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1. With effect from 1 April 2014, Ms. Leung Yin Fai be appointed
and Mr. Lim Yew Kong, John resigned as the independent non-
Executive Director, the chairman of each of the Audit Committee
and Remuneration Committee of the Company.

2. The Principal Share Registrar and Transfer Office has been
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Limited with effect from 15 February 2014.
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Management Discussion and Analysis

BERE W& DT

BUSINESS REVIEW

Overview

During the period under review, the Company has been
diligently working towards the resumption of the construction
works for the five coal mines located in Shanxi Province,
the People’s Republic of China (the “PRC”), which had been
suspended by the PRC authorities since October 2013.
Details are stated in the Coal Mining section below.

Coal Mining

As reported in our 2013 Annual Report, an accident (the
“Accident”) occurred in a coal mine (the “Accident Mine”)
in Fenyang Municipality, Shanxi Province, the PRC on 28
September 2013. To the best of the Directors’ knowledge
and information, ten workers passed away in that Accident.
The Group has no relationship with the Accident Mine and
the Group has no interests in the Accident Mine. Subsequent
to the occurrence of the Accident, on or about 15 October
2013, the Group received official notifications from [I7E&
ik T3 B2 (Shanxi Provincial Coal Industry Office*) and &
RMERTZB (Gujiao Municipality Coal Industry Bureau®),
pursuant to which the construction and development works
of all mining sites under construction which are located
in Shanxi Province, the PRC, would be suspended and
would only be resumed upon the successful examination
and checking of the various safety measures adopted at
such mining sites relating but not limited to the geological
conditions, ventilation, sequence of construction, site
condition and construction team management.

*  For identification purpose only
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Subsequent to the notifications issued by 117874 &R T 62
(Shanxi Provincial Coal Industry Office*) and &3 Mk T %
/& (Gujiao Municipality Coal Industry Bureau*) as disclosed
in the announcement made by the Company on 10 January
2014, ILAEKRRT ARBM# 2B (Shanxi Provincial
Taiyuan People’s Government Office*) issued a notification
to the relevant local authorities and units in relation to the
proposed implementation of a rectification scheme for coal
mines including adoption of certain necessary measures
regarding the hydrological and geological conditions,
ventilation and gas management, site conditions, sequence
of construction and construction team management.
According to the document, the local coal industry bureaus
shall conduct inspections of the relevant mining sites and
shall supervise the mining sites to carry out the rectification.
The relevant coal industry bureaus have issued notifications
to the Group in relation to, among others, rectification of the
Group’s mining sites located in Shanxi Province accordingly.
Pursuant to such notifications, the Group shall, within 15
to 45 working days after approval of the rectification plan
for each mining sites by the relevant local coal industry
bureau, carry out and implement the rectification measures
relating but not limited to the hydrological and geological
conditions, ventilation and gas management, site conditions
and sequence of construction. After implementation of the
rectification measures and inspection of the implementation
of the rectification measures by the relevant authorities, the
Group shall be entitled to apply to the relevant authorities
to resume the construction and development works of the
Group’s mining sites located in Shanxi Province.

As the announcement made by the Company on 8 August
2014, the approvals for the resumption of construction
works for all five coal mines were obtained from the relevant
authorities and the construction and improvement works
had also been resumed accordingly. In light of these
circumstances, under the best estimate of the management
of the Group currently, the schedule of the improvement
works and operation of the respective mines is set out below:

*  For identification purpose only
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Expected
completion
date of the  Expected date of
reconstruction and commencement of

improvement commercial

works operation

ERRHNEIRZ RHABXEEZ

st B A

Liaoyuan Mine 31 January 2015 30 June 2015
FEIRER —E—hF —E—hF
—A=+—8H ~NA=+H

Jinxin Mine Completed 31 December 2014
TEER E®T —ZE—F
+=ZA=+—H

Xinfeng Mine 31 January 2015 31 May 2015
ZERER —E—RF —ZE—hfF
—A=+—H AA=+—H

Bolong Mine 31 December 2014 30 April 2015
SHEERE —E—-EF —ZT—RHF
+=—A=+—H WmA=+H

Fuchang Mine Completed 30 November 2014
BEER B%T —E—F
+—A=+H

The summary of expenditure incurred for the six months ||| AR ETERAEE T —NE
ended 30 June 2014 for the mine development and XA=+HIINEREACZHEIIBES

improvement works are set out below: BT
HKS$ in million
ER- Y
Liaoyuan Mine BERIER 57.3
Jinxin Mine PEER 0.7
Xinfeng Mine ZRIER 61.9
Bolong Mine HEEE R 103.6
Fuchang Mine BEER 7.3
Total st 230.8

The Board will continue to use its best endeavours to procure  EE @ BB RFEL - BFEAEER
the commencement of commercial operation of the Group’s || AL K EAEBERFEIETEEIEE - &
mining sites in Shanxi Province as soon as practicable. We (¥ mt{T & KER B RA QR IR E
will keep shareholders of the Company updated for any 12t & & o

material development as and when appropriate.



