -
Kong Limited (the “Stock Exchange”). The registered office of the Company ARRQ T 2 FMIEE 3k B Cricket Square, Hutchins
is located at Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman Drive, P.O. Box 2681, Grand Cayman KY1-1111,
KY1-1111, Cayman Islands. The principal place of business of the Company Cayman Islands e A A BT EE XM HEETBHIR
is located at Suite 2502, 25/F, No. 9 Queen’s Road Central, Central, Hong EBREKEFIIE25182502F -

Kong.

The principal activity of the Company is investment holding. The principal KA EBERABREER  HNBARZEE
activities of its subsidiaries are engaged as an investing and developing in EBEDRERBRBEAERRARES HREEFEX
unconventional gas business, coal trading business and focus its business on BURBEITNERREEREK -

the resources and energy sector.

This condensed consolidated interim financial statement has not been audited. AERGEPHMBERREARLEER

BASIC OF PREPARATION 2. wHEE

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

These condensed consolidated interim financial statements should be read in
conjunction with the Group’s audited annual financial statements for the year
ended 31 March 2013.

The accounting policies and method of computation adopted in the preparation
of these condensed consolidated interim financial statements are consistent with
those used in the Group’s annual financial statements for the year ended 31
March 2013 except that the Group has adopted certain new and revised Hong
Kong Financial Reporting Standards (“HKFRSs”) (which also include HKASs and
Interpretations) as disclosed in Note 3 below.

In preparing these condensed consolidated interim financial statements, the
directors of the Company have given careful consideration to the future liquidity
of the Group in light of the Group’s net current liabilities of approximately
HK$322,461,000 (31 March 2013: HK$351,172,000). The following
items with an aggregate of amount of HK$348,778,000 (31 March 2013:
HK$348,338,000), which are included in current liabilities, are related to
the legal proceedings with Mr. Hung in the High Court: (i) HK$158,600,000
(31 March 2013: HK$158,600,000) was consideration payable for the
acquisition of the Wealth Gain Group; (i) HK$16,678,000 (31 March 2013:
HK$16,238,000) was shareholder’s loan plus interests from Mr. Hung; and (iii)
convertible notes of HK$173,500,000 (31 March 2013: HK$173,500,000).
The Board considers the liquidity of the Group is good enough as at 30
September 2013.

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

AEERERGETRYBERRDEREBIE
RE((EBEEHOMAE ) BHR2EBEHEN(E
BERHER ) E4RH PP BERE IRTBHER
SHRAERXT (TBRMHM]) EHRAMEK 62 EAK
BRERH - AERESPHUBHRRETZS
mERBEEBNS  FEREINEET L (FER) -

HEMBRaTHYBRREEAEERE 2=
FZRA=+T-RLFEZEERFEPRRR -4

M -

ERERGS PRV BERRARA S BERG
HEEDERRAEEBEE—_ZT—=F=A=1+—
BLFE2FEMBBRRMENE -3 EAEE
CERABTHIREEIEBMBRELR (B
BHBMELEN ) (ETBEEBSTEINRRRE) -
BB ET XM EIRRE -

RIEEAEHESPHUERRE  AAFESE
HEREE 2 RBEEFEHN322,461,0008 7T (=
Z—=F=A=+—H:351,172,000% ) MBE
EZEAEEZARTRBES - RBEABT BETH
BE&#348,778,0008 L (ZE—=F=A=+—
H :348,338,000/87T) I RREEARE R L4
EITZRETH : (i) 158,600,0008 T (ZF—=
=ZA=+—H:158,600,0008T) B WE=ERE
BEMS 2 E S (i) 16,678,000B8 T (=T —=F=
B=+—H:16,238,0008 %) BREEE 2R
RERERE ; K(ii) TR E#E173,500,000/% 5T
(ZE—=H=ZH=+—H : 173,500,000 7T) °
EEERA AEER-ZT—=FhA=1+HER
HARBESR -

AN RRBEERRE BB EASERESHEY
BXF Bt EEEE AEEKEART RS
REBENSEINB 2B BEME - At - AEAKRE
PHMBRRDESASEEERFR -
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

AREELERPRS

HA B 5 kR B =

PRINCIPAL ACCOUNTING POLICIES

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

Except as described below, the accounting policies used in the preparation
of the interim financial information are consistent with those followed in the
preparation of the consolidated financial statements of the Group for the year
ended 31 March 2013, included in the annual report of the Group for the year
ended 31 March 2013.

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

The following revised standards and amendment to standard are mandatory
for the first time for the financial year beginning on 1 April 2013.

Presentation of Items of Other
Comprehensive Income
Employee Benefits

HKAS 1 (Amendments)

HKAS 19 (as revised in 2011)
HKAS 27 (as revised in 2011)  Separate Financial Statements
HKAS 28 (as revised in 2011)  Investments in Associate and Joint Ventures

HKFRS 1 (Amendments)
HKFRS 7 (Amendments)

Government Loans
Financial Instruments: Disclosures — Offsetting
Financial Assets and Financial Liabilities

HKFRS 10 Consolidated Financial Statements
HKFRS 11 Joint Arrangements

HKFRS 12 Disclosures of Interests in Other Entities
HKFRS 13 Fair Value Measurement

HKFRS 10, HKFRS 11 and

Consolidated Financial Statements,

HKFRS 12 (Amendments) Joint Arrangements,

Disclosures of Interests in

Other Entities: Transition of Guidance
Annual Improvements to HKFRSs

2009-2011 Cycle

HKFRSs (Amendments)

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

of a Surface Mine

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

Sino R p Limited  INTERIM REPORT 2013
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

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

The Group has not applied in advance the following new and revised
HKFRSs that have been issued but are not yet effective.

HKAS 32 (Amendments) Financial Instruments: Presentation - Offsetting
Financial Assets and Financial Liabilities'

HKAS 36 (Amendments) Recoverable Amount Disclosures for
Non-Financial Assets'

HKAS 39 (Amendments) Novation of Derivatives and Continuation
of Hedging Accounting’

HKFRS 9 and HKFRS 7 Mandatory Effective Date of HKFRS 9 and

(Amendments) Transition Disclosures?
HKFRS ¢ Financial Instruments?
HKFRS 10, HKFRS 12 and Investment Entities'

HKAS 27 (Amendments)

HK(IFRIC) - Int 21 Levies!

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

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

4. SEGMENT INFORMATION

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

The three operating and reportable segments are as follows:

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

Coal trading business Trading of coal in the PRC

Trade show and exhibition operation  Sales agent to introduce potential
exhibitors for exhibitions
(the operation was discontinued
during the year ended
31 March 2013)

Sino Resources Group Limited INTERIM REPORT 2013
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SEGMENT INFORMATION (CONTINUED)
Segment revenues and results

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

segment:

For the six months ended 30 September 2013 (Unaudited)

UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REBHABGA P HH B RRRM

4. SEBEHGE)
BB RER
AEERRREEEZETRBEIBED 20MWT -
BE_S-—Z-FAA=Z+THLAER(REEFH)

Continuing operations

Turnover BEXE

Turnover from external customers REMEFZEXE

Result iR

Segment loss DRE R

Unallocated income RABBA

Unallocated corporate expenses ROBMEEXH

Fair value loss on derivative TESREBZ
financial liabilities AFEEE

Finance costs BMEMK

Loss before tax BRI AIEE

Taxation g

Loss for the period HEEE

For the six months ended 30 September 2012 (Unaudited)

Turnover BXH

Turnover from external customers REIREFZEERE
Result iR

Segment loss D EEE

Unallocated income R BEWA
Unallocated corporate expenses ROMEFES H
Finance costs A& R A

Loss before tax BB ARS8

Taxation EiThE

Loss for the period HEEE

pry

Sino R p Limit

INTERIM REPORT 2013

BREEEY
Unconventional Coal trading

gas business business Consolidated
FERXRARRTY BRAERY we
HK$’000 HK$’000 HK$’000
TR T FiEn

- 40,928 40,928
(1,762) (332) (2,094)

291
(9,738)

(1,806)

(2,333)

(15,680)

261

(15,419)

BE-Z--FAAZTHLEANER CREHER)

Continuing operations

FELEREY

Unconventional Coal
gas business trading business Consolidated
FERARARREL BREEXEY o)
HK$'000 HK$’000 HK$'000
TERT TER TER
- 306 306
(2,620) (716) (3,336)
1,383
(13,796)
(1,291)
(17,040)

(17,040}



UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REEUE RS P RR KM

SEGMENT INFORMATION (CONTINUED) 4. SBEHGE)
Turnover reported above represents revenue generated from external customers. EXFRERCEXEBERBIAFTF 2WE - RAE
There was no inter-segment sales in the period (six months ended 30 September BEANLESBEHE(BE-E—=-FLA=1+H
2012: HK$Nil). IEARERFBXT) -
Segment results represent the loss generated by each segment without PHEBERIBELEIE  BERANK TSR
allocation of corporate expenses, finance costs and income tax expenses. This AR HEEZEE HAMTELERKER
is the measure reported to the chief operating decision maker for the purposes EUSPMERRTFEIBRBEZFE
of resource allocation and assessment of segment measurement.
Segment assets and liabilities SHEERAR
As at 30 September 2013 (Unaudited) R-B—Z=FhAhA=1+H (FEEK)
Discontinued
Continuing operations operation
REEEREE BRIEEERE
Coal Trade shows
Unconventional trading  and exhibition
gas business business operation Consolidated
HARRER
FERXAREY BRRAERY REERH w8
HK$’000 HK$’000 HK$’000 HK$’000
FiEn FiERx FET FiE&n
Assets RhE
Segment assets DEEE 32,326 166,040 - 198,366
Unallocated corporate assets KOBMEEEE 29,138
227,504
Liabilities =1
Segment liabilities AEEE 4,698 56,927 5,353 66,978
Unallocated corporate liabilities ROBMEEER 352,643
419,621
As at 31 March 2013 (Audited) RZE—=F=A=+—H (BEX)
Discontinued
Continuing operations operation
TEEEEE ERIEREER
Coal Trade shows
Unconventional trading and exhibition
gas business business operation Consolidated
EFRER
FERRARES R EEXH RESXH o)
HK$'000 HK$'000 HK$'000 HK$'000
TER FHET TER FET
Assets RE
Segment assets PHEE 31,006 177,175 5 208,186
Unallocated corporate assets ROMEEEE 24,256
232,442
Liabilities ffR
Segment liabilities PHEE 6,320 67,238 5,353 78,911
Unallocated corporate liabilities KoBMEEER 382,667
461,578
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REBHABGA P HH B RRRM

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

between segments:

. all assets are allocated to reportable segments other than corporate . BREXEEN FEEESBREARBRDE o
assets. Goodwill and derivate financial assets are allocated to reportable BERTESREEIBRZETHRRS I &

segments; and

e all liabilities are allocated to reportable segments other than corporate e KROEEEB EBARRIE TE2REE-
liabilities, amounts due to shareholders, derivative financial liabilities, FE BMEHENSEE - TEREBRIELRE
borrowings, obligation under financial leases, convertible notes and BEN FFTEEBEBIEEABHIKED I

deferred tax liabilities.