Gold mining

As reported in our 2013 Annual Report, the two alluvial gold
mines located in Khar Yamaat, Khongor and Sharin Gol Soum
of Darkhan Uul aimag, Mongolia were still in the early stages,
there were a lot of uncertainties involved in the development
and would require further investment of capital, as such, the
Group disposed of the gold mining business on 23 October
2013 in order to better utilize the resources of the Group on
the coal mining business.

Banking and Finance Systems Integration Services
Businesses

The turnover for the first half of 2014 increased in comparison
to the same period last year due to greater revenue from
the sales of hardware and maintenance fees, but at the
same time the cost of sales also increased due to larger
salary expenses. As such, the gross profit margin fell, which
resulted in an increased loss for the period.

In the first half of 2014, there was no significant improvement
to the PRC economy. As such, our banking and finance
systems integration services business continued to
experience a lot of difficulties such as increasing operating
costs and keen competition. As the demand for new
integrated ATMs with integrated withdrawal and deposit
functions are becoming main stream in PRC banks, we
continued to obtain new orders from different PRC banks
in the period under review through the promotion of two
Japanese ATM brands. The price level for ATM maintenance
fees remains stable but the competition continues to be keen
as manufacturers have started entering the maintenance
market. The business continues on the right track with
providing installation and maintenance services to PRC
post offices and the cooperation with US manufacturers of
postage machines.

We expect the business environment will continue to be
difficult in the second half of 2014. We will strive to enlarge
our customer base by expanding our sales to post offices,
insurance companies and foreign exchange companies.
We will continue to take measures to control costs through
streamlining the work flow and enhancing our sourcing
efforts. We will actively manage and review expenses and
sales practices, renegotiate existing contracts periodically
and actively seek out new clients, and manage headcount to
control salary expenditure.
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In the second half of 2014, the Company will continue
monitoring the progress of the construction work of the coal
mines in Shanxi Province, the PRC, in order to meet the
expected timetable. The management is confident that the
commencement of commercial operations of the coal mines
will bring strong prospects for the Company.

Review of Results

For the six months ended 30 June 2014, the Group recorded
a turnover of approximately HK$51,641,000 (six months
ended 30 June 2013: approximately HK$40,335,000),
which represented an increase of approximately 28.03%.
For the six months ended 30 June 2014, the gross profit of
the Group was approximately HK$15,516,000 (six months
ended 30 June 2013: approximately HK$11,926,000), which
represented an increase of approximately 30.10%. The
increase in turnover were mainly contributed by the banking
and finance systems integration services and software
solutions and the mining operations segments. The increase
in turnover of the mining operation segment was mainly
due to an increase in sales of coking coal. The increase in
gross profit was mainly due to the increase in turnover. The
Group recorded a loss of approximately HK$163,521,000
as compared to a loss of approximately HK$72,843,000 for
the same period last year which represented an increase
of approximately 124.48%. The increase in the loss for the
current period was mainly attributable to the (i) impairment
loss recognised in respect of the mining rights; (ii) increase
in administrative expenses; and (iii) increase in finance costs.
The main reason for the impairment loss recognised in
respect of the mining rights was due to the drop in coal price
during the six months ended 30 June 2014. The increase
in administrative expenses was mainly attributable to the
expenses incurred in the Lexing Group which was acquired
by the Group on 7 June 2013.
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INTERIM

The increase in finance costs were mainly due to the finance
cost incurred in the Lexing Group which was acquired by
the Group on 7 June 2013 and the issuance of the New CBs
and PNs issued by the Company, each in principal amount
of US$30 million on 24 June 2013 and 3 July 2013. The
increase in loss will not significantly affect the liquidity of the
Group materially as the major part attributable to the loss
was non-cash in nature. Loss attributable to the owners of
the Company for the six months ended 30 June 2014 was
amounted to approximately HK$15,036,000 (six months
ended 30 June 2013: approximately HK$65,133,000),
represented a decrease of approximately 76.91%. The
decrease in loss attributable to the owners was mainly due to
a gain in change in fair value of derivatives which was arising
from the decrease in fair value of the convertible loan notes
issued in the year 2010 and 2013. Loss per share for the first
six months of the year 2014 were HK0.48 cents compared to
HK4.51 cents per share for the same period in the year 2013.
The decrease in loss per share were mainly attributable to the
decrease in loss attributable to owners of the Company and
the increase in the number of ordinary share issued during the
six months ended 30 June 2014.