Other segment information Htt S 8EHE

Six months ended 30 September
BERA=+HILREAR

Depreciation and Additions to
amortisation non-current assets
ER S JEMENEE 212N
2013 2012 2013 2012
—2—-=F —E-CF =% —E--F
HK$’000 HK$’000 HK$’000 HK$'000
F#T FTHET FET FET
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(RiEF) (REER) (REFR) (REERZ)
Continuing operations: HIREERY
Unconventional gas business FERRAREY 135 39 614 9
Coal trading business HERBEEXE 12 8 16 5
Unallocated ROE 133 223 18 12
280 270 648 26
Geographical information HERH
The Group's operations are mainly located in Hong Kong and the PRC. The AEEZKETEVNERBRBE - TREMHIZBE
following table provides an analysis of the Group's turnover by geographical THEASZAKEEEE 2N UBEEER
market, irrespective of the origin of the goods/services: BR % 2 B -
Six months ended 30 September
BEAA=+THLMEAR
2013 2012
—®—=F —E-CZF
HK$’000 HK$' 000
TERT FHER
(Unaudited) (Unaudited)
(RIEF) (RRERZ)
The PRC H 40,928 306
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

4. SEGMENT INFORMATION (CONTINUED)

The following is an analysis of the carrying amount of non-current assets
(excluding derivate financial assets and available-for-sale financial assets)

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

Hong Kong
The PRC

5. TURNOVER AND OTHER REVENUE

58
FE

Turnover represents the coal sales and coal quality inspection handling fee.

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

Turnover
Coal sales
Coal quality inspection handling fee

Other revenue
Interest income
Sundry income

Total revenue

BEE
Bx &
BrmEREEE

Hftil 2
FE WA
RIEWA

Hpa

REEXERES PRI B HRR KM

4. SEBEHGE)
TRAFNBDEE (TEETLEERMEERTHES
ERMEE) REEMEBE D 2B ZREBED A :

Carrying amount of
non-current assets

ERBEEZREE
As at As at
30 September 31 March
2013 2013
R-E—=%F R=ZE-—=F
AB=+H =A=+—8
HK$’000 HK$’ 000
FERT FERT
(Unaudited) (Audited)
(REFR) (RER)
1,216 2,789
95,943 95,139
97,159 97,928

5. ExmRAMES
EEBERREERERAERUREE -

FEBEXEREMBRBEINMT

Six months ended 30 September
BEALAZ=THLXER

2013 2012
—E—-=F —E-ZF
HK$’000 HK$’ 000

FERT FERT

(Unaudited) (Unaudited)
(REFR) (REEZ)
40,928 -

- 306

40,928 306

29 54

284 1,334

313 1,388

41,241 1,694
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

REEXERERS DB HRR KM

6. FINANCE COSTS

Interests on amounts due to shareholders
wholly repayable within five years

Interests on other obligations under finance leases
wholly repayable within five years

Interest expense on borrowings wholly
repayable within five years

Interest expense on convertible notes

Other finance costs

TAXATION

Current tax
- Hong Kong Profits Tax
— PRC Enterprises Income Tax

Deferred tax
Tax credit for the period

Tax credit from continuing operations for the period
Tax credit from a discontinued operation
for the period

Tax credit for the period

6. MERSF
Six months ended 30 September
BERA=+HLREA
2013 2012
—E—Z=F —E-—F
HK$’000 HK$’ 000
FET FERT
(Unaudited) (Unaudited)
(RBER) (REEZ)
BEREFABEEEREN
RERRE2FE 552 556
AREFREHEE
RERANEEZFE 414 16
ARDFANBHEEREZ
FERX 207 48
AHRBREEZFERX 1,157 429
HibmE R A 3 242
2,333 1,291
7. WE
Six months ended 30 September
BERA=+HLREA
2013 2012
—2—-=F —E-ZF
HK$’000 HK$’ 000
FERT FERT
(Unaudited) (Unaudited)
(RBER) (REEZ)
RERR IE
—EBFEH o _
—HELEREH - _
i T BE (261) -
AEEHEER (261) =
AHERAFELEEB 2 HEBERER (261) -
AHERBERIEREXER 2
HIEE R - _
AEEHIBE R (261) =

Hong Kong profits tax is calculated at 16.5% (six months ended 30 September
2012: 16.5%) on the estimated assessable profit for the period.

Under the Law of the PRC on Enterprise Income Tax (the “EIT Law”) and
Implementation Regulation of the EIT Law, the tax rate of the PRC subsidiaries is
25% from 1 January 2008 onwards.

Sino R p Limited  INTERIM REPORT 2013
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
RSB ABEE B RRR M

DISCONTINUED OPERATION 8. EBRLEBERH

During the year ended 31 March 2013, the Group decided to discontinue its BE_ZE—=F=A=t+—HBLFER KEER
trade shows and exhibition operation and focus its resources on unconventional ERILHESGRENRRESEY  UKAERED
gas business and coal trading business. Hence, trade shows and exhibition RIEERRAREBUREREEEX - Bt &

operation was classified as discontinued operation.

The results of the trade shows and exhibition operation for the period are
presented below:

Turnover =

Other revenue Hit gz
Other income g A
Other operating expenses HitgEMX

REER (BR) ER
BERA

(Loss)/profit from operating activities
Finance costs

BRBiA (BE) BT
BiIH

(Loss)/profit before tax
Taxation

(Loss)/profit for the period AER (BB) 5 R
The major classes of assets and liabilities of the trade shows and exhibition

operation classified as discontinued operation as at 30 September 2013 are as
follows:

"E
ReRRESEEER

Assets
Cash and cash equivalents

BEACKRILIREXB EE

Assets classified as discontinued operation

afs
RitBEREMENRE

Liabilities
Accrued liabilities and other payables

HBEEACKRLIEEXEBER

Liabilities directly associated with assets

classified as discontinued operation HEEEEzZEE
Net liabilities directly associated with the BB A& S K EEAER
discontinued operation ZEEFEE

Sino Resources Group Limited

SRENRESEBHHEACKILEERE -

EoRBERRESERCHHEEZIINT

Six months ended 30 September

BEALAZ=+HLRER
2013 2012
—E—-=F —E-ZF
HK$’000 HK$’000
TERT FERT
(Unaudited) (Unaudited)
(REBER) (RBER)
- 1,334
- 5
- 2,695
(5) (364)
(5) 3,670
(5) 3,670
(5) 3,670

RIZB-—ZFNA=ZTHREACRKRLEEEXRE 2

ESRENREGEB CEERABZTRERNN

T
As at 30 As at
September 31 March
2013 2013
R-B—Z%F R=Z—=
ARA=+H =A=+-—H
HK$’000 HK$' 000
FHT FHEx
(Unaudited) (Audited)
(RIEER) (f8E®&)
- 5
- 5
5,353 55398
5,353 SE3D3
(5,353) (5,348)
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8. DISCONTINUED OPERATION (CONTINUED)

The cash flows incurred by trade shows and exhibition
operation are as follows:

Net cash outflows from operating activities

Net cash outflows

(Loss)/earnings per share from discontinued operation:

- Basic

— Diluted

REXEB REREFH

=%

—#8

The (loss)/earnings per share attributable to owners of the Company from the
discontinued operation is based on the loss for the period of approximately
HK$5,000 (six months ended 30 September 2012: profit of HK$3,670,000)
and the weighted average number of ordinary shares in issue during the period
of 2,318,778,953 (six months ended 30 September 2012: 1,678,031,389).

Diluted (loss)/earnings per share was the same as the basis (loss)/earnings
per share. The Company’s outstanding warrants, convertible notes and share
options were not included in the calculation of diluted earnings per share
because the effect of the Company’s outstanding warrants, convertible notes
and share options were anti-dilutive.

™

pry

Sino R

P
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8.

ERIEEERYE )
ESRERRESEBELZRERENT :

Six months ended 30 September
BEALAZ=+HLRER

2013 2012
—E—Z=F —E-—F
HK$’000 HK$’ 000

FExT FHExT

(Unaudited) (Unaudited)
(RIEEX) (RIBER)
(S) (297)

(5) (297)

RECKRILEEEB2ER (BR) BT :

Six months ended 30 September
BEALAZ=+HILXEAR

2013 2012
—E—=5 —E-CF
HK cents HK cents
Al AL
(Unaudited) (Unaudited)
(RBEFX) (REER)

- 0.22

- 0.22

ADRFEAMEELLEELBER (BR) B
RIS IR 5 8 R A48 05,0008 X (BE =B — =% N
B=+HLXRMEA : %&FI3,670,000& ) RBARKRE
BITMEFHEBRRE2,318,778,953R (BE=
E-—-FAA=+HLEAMEA 1,678,031,3891)
HE

BREE (BR) BNESKRER (FR) EFIHE
B ADBHRTEDRRER TREREBERBER
R RPATESREE (BR) BN BEAQ

TR R TR R R R R
B
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REERERES

DIVIDENDS

The Board of the Company do not recommend a payment of an interim
dividend for the six months ended 30 September 2013 (six months ended 30
September 2012: HK$N:il).

LOSS PER SHARE ATTRIBUTABLE TO OWNERS OF THE COMPANY

The calculation of basic loss per share amounts is based on the loss for the
period attributable to owners of the Company and the weighted average
number of ordinary shares in issue during the period of 2,318,778,953 (six
months ended 30 September 2012: 1,678,031,389).

Diluted loss per share for the periods ended 30 September 2013 and 2012
were the same as the basic loss per share. The Company’s outstanding
warrants, convertible notes and share options were not included in the
calculation of diluted loss per share because the effect of the Company’s
outstanding warrants, convertible notes and share options were anti-dilutive.

The (loss)/profit for the period attributable

to the owners of the company are as follows: BT
- REFELEER
- RECREREXY

- from continuing operations
— from discontinued operation

Loss for the period from continuing and
discontinued operations

ZHEEE

TRADE RECEIVABLES

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

0 to 30 days 0%30H
31 to 60 days 31£60H
61 to 90 days 61Z90H
91 to 180 days 91Z%180H
Over 180 days #B180H

10.

ARAREBABGEB (BR)

11.

KR

HA B S i ak I Y=

ARABESERZETRBEBE_ZT-—=FNA=T

BIEARBEAZHEHRE (BE=

IEAREA - ZBRT) °

FAFHAABESKRER

T-—FNAA=+H

BREFABEEREHIREFAADVEEAREHEESE

RN E BITMETF

JEBRRE2,318,778,953

BRBE-ZZE-Z-FAA=+tHEANEA:

1,678,031,3898R) 5t & °

BE_Z-=FfR-_Z--"FhA=+tHILHHEZ
BREEHRESRERNBREMAR - A2 7 ERIT
ERRMRIERE - ﬂ?ﬁﬂbﬁfﬁﬁﬁﬂﬁgﬁﬁﬁiﬁ)\*ﬁﬁ
REFEEERN BARQAERITERRESR
REERBREARBELE -

Six months ended 30 September
BELA=THIRER

2013 2012
—E—=F —EBE-—CF
HK$’000 HK$’000
TET FER
(Unaudited) (Unaudited)
(REER) (REER)
(14,307) (18,433)
(5) 3,670
(14,312) (14,763)
BHEE®RE
BEFTREF2EENR  AEBHTFETFZE
EHTHEBI180R - EZ WA ZRERDMWT ¢
As at 30 As at 31
September 2013 March 2013
R-B—=%F R=-E—=
AA=+H =B=+-—H
HK$’000 HK$’ 000
FHET FET
(Unaudited) (Audited)
(RIEER) (RE®R)
- 1,876
- 322
- 104
9,851 QLS9
9,851 21,381
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12.

13.

14.

DEPOSITS, PREPAYMENTS AND OTHER RECEIVABLES

Deposits re
Prepayments AR
Other receivables Hh e k18

As at 30 September 2013, included in other receivables of HK$10,000,000
(31 March 2013: HK$10,000,000) was the deposits previously paid to the

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

DEPOSITS WITH BANKS AND CASH AND CASH EQUIVALENTS

As at 30 September 2013, the fixed interest rate on deposits with banks
of approximately HK$10,897,000 (31 March 2013: approximately
HK$10,891,000), with maturity over one month but less than one year is
0.15% per annum (31 March 2013: 0.1% per annum) and deposited into
a designated interest-bearing bank account opened into the name of the
Company as security for the litigations mentioned in Note 24(d). The deposits
with banks were denominated in HK$.

Included in cash and cash equivalents, approximately HK$10,462,000
(RMB8,300,000) was restricted from dealing due to the civil action taken by a
PRC claimant. For details, please refer to Note 24(g)(i).

TRADE PAYABLES

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

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

Sino R p Limited  INTERIM REPORT 2013

12.

13.

14.

B AMRERAMERRE

As at 30 As at 31
September 2013 March 2013
R-B—Z%F R-ZB—=F
AR=+H =A=+—H
HK$’000 HK$' 000
FHT FHEx
(Unaudited) (Audited)
(RIEER) (fREZX)
3,430 3,698
7,212 6,561
50,080 47,775
60,722 58,034

RZB-ZFNAAZTH HMEWRZRESTE
10,000,000 T (ZE—=Z==Z8A=+—H8:
10,000,00058 7T) & 2 A B M £ 24 (b) P 2 2261 <
MY TFEEER2EE -

BRITERRRERESSETFA
RZZE-—Z=ZFNAA=+8 " EREBE—EAED
R—EZETEFERH10,897,0008 T (ZFE—=
=A=+—H:%10,891,000/& ) 2B EFR=Z
BOINSE(ZZE—=5=A=+—H:0.1E) » &#&
RBFMT 24 (d) SRR M FEAURND T BERFE L
ZEEFEBBRITRFRERARES - RITFERE
JUEE °

REESRESEEEEAEIEN0,462,00058 T
(AR#8,300,000T) R —EFEEFFHZES
RUMZREEE - BREFBEFSHMEE24(9)(i)

HHEMRE
UTHERZAMESRARBZRE DN

As at 30 As at 31

September 2013 March 2013
R-E—=%F AZE—=

AA=+H =A=+-—A8

HK$’000 HK$’ 000

FERT FET

(Unaudited) (Audited)

(RIBER) (RER)

- 11,102

= 312

8,757 8,608

8,757 20,022




UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

15. ACCRUED LIABILITIES AND OTHER PAYABLES

16.

Accrued liabilities (Note (i)
Other payables

ZET B E ()
H fth P& TR H

Notes:

(i)

Included in accrued liabilities of HK$158,600,000 (31 March 2013:
HK$158,600,000) was consideration payables for acquisition of the
Wealth Gain Group. On 15 December 2009, the Company issued legal
proceeding against Mr. Hung in the High Court in connection with the
acquisition of the Wealth Gain Group and also filed a statement of claim
against Mr. Hung for, inter alia, the rescission of the Agreement on 1
February 2010. Details please refer to Note 24.

AMOUNTS DUE TO SHAREHOLDERS

Amount due to Hung Chen,Richael

B (TR E D F

(“Mr. Hung”) (Note (i)

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

Note:

(i)

(i)

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

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

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

(8) HK$1,600,000 advanced is unsecured,

non-interest bearing and
repayable on demand.

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

On 15 August 2011, the Company signed a shareholder’s loan facility
agreement of HK$20,000,000 with ACE Channel Limited, beneficially
owned by Mr. Gao Feng, a director of the Company, is unsecured,
bearing interest at a prime rate plus 1% (i.e. 6%) per annum and due
on 14 August 2012. On 12 September 2012, the agreement has been
extended for one year and due on 14 August 2013. The shareholder’s
loan was fully repaid during the period ended 30 September 2013.

FEFACE Channel LimitedFX 18

~
,é.‘/j'\/\

RS ALE HAB A5 ¥R 2R % Y =

15. REtARRAMEMGKRE

R (B EE(T)

As at 30 As at 31
September 2013 March 2013
R-EB—Z=%F R=F—=
AA=+H =A=+—8
HK$’000 HK$’' 000
TERT FET
(Unaudited) (Audited)
(REER) (RE®X)
173,481 174,207
23,285 31,984
196,766 206,191
Mt & -
iy BRFEEP ﬁ158 600,000 T (=& —=
F=ZA=+— 158, 600 OOOEE)/‘%H&%
EREECE 1‘J‘1JC1E°B" ZENF+ZA
+&HAB Zlii\\ﬂrn—niri]‘/ﬁﬁ‘ﬁilﬁﬁﬁ&f?-
BF RAETHERBEEER -5 STR=
Z-ZEE-A—-Hm@H i?%&EP?Fﬁﬂiu
(HP 87 MiEZhz - sf 15 RMaE24 -
16. EfIBRREKRE
As at 30 As at 31
September 2013 March 2013
R-B—Z=% A=F—=
hA=+H =A=+-—H
HK$’ 000 HK$' 000
FET FET
(Unaudited) (Audited)
(RBER) (BEZ)
16,678 16,238
(3£ (i) - 6,977
16,678 23,215
B &E -
(i) EAREEZRBEBARERFE  FEHRW
—F

(1) 3,000,000 TEMRAEIKA  REE
Eﬂ?s%%—hﬁ CTR-ZBEEAF+ZA=
AEIE

(2) 8,000,000 TEHKAEEE  REE
ERNRI%IE RZE—FFE=ANA
2R

(3) 1,600,000 T#HAMIEA £ER
RERMEE -

R-B-TE+— HJLEI RATE—EHH

10658922&757_# L7 A —EiEE s SR

TERPA - (ERMEERMEE()(2) R (3)ERHF
%)Zﬁﬁﬁﬁ ° B 1EFE D B 2RI FE24(c) R

i) R—B——&ENB+HERB &4 =HACE
Channel Limited (KA AR EBS R EEERHE
B WD) % 3720,000,000% 7T 2 R R E &K

HEWHZ  ZRBEARKE REFNEFER
FRI1% (B6%) 5t R RRA=ZE—=—HEN\A
THEES - ZBBEER=BE—=—FhA+=

HEEH-—F R-ZT—=FN\A+HHE
HeRRERENBE-Z-—=FALA=1+H
IEERR 2 BEE -
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REBHABGA P HH B RRRM

17. BORROWINGS 17. ##
As at 30 As at 31
September 2013 March 2013
R-B—Z=% R-ZB—=F
hA=+H =Z=A=+—H
HK$’000 HK$' 000
TFTHET FE T
(Unaudited) (Audited)
(REBER) (BEZ)