At 30 June 2014, the Group’s gearing ratio, computed as the
Group’s other borrowings, promissory notes and liabilities
component of convertible loan notes over the total equity was
approximately 1.76 as compared to approximately 1.78 as at
31 December 2013.

The decrease in the gearing ratio was mainly due to the
conversion of certain convertible loan notes into ordinary
shares during the period under review.

The Group had total cash and bank balances of
approximately HK$29,923,000 as at 30 June 2014 (31
December 2013: approximately HK$88,941,000). The Group
did not have any bank borrowings as at 30 June 2014 and 31
December 2013 respectively.
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CHARGES ON ASSETS
There was no assets of the Group has been pledged as at 30
June 2014 and as at 31 December 2013.

TREASURY POLICIES

The Group generally financed its operations with internally
generated resources and equity and/or debt financing
activities. All financing methods will be considered so long as
such methods are beneficial to the Company. Bank deposits
are in Hong Kong dollars (“HK$”), Renminbi (“RMB”) and the
United States dollars (“USD”).

CONTINGENT LIABILITIES AND CAPITAL
COMMITMENTS

The Group had no material contingent liabilities as at 30 June
2014 and as at 31 December 2013.

The Group had capital commitments for the acquisition
of property, plant and equipment which were contracted
but not provided for as at 30 June 2014 of approximately
HK$294,457,000 (31 December 2013: HK$368,370,000).

FOREIGN EXCHANGE EXPOSURE

For the period ended 30 June 2014, the Group mainly
earned revenue in RMB and incurred costs in HK$, RMB
and USD. Although the Group currently does not have any
foreign currency hedging policies, it does not foresee any
significant currency exposure in the near future. However, any
permanent or significant changes in RMB against HKS$, may
have possible impact on the Group’s results and financial
positions.

EMPLOYEE AND REMUNERATION POLICIES

As at 30 June 2014, the Group employed approximately
1,034 full time employees in Hong Kong and the PRC.
The Group remunerates its employees based on their
performance, working experience and the prevailing market
price. Other employee benefits include mandatory provident
fund, insurance and medical coverage and training programs.
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INTERIM DIVIDEND
The Board does not recommend the payment of an interim
dividend for the six months ended 30 June 2014 (2013: nil).

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

At 30 June 2014, the interests and short positions of the
Directors and chief executives of the Company in the shares,
underlying shares and debentures of the Company or its
associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (the “SFO”), as recorded
in the register required to be kept by the Company pursuant
to Section 352 of the SFO, or as otherwise notified to the
Company and the Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) pursuant to the Model Code for Securities
Transactions by directors of Listed Companies (the “Model
Code”), were as follows:
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Long/Short position in the shares RO 2T RE
Approximate
percentage of
issued share
No. of capital as at
Name of Directors Nature of interest shares held Position 30 June 2014
R-ZE—MF
ARA=t+HZ
2EITRAR
EEnE EEME FIEROEE BB s E D
Mr. Zhang Sanhuo ®ete) Beneficial owner 6,902,610,535 Long 206.67%
SR=E S EnEAA He
Beneficial owner 7,871,442,869 Short 235.68%
EnEAA KA
Mr. Tse Michael Nam Beneficial owner 1,631,642 Long 0.05%
HEFLE EnlEAA HE
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Note:

1. These shares are held by China OEPC Limited (“China OEPC”)
which is beneficially owned by Best Growth Enterprises
Limited and Mr. Zhang Sanhuo is the ultimate beneficial owner.
Therefore, by virtue of the SFO, Mr. Zhang Sanhuo was deemed
to be interested in all the shares held by China OEPC.

2. On 21 July 2014, Mr. Zhang Sanhuo has transferred
HK$15,000,000 convertible bonds, which is convertible into
ordinary shares of HK$0.01 each in the capital of the Company,
to his wife Ms. Hao Ting. Therefore, by virtue of the SFO, Mr.
Zhang Sanhuo was deemed to be interested in all the shares
held by his wife as family interests.

Except as disclosed above, as at 30 June 2014, neither
the Chief Executive Officer nor any of the Directors of the
Company had or was deemed to have any interests or short
positions in the shares, underlying shares or debentures of
the Company and its associated corporations (within the
meaning of Part XV of the SFO) (i) which were required to be
notified to the Company and the Stock Exchange pursuant
to Divisions 7 and 8 of Part XV of the SFO (including interests
or short positions which they were taken or deemed to have
under such provisions of the SFO); or (ii) which were required,
pursuant to section 352 of the SFO, to be entered in the
register referred to therein; or (i) which were required to be
notified to the Company and the Stock Exchange pursuant to
the Model Code.
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SUBSTANTIAL SHAREHOLDERS’ AND
OTHER PERSONS’ INTERESTS AND SHORT
POSITIONS IN SHARES AND UNDERLYING
SHARES