Current liabilities REAR

- Bank borrowings — secured (Note (i) - RITBE-—FE® (MEE() 14,937 14,682

— Other borrowings — unsecured (Note (ii)) - HiifE & — | A (MEE(ii) - 2,600

Total borrowings HEan 14,937 17,282

Notes: Mz :

(i) Bank borrowings of HK$14,937,000 (31 March 2013: HK$14,682,000) (i) RITHEE14,937,0008 L (ZE—=F=A8
are repayable within one year, bear fixed interest rate at 9.6% per =+ —H:14,682,0008 t) ER—FRE
annum (31 March 2013: 9.6% per annum) and secured by the properties B REFQN(ZE—=F=A=1+—H:
owned by a non-controlling shareholder of one subsidiary. FF9.6%) 2EEMEFHE » WU —BHED

RZFERBRRAMES 2 WEEER -
(i) As at 31 March 2013, the unsecured other borrowings bear interest at (i) M=ZB-—=%=A=+—0 SEHEBES
2.5% per month. The loan has already been repaid on 21 June 2013. BREA25%E - ZEERER-ZE—=FX
A-t—HEE-
18. OBLIGATIONS UNDER FINANCE LEASES 18. MAHENRE
As at 30 September 2013, the total future minimum lease payments under %:§_§¢p55+5 REBEENZRRE
finance leases and their present value were as follows: BRREAONRRBRARENT ¢
As at 30 As at 31
September 2013 March 2013
RZ-ZE—Z=%F R-ZB—=%F
hRA=+H =A=+—~8
HK$’000 HK$' 000
THET FET
(Unaudited) (Audited)
(REER) (fEE%)
Total minimum lease payments SEBQNRER
— Due within one year - —FREH 3,902 5,873
— Due in the second year -E-FEH - 767
3,902 6,640
Less: future finance charges on finance leases JF : MERAN 2 ARRBEEA (272) (682)
Present value of finance lease liabilities MERNEBZEHE 3,630 5,958
Present value of finance lease liabilities MEENEBEZRE
— Due within one year - —FREH 3,630 5815
— Due in the second year -E-F3H - 723
3,630 5,958
Less: Current portion due within one year B ETARBEBER —FREH
included under current liabilities 27 B &R 4D (3,630) (5,235)
Non-current portion included under SFAFRBEE
non-current liabilities 2 RBEH - 723
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REEUE RS P RR KM

CONVERTIBLE NOTES

19.

The carrying values of the liability component of the convertible notes are as

follows:

Liability component

Net carrying amounts at 1 April 2012 (Audited)
Fair value of convertible notes issued

Imputed interest expense charged

Interest expense payable

Redemption of convertible notes

Net carrying amounts at 31 March 2013
and at 1 April 2013 (Audited)

Imputed interest expense charged

Interest expense payable

Derecognition of convertible notes

Fair value of convertible notes issued

Conversion of convertible notes

Net carrying amounts at
30 September 2013 (Unaudited)

Notes:

RESBG
R-ZZB--F0A—-AZREFE(EER)
ERTIRREBEZAFE

B NERX

PSR BB %

BETRRER

RZE-ZF=ZA=+—-HK
“E-=HNA-RAZKREFE (BER)

SR AERX

PR SR

BUHBRTRRREE

ERTIRREBEZATE

ATBRERERRR

RZE—-ZFAAZTHZ
REBE(CREFR)

(i) On 31 March 2008, the Company issued HK$345,000,000 zero coupon
convertible notes (the “Convertible Notes 2008”) which as part of the
consideration for the acquisition of Wealth Gain and its subsidiary (the
“Wealth Gain Group”). Aggregate amount of HK$171,500,000 was
converted into the ordinary shares of the Company in prior years. The
remaining balance of HK$173,500,000 was matured on 30 March
2013, and therefore, the balance was classified as current liabilities.
Convertible Notes 2008 matured on 30 March 2013 and the Company
did not request the holders for mandatory conversion, therefore the
convertible note equity reserve was released to accumulated losses.

The terms of the Convertible Notes 2008 are as follows:

a. convertible at the option of the note holders into fully paid ordinary
shares on or after 31 March 2008 and up to and including 30
March 2013 at a conversion price of HK$0.5 per share;

b. redeemable at the option of the Company at 100% of their principal
amount at any time and from time to time, by written to notice to
redeem the whole or part of the outstanding principal amount of the

convertible notes; and

c. convertible at the option of the Company to request the note
holders for mandatory conversion of the prescribed amount of the
convertible notes on or after the fifth anniversary of the issue date.

Sino Resources Group Limited

iR E
ARRZEEEDDIIREENT

Convertible Convertible
Notes Notes
2008 2012

—EENEF —E-CF Total

@R EE @R EE &t

HK$’ 000 HK$' 000 HK$’000

FHER FHER THET
Current Non-current
mE FERE
(Note (i) (Note {ii))
(HEEE(i) (Bt RE (i)

157,014 - 157,014

- 11,417 11,417

16,486 2,171 18,657

- (1,184) (1,184)

- (4,311) (4,311)

173,500 8,093 181,593

- 903 903

- (460) (460)

- (8,536) (8,536)

- 8,415 8,415

- (8,415) (8,415)

173,500 - 173,500

et :

REZZEENF=ZA=Z+—-B  XARHT
345,000,000t 2 2R BB RE ([=
ZZN\FURREED  FRUBERARA
MELAR(EEKE]) 2BHRE BEHE
171,500,000 T R LA FEERBA QT

EER - 84%8173,500,0008B TR = —=
FZA=THEH Bl RBEDHEARD
BE - —ER/\FTRREBR-Z-—=F=
B=1RH3H  AXRRFALKRERFBEARS
#ig At TRBREBEESRBDERER
FHEE -

—ERN\EARRRBEZGRAOT ¢

a. EBEBEAATEER-ZZENFZ=A
=S+ HREKE-_FT-—=F=HA=+
B (BHEZH) ZSRO.5BTZBRRER
TRREEERAHMEEER

b. ARATURERTMEHEEARFEERES
BE2100%ETEE  FRNAREEEE
S AR ] 2 IRk 010 AT IR IR = i 2 R
BRLHE R

c. AARAEREBERBTEHENRABST

FEABRZBEFEARTERATES
B2ABRREE -
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19. CONVERTIBLE NOTES (CONTINUED)
Notes: (Continued)

(ii)

The Convertible Notes 2008 do not bear interest on the principal amount
of the notes outstanding. The Convertible Notes 2008 will be redeemed
on maturity at a value equal to the aggregate of its principal amount
outstanding.

The Convertible Notes 2008 are denominated in HK$ which is the same
as the functional currency of the note issuing entity. As such, the exercise
of the conversion option will give rise to the settlement by the exchange of
a fixed amount of cash for a fixed number of shares of the Company. The
conversion option is therefore accounted for as an equity instrument and
is determined after deducting the liability component and the derivative
component from the total proceeds.

The embedded derivatives relating to the Company’s early redemption
option in Note (b) above which are not closely related to the host contract
shall be separately measured and included together with the liabilities
component as a financial liability. The fair value of the derivative
component is determined based on the valuation using binomial option
pricing model. The fair value of the liabilities component is determined
based on the valuation performed by Savills using discounted cash flow
method. The effective interest rate of the host contract is determined to
be 10.5%. The residual amount is assigned as the equity component for
the conversion option and was included in the convertible notes equity
reserve.

The liability component is carried as a current liability on the amortised
cost basis until extinguished or conversion or redemption. The derivative
component of the Convertible Notes 2008 is subsequently measured
at fair value with changes recognised in the consolidated statement
of comprehensive income. The value of the equity component is not
remeasured in subsequent years.

On 22 January 2010, the High Court granted an exparte Injunction
Order against Mr. Hung, the convertible Notes 2008 holder. The
Injunction Order provides, among other things, that unless with the
approval of the High Court, Mr. Hung must not, either by himself, his
servants or agents or otherwise howsoever in any way dispose of or
deal with or diminish the value of the Convertible Notes 2008 issued by
the Company to Mr. Hung. Detail please refer to the Note 24(b) for the
litigation.

On 6 July 2012, the Company issued Convertible Notes 2012 at a
principal amount of HK$15,000,000 for cash to Growing Around
Holdings Limited (“GAHL"), an independent third party. The Convertible
Notes 2012 bear an interest of 12% per annum payable in cash semi-
annually.

The terms of the Convertible Notes 2012 are as follows:

a.  convertible at the option of the note holders into fully paid ordinary
shares on up to second anniversary of the issue date at a conversion
price of HK$0.2 per share;

b.  where the average closing price of the shares of the Company as
quoted on the daily quotation sheet of the Stock Exchange for the
180 Days’ ACP falls below the conversion price, the conversion
price shall adjusted to an amount equal to the higher of (i) the 180
Days’ ACP or (ii) the then par value of the shares with effect from
4:30p.m. on the day falling the 180th day after the date of issue of
the Convertible Notes 2012;

c. redeemable at the option of the note holder at 100% of the
principal amount at any time and from time to time, by written to
notice to redeem the whole of the convertible notes; and

d. unless previously converted or purchased or redeemed, any
outstanding convertible notes shall be redeemed on the maturity
date at the redemption amount which is 100% of the principal
amount of the convertible notes by the Company.

Sino R p Limited  INTERIM REPORT 2013

19. WHRERE (&)
MyEE @ (48)

(i)

—EERN\FURRRBEATEREEZ2AEHE
R 2R NETRRKREE SN M ERE
ERNAEREEFASRB2EEMER -

“ERN\FURREBLETIE AR
TEBECEBNNEER - At - BREZT
EREFUEAESR 2R RMEEHE 2
ARBRN - BMRERMBEEZTA2AFAA
IR YRS HEAEREEERORITET
HEHEEE -

BB EXMEb) 2 AR A EEE 2 RAXITE
IR HEFSPIERIEAFR EIME
WU B EE2HAFTAEEIND - STETE
ZAFERU-BAAMEEERNET 2MAE
RHEEMEE - BEBH 2 AFERRBEE -
AFPBESRDITRBEERGEET 2 HEME
EERNBEBRRENEER0.5%  Fek
THEDBARREZESIG - XEFFATER
REE R B -

BEBODRBERAEEIERBEE B
EFERRRIBE AL - —ETN\FABRR
REZTETARMERRATENE 25
RES2HESRRER - BEBOZEETS
RERFEENTE -

N—E-E-A-+ -0 SEERHY-ZT
BNAETRRRIE B AR EB/HELE
BH< - RHSRE (AR EE)  RIESS
kbl TAREETEHE  BBES
BASKRESZTUEATXNEESREAR
AAMARERT ST NEATRRIRE
HEEEERD - BRRRZFIEHE2 MM
24(b) »

REZZB-—ZFtAXRE  ARAAABIE=S
Growing Around Holdings Limited ([GAHL)
BITAS%E15,000,0008 T2 —FE——F7
BREEUBIRE —T-—FAURKREE
BRENRI2EFE  AS¥FUREXRMN -

TERE-CHEUBRREBZERAOT

a. EBEBAATERERTBRIEERTA
HMeERAFARER0.2BT 2RRE
HTRREBER/ABEEER

b. EEXFIEHEBRERMIB0H FIIURHE
P2 AN A RR G PR T EREER
BRE RREAH_-_FT-_FABRRK
SREBTAHEEIS0HE A T F M
=t2 AEEHERUTRSEN
T8 (i) 180H P W HES(II)KRDE
2 HE ;

c. EERAATEEREABERTIEER
RIBAEST2100%E/TEE - FAHH
HEEBEMNUBEE2MATRREE S &

d. KRFZACEHBRFBEEIER  FAUL
M ARER Z TRREEFBADER
B AR RREBEASIEZ100%H K
B2 HER -
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19. CONVERTIBLE NOTES (CONTINUED) 19. FIBEERE (&)
Notes: (Continued) MizE : (&)

Since the 180 Days’ ACP fell below the conversion price of HK$0.20,
the principal amount of HK$5,325,000 (the “Adjustment’) was early
redeemed during the year ended 31 March 2013.

On 18 July 2013, GAHL transferred the Convertible Notes 2012 and all
rights in respect thereof to Mr. Lin Long (the “Subscriber”) pursuant to the
captioned terms and conditions therein. GAHL did not convert any part of
the Convertible Note 2012 prior to the said transfer. As at 10 July 2013,
the interest payable amounts to HK$2,007,360 (the “Payable Interest”)
have not been settled by the Company. As such, the Adjustment and the
Payable Interest prior to the transfer was HK$7,332,360.

On 25 July 2013, the Company and the Subscriber entered into the
2nd supplemental agreement (the “2nd Supplemental Agreement”) in
respect of proposed amendments to the terms and conditions of the
Convertible Notes 2012. Pursuant to the 2nd Supplemental Agreement,
the Convertible Notes 2012 has been amended as follow:

a.  the Convertible Notes 2012 shall bear an interest at 6% per annum;

b.  the Company shall seftle the Adjustment and the Payable Interest
by way of issue and allotment of 56,840,000 ordinary shares at
HK$0.129 per share (the “Replacement Shares”) to the Subscriber
in lieu of payment in cash; and

c.  the conversion price be adjusted to HK$0.129.

Following the issue and allotment of the Replacement Shares, the principal
amount of Convertible Notes 2012 is reduced by the amount of the
Adjustment from HK$15,000,000 to HK$9,675,000. The note holder is
entitled to exercise 75,000,000 ordinary shares at HK$0.129 per share
(the “New Conversion Shares”).

An extraordinary meeting held on 16 August 2013, it has been approved
the changes of terms and condition as well as the allotment and issue of
the Replacement Shares and New Conversion Shares. The listing approval
was obtained on 19 August 2013. The Subscriber of the Convertible
Notes 2012 tendered to the Company a conversion notice to exercise
all the conversion rights attaching to the Convertible Notes 2012. The
Company has issued and allotted 56,840,000 Replacement Shares and
75,000,000 New Conversion Shares to the Subscriber on 23 August
2013.

The Convertible Notes 2012 exhibits characteristics of an embedded
derivatives and is separated from the liability component. On initial
recognition, the embedded derivative component of the Convertible
Notes 2012 was measured at fair value and presented as derivative
financial liabilities. Any excess of proceeds over the amount initially
recognised as the embedded derivatives component is recognised as
liability component. At each reporting date, the embedded derivative
component is remeasured and the change in fair value of that component
is recgonised in the consolidated statement of comprehensive income.

Upon changes of terms and conditions of Convertible Notes 2012
pursuant to the 2nd Supplemental Agreement (i.e. 19 August 2013),
the original terms and conditions of Convertible Notes 2012 and the
respective derivative financial liabilities were derecognised. The new fair
value of Convertible Notes 2012 and derivative financial liabilities were
immediately recognised in accordance with the revised terms.

For further details, please refer to the circular dated 1 August 2013.
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20.

SHARE CAPITAL

As at 30 September 2013
R-E—=%hA=+H

20. E&*

As at 31 March 2013
R-ZZE—=%=HA=+—H

(Unaudited) (Audited)
(REEX) (BE®R)
Number Number
of shares Amounts of shares Amounts
;378 4= &8 KRG EE k|
‘000 HK$’000 ‘000 HK$'000
FB& TFHET F & F& T
Authorised: ERE
Ordinary shares of HK$0.01 each BREECOIEBTZEER 6,000,000 60,000 6,000,000 60,000
Issued and fully paid: EEITRARE :
At beginning of the period/year Ji3: =) 2,062,353 20,623 1,636,520 16,365
Placing of shares (Notes (i) BERD (FEE(i) 412,470 4,125 174,000 1,740
Consideration shares (Notes i) RERD (BFEE(iT) - - 251,833 2,518
Replacement shares (Notes {iii)) BRBRG (BFEE(iii) 56,840 568 - -
Conversion of convertible notes AR ERIRR
(Note (iii)) (B £ (iii)) 75,000 750 - -
At end of the period/year NEFR 2,606,663 26,066 2,062,353 20,623
Notes: MisE :

(i)

(ii)

(iii)

On 25 October 2012, the Company through a placing agent, placed
174,000,000 shares of par value HK$0.01 each at the placing
price of HK$0.115 for a total consideration, before expenses, of
HK$20,010,000. The proceed was used for general working capital of
the Group.

On 28 September 2011, the Company, through a placing agent, placed
30,000,000 shares of par value HK$0.01 each at a placing price of
HK$0.36 for a total consideration, before expenses, of HK$10,800,000.
Part of the proceeds of approximately RMB4,400,000 (equivalent to
HK$5,500,000) is used for initial capital injection to Derong and the
remaining proceeds will be utilitised by the Group as its general working
capital.

On 21 June 2013, the Company, through a placing agent, placed
412,470,000 shares of par value HK$0.01 each at a placing price of
HK$0.08 for a total consideration, before expenses, of HK$32,998,000.
The proceeds is utilised by the Group as its general working capital and
to finance the future/acquisition when investment opportunities arise.

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

On 23 August 2013, the note holder converted all the conversion
rights attaching to the Convertible Notes 2012, The Company issued
and allotted 56,840,000 Replacement Shares and 75,000,000 New
Conversion Shares at the conversion price of HK$0.129 per share. As
a result of the conversion, share capital and share premium increased
by HK$568,000 and HK$6,764,000 for Replacement Shares and
HK$750,000 and HK$11,326,000 for New Conversion Shares
respectively.

™

Sino R p Li d

INTERIM REPORT 2013

(i)
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(iii)

RZZE-ZH+A=-+HB  ARARAEBRE
KRB REEE0.1158 T 174,000,000
REREEC.OBIT ZRM » U F R 2BK
8 (RHBRE A AT) %20,010,00058 7T %
REREAEE 2 -—REBES -

R-ZE-——SAAZ+N R XLDRAZBBE
EREEEEE0.36% T A £30,000,000
BREREECOVETZRM  MUAFI R 2
RARE (RHREMAT) 510,800,000/ 7T
DTS RIEHN AR % 4,400,000t (HER
5,500,000/ 7T) K AF R BT & -
MERTAERIESHAKERE-REEELES -

RZZE-Z=ZFXAZ+—-0 XRAEBRE
RIERAEEE0.08% TH E412,470,0008%
BREE0.OBITZIRG @ Bk R 2 BNE
(PR E F A1) 532,998,000 7T  AKE
EIREFEAFE—REBEESRNREKSE
o BB B A R SRS o

R-ZEBE-—=FENA=+—H ADA XK
AERFEBE270.97%KRE - RND T T
251,833,333 K ERMD ([RARERD])
ERANBREZBHRE BREREROGZA
TEMREEARAARORBEBRHRAZKUHES
BR0.199/8 TEE) ¥ 550,115,000% 7T o 3
TRERNERAEERER QA ZBRAK B D E
B8R 2 Bl Hn2,518,0005% jt k47,597,000
BT o

R-ZBE—=FEN\A-+=H EBEZFEA
BR_ T -_FARREZEEMMT 22
BEE RNRAFERERKM0.1298 T2
RERTRE 56,840,000 ERKRH K
75,000,0000% 372 % % 19 - HRE TR
BARK R RE D 57BN 5 MN568,000
BT K 6,764,000/8 7T B HTR AR 0 1 hn
750,00058 5t % 11,326,0005& 7T °



21.

22.

UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES
REEUE RS P RR KM

RESERVES

The amounts of the Group reserves and the movement therein for the current
and prior period are presented in the condensed consolidated statements of
changes in equity on page 10 of the unaudited condensed consolidated interim
financial statements.

SHARE OPTIONS
Share-based payment transactions

The Company operates a share option scheme (the “Scheme”) for the purpose
of providing incentives and/or rewards to eligible participants who contribute
to the success of the Group’s operations. Eligible participants of the Scheme
include any directors and employees of the Company, including all executive
directors of the Company and its subsidiaries. The Scheme became effective on
8 October 2010 and, unless otherwise cancelled or amended, will remain in
force for 10 years from that date.

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

The share options granted to a director, chief executive or substantial
shareholder of the Company, or to any of their associates, are subject to
approval in advance by the independent non-executive directors. In addition,
any share options granted to a substantial shareholder or an independent non-
executive director of the Company, or to any of their subsidiaries, in excess of
0.1% of the shares of the Company in issue at any time or with an aggregate
value (based on the price of the Company’s shares at the date of the grant)
in excess of HK$5,000,000, within any 12-month period, are subject to
shareholders’ approval in advance in a general meeting.

The offer of a grant of share options may be accepted within 28 days from the
date of the offer, upon payment of a nominal consideration of HK$1 in total
by the grantee. The exercise period of the share options granted would be
determined by the directors.

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

The fair value of share options granted to employees is recognised as an
employee cost with a corresponding increase in a capital reserve within equity.
The fair value is measured at grant date using the Black-Scholes-Merton option
pricing model, taking into account the terms and conditions upon which the
options were granted.

Share options do not confer rights on the holders to dividends or to vote at
shareholders’ meetings.
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22. SHARE OPTIONS (CONTINUED) 22, FEBRIE ()
Share-based payment transactions (Continued) DR BERZARES (W)
Movement in share options during the period ended 30 September 2013 are as BE-ZE-=ZFAA=Z+HLHEBREZBHNT :
follows:

Number of share options

Exercisable Exercisable Outstanding
Category of Date of grant period price per share Outstanding Granted Lapsed at 30
Participants (Note (b)) (Note (a)) HKS at1 ;E;I 2(ll$3 during period  during period Septele_:; 2(12
BHAN 80 SEFEN  MA-A “WAZ¥E
SHEER (ME(b) (M &E(a)) T T K AT Mg Bh%N BRI
(Audited) (Unaudited)
(EE®) (REER)
Directors
EE
Ms. Geng Ying 11 February 2011 Period 1 0.36 13,000,000 - - 13,000,000
BELt “2--£ZA1-R -4
29 November 2012 Period 2 0.105 7,622,000 - - 7,622,000
ZE-ZEt-AZthA E-H
20,622,000 - - 20,622,000
Mr. Gao Feng 11 February 2011 Period 1 0.36 13,000,000 - - 13,000,000
BEEE Z2--£Z81-H £-4
29 November 2012 Period 2 0.105 7,622,000 - - 7,622,000
“E-ZET-AZThA 528
20,622,000 - - 20,622,000
Mr. Chiu Sui Keung 11 February 2011 Period 1 0.36 13,000,000 - - 13,000,000
HEREE Z2--fZf1-H E-5
29 November 2012 Period 2 0.105 7,622,000 - - 7,622,000
ZE-ZE+-AZtNA i
20,622,000 - - 20,622,000
Mr. Cheng Wing Keung, Raymond 11 February 2011 Period 1 0.36 1,300,000 - - 1,300,000
PrBEE “2--5-F+-H -4
29 November 2012 Period 2 0.105 762,000 - - 762,000
ZE-ZEt-AZthA E=5
2,062,000 - - 2,062,000
Mr. Lam Williamson 11 February 2011 Period 1 0.36 1,300,000 - - 1,300,000
HmEEEE ZE--£-f1-H £-4
29 November 2012 Period 2 0.105 762,000 - - 762,000
“E-ZET-AZThA £28
2,062,000 - - 2,062,000
Mr. Wong Hoi Kuen 29 November 2012 Period 2 0.105 762,000 - - 762,000
BEEAE ZB-ZE+t-AZthA =8
Sub-fotal 66,752,000 - - 66,752,000
/J\ﬁ
Employees of the Group
$£!I‘!
In aggregate 11 February 2011 Period 1 0.36 17,100,000 - - 17,100,000
) =% === =hieH £-4
29 November 2012 Period 2 0.105 43,944,000 - - 43,944,000
=2 A= 528
Subtotal 61,044,000 - - 61,044,000
it
Total 127,796,000 - - 127,796,000
&t
Weighted average exercise 0.222 - - 0.222

price (in HK$) (Note (¢)
MEFHFERE (E) (WaE(c])
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22. SHARE OPTIONS (CONTINUED)
Share-based payment transactions (Continued)
Notes:

(a) Period T 11 February 2011 to 10 February 2016

Period 2 29 November 2012 to 28 November 2017

(b)  The vesting date of the share options for Period 1 to 2 is the date of
grant.

(c) The exercise prices of the outstanding share options as at 30 September
2013 range from HK$0.105 to HK$0.36 (30 September 2012:
HK$0.36) per share and their weighted average remaining contractual
life as at 30 September 2013 is 3.34 years (six months ended 30
September 2012: 3.37 years).

During the year ended 31 March 2013, the Company granted 71,158,000
share options to the directors and employees (2012: Nil) and the fair value
of the share options granted is HK$0.0434 each (2012: HK$Nil). The
variables and assumptions used in computing the fair value of share options
are based on the directors’ best estimate. The value of an option varies with
different variables of certain subjective assumptions. The fair value of the share
options granted during the year ended 31 March 2013 was determined by
an independent valuer using the Binomial option pricing model (the “Model”).
Details of the inputs to the Model are as follows:

Grant date share price R B BHROER
Exercise price TREE

Expected volatility TR R &
Expected life of the options BRERES
Dividend yield Wi =

Risk-free interest rate #8 J7 fi Al 2=

The Group recognised the total expenses of approximately HK$3,088,000
(2012: HK$Nil) during the year ended 31 March 2013 in relation to share
options granted by the Company.

AEELEPEFS

HA B S i ak I Y=
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23.

24,

SHARE AWARD SCHEME

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

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

suitable personnel for further development of the Group.

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

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

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

On 9 March 2011, the Board approved and transferred HK$5,000,000 to
Trustee. As at 30 September 2013, 10,100,000 shares were purchased and
held by the Trustee, representing approximately 0.39% of the issued share
capital of the Company.

During the period ended 30 September 2013, no award shares have been
released to Selected Participants.

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

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

(a)

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

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

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

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

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

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

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

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

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

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

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

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

On 14 November 2011, the Company filed an amended Statement of
Claim to the Court, the Defendants filed amended defence on 16 January
2012. Subsequently, the Company filed amended reply to Defendants’
defence on 13 April 2012. The pleading stage of the proceedings is
now closed. Now, the Company is preparing the lists of documents to
be exchanged with Defendants, after which the parties would have to
exchange witness statements.
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24. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED) 24, RBRBRAARE)
The Group and the Company (Continued) XEMEFLTF(##)
(a) Claim made by the Company against Hung (the “Action”) (a) FoEMBEEEHZHTR (TZFR1) ()

(Continued)

On 21 August 2013, the Company received a summons from Mr. Hung,
seeking leave from the High Court to re-amend Mr. Hung’s defence and
to add a counterclaim against the Company in the Action. The counter-
claim of Mr. Hung to be added is for (i) payment of the unpaid cash
consideration under the Agreement in the amount of HK$158,600,000
plus interest and the outstanding balance of HK$173,500,000 of the
convertible note issued pursuant to the Agreement plus interest, both
being part of the consideration under the Agreement; and (ii) repayment
of certain loans and advances in the amount of HK$12,600,000 made
by Mr. Hung to the Company together with interest.

The Company maintains the view that Mr. Hung was in breach of the
Agreement and is claiming Mr. Hung for, among other reliefs, rescission
of the Agreement and/or damages for loss suffered. Accordingly, the
Company is of the view that Mr. Hung’s counterclaim for consideration
under the Agreement is without ground. As to the loans and advances
claimed, HK$3,000,000 originated from the cash consideration paid
under the Agreement and for the same reason mentioned the Company is
of the view that Mr. Hung’s claim is without ground. As to the remaining
HK$9,600,000 claimed, the Company is of the view that its claim in
the Action shall extinguish Mr. Hung’s counter-claim and has already
provided sufficient security for such amount in the proceedings of the
winding-up petition presented by Mr. Hung against the Company.
The winding-up petition proceedings are now adjourned pending the
determination of the parties’ dispute in the Action. The Company is
currently seeking legal advice on the matter and will be defending Mr.
Hung's counter-claim.

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

(b)

Injunction Order

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

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

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

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

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

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

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

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

(b)

Injunction Order (Continued)

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

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

(1) the Order be varied by:

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

(i) amending Paragraph 1(a) in the following manner:

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

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

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

(iv)] adding Paragraph 6:
“save and except what is permitted under Paragraph 7;”
(v)  adding to Paragraph 7:

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

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

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

(b)

Injunction Order (Continued)

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

(3) costs of and occasioned by this application be to provide for.

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

1. the Summons be dismissed; and

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

The court case is still ongoing and the Company will make further
announcements as and when appropriate.

Winding-up Petition

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

(d) Appointment of Provisional Liquidators

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

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

i) It shall within 3 working days of the written request of the Petitioner
g day q
provide the bank statements relating to the Designated Account; and

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

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

The parties are now in the process of negotiation for the Petitioner to
agree to have the Amended Petition be dismissed on the condition that
the Company to arrange for a guarantee issued by a bank in Hong Kong
in favour of Mr. Hung in the amount equivalent to the above deposit of
HK$10,658,922 and the issue regarding the petitioning debt be dealt
with in the action HCA2477/2009. Parties did not take any further
action in the proceedings until the Petitioner’s solicitors sent a lefter on
30 April 2013 proposing to re-amend the Amended Petition to include
a HK$3,000,000 sum in the winding-up petition in which it is actually
part of the consideration under the sale and purchase agreement for the
acquisition of Wealth Gain Global Investment Limited and the subject
matter of parties’ dispute in HCA2477/2009. The Company have
objected to the proposed amendment on 9 May 2013 and will oppose
the Petitioner’s application for leave to amend should they take out such
application.

The Company consider the above proposal to be very reasonable and
should the parties failed to reach an agreement for the dismissal of the
Amended Petition, the Company shall proceed to apply for the dismissal
of the Amended Petition.

The Board of the Company, based on legal advice, is of the view that the

Company has a very good defence against the Winding-up Petition and
the PL Application.
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24. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)
The Group and the Company (Continued)

(e)

(f)

Labour Action

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

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

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

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

(ii)  cost reserved.

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

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

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

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

(g) Civil
(i)

(ii)

claims against Derong
On 7 March 2013, a PRC independent third party (the “PRC

Claimant”) filed a statement of claim and an asset preservation
application against Derong, an indirect non wholly-owned
subsidiary of the Company, in the People’s Court for recovery of
an alleged indebtedness of RMB6,490,000 plus interest owed
to it by Derong (the “Claim 1”). However, the statement of claim
did not mention a tri-party agreement dated 29 November 2011
among Dreong, the PRC Claimant and a third party (the “Tri-Party
Agreement”) whereas the alleged indebtedness has been transferred
to the said third party.

Upon the asset preservation application taken out by the PRC
Claimant, the People’s Court ordered to freeze a bank account of
Derong with deposit of RMB8,300,000 therein on 8 March 2013
(the “First Injunction Order”). According to the First Injunction
Order, Derong is restrained from dealing with the said deposit in
the bank account from the service date of the ruling of civil action in
respect of the Injunction Order.

After receipt of the said ruling of civil action and the relevant legal
documents on 11 March 2013, Derong has retained PRC lawyer
to take steps to discharge the First Injunction Order and defend the
Claim immediately. Derong filed an opposition application and an
Injunction Order discharge application on 18 March 2013 and 26
April 2013 respectively, in which Derong presented its views that
the alleged indebtedness sought by the PRC Claimant does not exist
at all and the PRC Claimant case was made without merit as all
debts owed by Derong to the PRC Claimant was transferred to a
third party pursuant to the Tri-Party Agreement. Derong’s PRC lawyer
opined that Derong should not be held liable for the Claim, Derong
has a good defence against the PRC Claimant’s Claim and a good
chance of success in respect of the Claim.

In the mid-September 2013, the newly appointed general
manager of Derong reported to the Company that due to the First
Injunction Order, Derong was not able to repay two loans in the
aggregate amount of RMB15,200,000 owing to the lender on
the respective due dates. As such, the lender filed a statement of
claim and an asset preservation application against Derong in the
Intermediate People’s Court for recovery of the said indebtedness of
RMB15,200,000 plus interest (the “Claim 11”).

Upon the asset preservation application taken out by the lender, the
Intermediate People’s Court took out a subordinated Injunction order
on the captioned bank account which has been frozen pursuant to
the First Injunction Order (the “Subordinated Injunction Order”).
Pursuant to the Subordinated Injunction Order, the deposit under the
bank account shall be used for the repayment of the amount under
the Claim Il after the discharge of the First Injunction Order.

Derong has retained PRC lawyer and already obtained the source
of funding in respect of the Claim Il. Derong is now negotiating with
the lender for settlement of the Claim II.

The Board of the Company expects that the Claim shall incur
additional financial costs and legal costs and also affects the coal
trading business of Derong, but the Claim shall not have material
impact on the Group as a whole.
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

25. COMMITMENTS

(a)

(b)

Capital commitment

As at 30 September 2013, the Group had the following capital
commitments:

Authorised and contracted for EEEREHN

Operating lease commitment

The Group leases certain properties under operating lease commitment.
The leases run for an initial period of one to two years (31 March 2013:
one to two years) with an option to renew the leases and renegotiate the
terms at the expiry date. None of the leases includes contingent rentals.

As at 30 September 2013, the Group had total future minimum lease

payments under non-cancellable operating leases in respect of leasehold
land and buildings falling due as follows:

Within one year — R

REEXERES PRI B HRR KM

25, &iE
(a) BEEE
RZB-—ZFAB=1TH AKEBEUTER
TRIE
As at As at
30 September 31 March
2013 2013
RIE—= R=-2-—=
hAA=+H =A=+-—H
HK$’000 HK$’ 000
FERT FET
(Unaudited) (Audited)
(REBER) (BEZ)
28,785 29,825

(b) EEHEEXIE
AEBRELSEHERERRAETYE -HE
DA ZE_F(ZE—=F=A=+—H8:
—ZEC-F) MEBATREES YR
PEFHEFH HEREEEsEGHE -

R-ZE-=FhA=1H AEEREFITH
HeHE L REFEEHAMART HIHR
AXN 2 RREEBENFTRABEDOT :

As at As at

30 September 31 March
2013 2013
R-E—=%F R=Z2—=%
hA=+H =A=+-—A8
HK$’000 HK$’ 000
FERT FET
(Unaudited) (Audited)
(REEFR) (f8E®)
1,300 2,598
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26.

27.

EVENTS AFTER THE REPORTING PERIOD

Saved as disclosed in Note 24 above and elsewhere in these condensed
consolidated interim financial statements, the Group has the following events
occurred subsequent to the end of the reporting period:

(i) On 23 September 2013, a wholly-owned subsidiary of the Company (the
“Purchaser”), GME Holdings Inc. (the “Vendor”) and Mr. Poon Wan Yan
(the ” Vendor Guarantor”) entered into the Sale and Purchase Agreement
whereby the Purchaser has conditionally agreed to acquire 30% of the
issue share capital of Global Mining Engineer Inc. (“Global Mining”),
which is a wholly-owned subsidiary of the Vendor incorporated under the
laws of Republic of Vanuata, from the Vendor, for the consideration of
HK$24,000,000. Global Mining is principally engaged in the businesses
of providing Radio Frequency Identification Mining Management System
and Solutions (“RFID@MMS”) services, and natural resources-related
global sources direct services. The total consideration payable by the
Purchaser for the acquisition shall be satisfied by the allotment and
issue of consideration shares, credited as fully paid to the Vendor on the
completion date. The consideration shares will be issued at the issue price
of HK$0.137 per consideration share.

All conditions precedent under the Sales and Purchase Agreement have
been fulfilled and Completion took placed on 4 October 2013. On the
same date, 175,182,000 consideration shares were allotted and issued
to the Vendor. Upon Completion, Global Mining would be held as to
70% and 30% by the Vendor and the Purchaser respectively and will be
accounted for as an associate in the financial statements of the Company.

Please refer to the announcement dated 23 September 2013 and 4
October 2014 for further details.

(i)  On 25 October 2013, the Company, City Winner Holdings Limited
(the “Vendor”) and Ms. Freada Cheung (the “Vendor Guarantor”)
entered into the Sale and Purchase Agreement whereby the Company
conditionally agreed to acquire 7.19% of Kazakhstan Potash Corporation
Limited (“Target Company”) from the Vendor 12,990,446 shares in
consideration of the allotment and issue of 694,905,000 at an issue price
of HK$0.1394. The total consideration payable by the Company for the
proposed acquisition shall be HK$96,870,000.

The Target Company is a limited liability company incorporated under the
laws of Australia and whose shares are listed on the ASX with stock code
KPC. The Target Company and its subsidiaries are principally engaged
in identification, acquisition, exploration and development of resource
projects both internationally and within Australia with the focus on bulk
fertilizer products as well as gold and base metals.

The Company considers that there is development potential in the
resources sector of the Target Company which has substantial amount
of natural resources reserves. The Proposed Acquisition is in line with
the Company’s development strategy by investing in the resources and
energy industry and shall create synergies among the Company’s existing
businesses. The proposed acquisition shall also diversify the Company's
businesses in terms of geographical presence and product range.

However, after the entry of the captioned Sale and Purchase Agreement,
the parties conducted further negotiation and agreed to terminate the Sale
and Purchase Agreement effective from 8 November 2013.

Please refer to the announcement dated 8 November 2013 for further
details.

AUTHORISATION FOR ISSUE OF FINANCIAL STATEMENTS

The unaudited condensed consolidated interim financial information had been
revised by the Audit Committee of the Company and were approved and
authorised for issue by the Board on 26 November 2013.
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DIRECTOR AND CHIEF EXECUTIVES’ INTERESTS AND SHORT
POSITIONS IN THE SHARES, UNDERLYING SHARES AND
DEBENTURES

ADDITIONAL INFORMATION
HipE#

EEREETHRARMNKRG - HRAKRMGRE
GERRRE

Save as disclosed below, as at 30 September 2013, none of the director had
any beneficial interest (including interests or short positions) in the shares,
underlying shares and debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the Securities and Futures
Ordinance ("SFO”), which would be required to be notified to the Company
and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including the interests and short positions which they are taken or deemed
to have taken under such provisions of the SFO), or which will be required,
pursuant to section 352 of the SFO, to be entered in the register referred to
in that section, or will be required, pursuant to the Model Code in the Listing
Rules, to be notified to the Company and the Stock Exchange.

Long positions in the shares of the Company

Long Positions in the shares and underlying shares of the company

Interest in shares/

BRTXHEEN RZZ-=ZFAA=+H HEE
ERAQAFREMEMABE LT (RAERSRBE RS
(TFHRPEMEG ) EXVEAE T 2EER) 2D
HERORESTHEERER S RPERMIEXVIE
TR8DMEBEAEADARBRA (BERERZRE
ROz BB EFAREREEZRBERLA)
SRR 25 K H B R 1) 55 3 5245k 78 AT 8 A =% AR 51 P 3
ZELMAARE LR ZBEFREMNEARAT
Rz EAERER (BFEERIKE) °

RELFRMBZHFE
REARAROREERD 2HF A

Number of shares/

Name of Directors Underlying shares Capacity underlying shares held
EunR REG ARBRRCREE 13 FrisBRin, HAMEBRNCHAE
Geng Ying Share options Beneficial owner 20,622,000
Bkg BRE EREBA
Gao Feng (Note 1) Shares Beneficial owner 178,000,000
S (MEET) IR 2 ERBEBA
Shares Interest of a controlled corporation 178,000,000
gl BEZERARZER
Shares options Beneficial owner 20,622,000
BRAE EREBA
Chiu Sui Keung Share options Beneficial owner 20,622,000
ik B AE EREBA
Cheung Wing Keung, Raymond Share options Beneficial owner 2,062,000
BBk 5 B EREBA
Lam Williamson Share options Beneficial owner 2,062,000
Heg BRE ERBEBA
Wong Hoi Kuen Share options Beneficial owner 2,062,000
=R B AE EREBA
Notes: Mz :
1. Mr. Gao Feng is beneficially interested in the entire issued share capital of ACE 1. BIgREBEFREEACE Channel Limitedz 22T 2
Channel Limited. TR ©
DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURES EEWNERORKESZIERN

Save as disclosed in the share option scheme as set out in Note 22 to the
unaudited consolidated interim financial statements, at no time during the six
months ended 30 September 2013 was the Company or any of its subsidiaries
a party to any arrangement to enable the Company’s directors, their respective
spouse or children under 18 years of age to acquire benefits by means of
the acquisition of shares in or debentures of the Company or any other body
corporate.

BRRAEELEES D SRR T 22 HIB IR AER
BAFREEN REZE-ZE—Z=FhhA=1tHLR
BARA » ARBREEAME QDB LEMZHE
BEARARFDES  KEZAZRBRISEUATZFX
AHEWEAR QA REAEMEABR RO BEST

B3 o
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ADDITIONAL INFORMATION
HivE#

SHARES OPTION SCHEME

R

Details of the Company’s share option scheme are set out in Note 22 to the
unaudited consolidated interim financial statements.

During the six months ended 30 September 2013, no share option was
exercised by the Company’s employees and no share option was granted to the
Company’s employees. 127,796,000 share option are remained outstanding as
at 30 September 2013.

SUBSTANTIAL SHAREHOLDERS AND INTERESTS
DISCLOSABLE UNDER THE SFO

AARBREMSZFBFERAEERGESTHRYH
|ARMFE22 -

BE-F-=FAA=+THLEANEAR LEBRER
AABEENE  TERTFALAEEERE - K=
ZE—Z=FNRA=1H127,796,00017 8 I & ied R 1T
& o

FEEREBEEFRBRGARATFHELZ
Ha

As at 30 September 2013, the following interests of 5% or more of the issued
share capital of the Company were recorded in the register of interests required
to be kept by the Company pursuant to Section 336 of the SFO:

REZZB-—=FAA=1H  RAAACBITRARS%H I
L2 THESDERNARRTRBEEZSRBEMRHIFEI36
RAFEzESZELMA

Approximate
percentage of
existing issued

Number of ordinary share
Name of shareholders Notes shares interested Nature of interests Capacity capital of the Company
FLAFRFERITHER
BREME BB M BEESIKRKBAE #EMEH £ 4] BEhzizRERNTALL
Mr. Hung Chen Richael 1 423,640,000 Long positions Beneficial owner 16.25%
(“Mr. Hung”) ) BEREAA
W EE (THEE] 198,000,000 Long positions Interest of a controlled corporation 7.60%
) BEZEHAR 2 ER
Mr. Zheng Xue Feng (“Mr. Zheng”) 2 270,000,000 long positions Beneficial owner 10.36%
BEEEE(TBEE] =y BREEA
Toeca National Resources B.V. 3 215,200,000 Long positions Beneficial owner 8.26%
(“Toeca National”) ) BEREFA
118,000,000  Short positions Beneficial owner 4.53%
KRB BREEA
Ramphastos Investments N.V. 3 215,200,000 Llong positions Interest of a controlled corporation 8.26%
(“Ramphastos Investments”) L3 BEZZHAR2ER
118,000,000  Short positions Interest of a controlled corporation 4.53%
KB BEZRHAR 2R
Boekhoom Marcel Martinus 3 215,200,000 Long positions Interest of a controlled corporation 8.26%
Jacobus Johannes e BEZEF AR zER
(“Boekhoom Marcel”) 118,000,000  Short positions Interest of a controlled corporation 4.53%
KB BEZEHAR 2R
ACE Channel Limited 4 178,000,000 Long positions Interest of a controlled corporation 6.83%
(“ACE Channel”) 3} BEZERAR zER
Mr. Gao Feng 4 191,000,000 - long positions Beneficial owner 7.33%
BELEE #R BREEA
Advanced Elation Holdings 3 176,333,333  long positions Beneficial owner 6.76%
Limited (“Advanced Elation”) ) BEREBA
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Notes:

These 423,640,000 shares include the aggregate of 76,640,000 shares is
beneficially owned by Mr. Hung, a former executive director (Resigned on 1
August 2009), and the outstanding principal amount of the Convertible Notes
as at 30 September 2012 was HK$173,500,000, which can be converted into
347,000,000 ordinary shares at a convertible price of HK$0.5 shares.

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

On 22 January 2010, the High Court granted an exparte Injunction Order
against Mr. Hung. Detail please refer to Note 24(b) of the Litigation.

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

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

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

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

This percentage is calculated based on the existing issued share capital of the
Company as at 30 September 2013.

ADDITIONAL INFORMATION
HipE#

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

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

REZ-ZFE-A-+ZH oSERE”EER
MERHEHS - BRERRZFIEFSHME24(b)

RZE——ENANB AQATEBEETLE
EhE ((zmEl) - REZBE A27AREK
BREREROASET ZRITEOMAERHTRE %
270,000,000 (R ERH  EZZHEEBRREA
BOGARGGFRER -F#BEEFSHEALTAHE
—E-—FRAZ+NBZEH-

Boekhoom Marcel# BEToeca National#l
Ramphastos Investments2 HEHITRAZHREER
R o RIBEFRIBEEDS > Boekhoom Marcelif iR
B EHE%215,200,0008 HToeca National & =
BzRHp iz -

BAEEHEEBEACE Channel 2 E TR A
2B REFSRBEGRN tHERAEES
178,000,00083ACE ChannelEZ B 2R D 2
éo

7x A A B2 Advanced Elation Holdings Limited i =&
—ZHZRA=t-RETEEHR (E&EHZ] -
BEESEHZE A2AR-ZE—-FN\A=+—H
REMR0.30/8 T 2 #1TE M Advanced Elation#4T R
B 8%251,833,333RERH * RE176,283,333
BRABROZEEHZEEREAE ZHAREMS
R - FEFESHARTABAMA-ZT—-FTA
—BZDffe

ZESLNRERARAR-Z-—=FAA=THZ
RACBRTRAE -

Sino Resources Group Limited INTERIM REPORT 2013




ADDITIONAL INFORMATION
HivE#

PRE-EMPTIVE RIGHTS

BEMEE

There are no provisions for pre-emptive rights under the Company’s articles of
association or the laws of the Cayman Islands, being the jurisdiction in which
the Company is incorporated, which would oblige the Company to offer new
shares on a pro-rata basis to existing shareholders.

COMPETING INTERESTS

ARBzLBHABERARNRERS (A BEMK
VR B EER) A EREERNELBEE R
X MEARRABREAREPAEBEBERRBEEHRKRD -

MBS

For the six months ended 30 September 2013, the directors are not aware of
any business or interest of the directors, the management, shareholders and
their respective associates that compete or may compete with the business of the
Group.

PURCHASE, REDEMPTION OR SALE OF LISTED SECURITIES OF
THE COMPANY

BE-F-=FAA=tHLAEAR EFLTA
BREE EHE RRRKEBBEZBBATZE
IEBRERENEEEBHERFRATREERTF -

ME MOXHEFLFZLTES

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

September 2013.

COMPLIANCE WITH MODEL CODE

ARARREANBANEBRE-"B—=FNA=T
AEAEARERER BEREEEARATZE
TR

BFHEETA

The Company adopted a code of conduct regarding directors’ securities
transactions based on the terms as set out in the Model Code in Appendix 10
of the Listing Rules on the terms no less exacting than the required standard set
out in the Model Code throughout the six months ended 30 September 2013.
After having made specific enquiry to all directors of the Company, the directors
are of the opinion that they have complied with the required standard out in the
Model Code and its code of conduct regarding directors’ securities transactions
throughout the six months ended 30 September 2013.

COMPLIANCE WITH CORPORATE GOVERNANCE CODE

AARARBEZZ-—=FNLA=+TRLEXNERAR—E
K- EBRARESETES RS ZTATE &
BITZER ERR RIS+ 2 REFRIAE 2R - BE
BEFAUFB2LTENEBERE AALA2RE
BEHBEERAR  SESAAKERBE=-Z—=
FAAZTHLERNEARN-—BEEFEETFRMH 24
JFEAREERESETES XS 2TATH -

BFERERTA

The Company applied the principles and complied with all code provisions of
the Corporate Governance Code as set out in Appendix 14 of the Listing Rules
throughout the six months ended 30 September 2013.

AUDIT COMMITTEE

ARARARBEZZ-=ZFNA=THALABERARCE
AETRAMSTOAHEXEATH 2R I
—HEBTHFRATRAME -

EREE®

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

The audit committee has reviewed, together with the management of the
Company, the accounting principles, accounting standards and methods
adopted by the Company, discussed the matters concerning internal control,
auditing and financial reporting matters and has reviewed the condensed
consolidated financial statements of the Group for the six months ended 30
September 2013.

On Behalf of the Board
Geng Ying
Chairman

Hong Kong, 26 November 2013
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