So far as is known to the Directors, as at 30 June 2014,
the following persons (not being Directors or the Chief
Executive Officer of the Company) had, or were deemed to
have, interests or short positions in the shares or underlying
shares which are required to be disclosed to the Company
and the Stock Exchange under the provisions of Divisions 2
and 3 of Part XV of the SFO or who were directly or indirectly
interested in 10% or more of the nominal value of any class
of share capital carrying rights to vote in all circumstances at
general meetings of any member of the Group:

(i) Interests in the shares and underlying shares

FERRRHEMATRARG KA
ERDERERAR

BEEMH R-_T-NOFRA=T
B TIHAL(AIFARREFTHITHA
BORBRO LA M P - EAEXE R
BIREES MG RGIFXVEEF2 %37
BB IR SRR AN A A R B R P B8 2 #E ot
FAR - REEIEEEE M BERNT
REABERERNEEERKE QR ZK
RREGRARZEARRIRAEE10%K
A bz #Eas

() R KB 2 ES

Approximate

No. of percentage of

shares and/or issued share

Name of substantial underlying capital as at

shareholders Nature of interest shares held Position 30 June 2014

R-TF—WF

ARA=+HZ

FERDR, 2EITRA

FTERRER EEME REBARGOEE B B E D

Best Growth Enterprises Interest of controlled  6,902,610,535 Long 206.67%
Limited MNote)(Kii) corporation e

R EE s 7,871,442,869 Short 235.68%
B

China OEPC Limited (Note) Beneficial owner 6,902,610,535 Long 206.67%
P EIBEIR (B ) EAR EmEAA S~}

AR 2w W 7,871,442,869 Short 235.68%
B

Baofa Industrial Limited Beneficial owner 1,287,756,754 Long 38.56%
EREXARAA EmEAA S~}

New HongFa Industrial Beneficial owner 643,878,380 Long 19.28%
Limited E=EAA He

NRBEXBRAF

Hwa Foo Holdings Limited  Beneficial owner 1,257,756,754 Long 37.66%

EEERBRAF EmEAA S~}
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Approximate

No. of percentage of
shares and/or issued share
Name of substantial underlying capital as at
shareholders Nature of interest shares held Position 30 June 2014
R-E—IF
ARA=tRHAZ
FERHBR, BERITRA
TERRER EEME FEERGEE =R FrEBIR B ot
Golden Year Holdings Beneficial owner 1,023,905,402 Long 30.66%
Limited BEXHEAA S
Eternal Link Investments Beneficial owner 973,221,140 Long 29.14%
Limited BEHEAA )
KBIREBR AR
Huang Yuan Hao Beneficial owner 390,000,000 Long 11.68%
=ILE EnAA FE
Heng Fu Investments Beneficial owner 386,327,028 Long 11.57%
Limited BEXHEAA )
EERERR AR
Diamond Lion Limited Beneficial owner 1,287,756,754 Long 38.56%
BWERAT BEmBEAA 7E
Jones Broad International Beneficial owner 449,230,248 Long 13.45%
Group Limited EmEAA A
Business Ally Investments Registered owner 4,876,941,319 Long 146.02%
Limited Motel(Hfz) BRERA S~}
CCB International Asset Interest of controlled  4,876,941,319 Long 146.02%
Management Limited ®ete) corporation e
PR REIRR B EE IR R EE
AR QT D
CCB International (Holdings) Beneficial owner 4,876,941,319 Long 146.02%
Limited (ot BExHEAA )
EIRBIRR (1R B R A 7] =
CCB Financial Holdings Interest of controlled  4,876,941,319 Long 146.02%
Limited MNotel corporation e
BITeMERBERARMWS P XEER
CCB International Group Interest of controlled  4,876,941,319 Long 146.02%
Holdings Limited ®ete corporation e

TR & BEAR
IR A &) )

Ry REE S
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Name of substantial

shareholders Nature of interest

Approximate

No. of percentage of
shares and/or
underlying
shares held Position

issued share
capital as at
30 June 2014

R-E—IF
ARA=tRHZ
ERHBR BERITRA
FTERRER ERME FEERGEE #FE FEBIN B ot
China Construction Bank Interest of controlled  4,876,941,319 Long 146.02%
Corporation ®ete corporation e
A B R ERTT AR D R EE s
AR QT D
Central Huijin Investment Interest of controlled  4,876,941,319 Long 146.02%

Ltd. (Note) corporation
PRESRE R EE
EREF AT WD

Note:

China OEPC beneficially owns, 299,413,439 ordinary shares,
HK$946,825,325 CB and 1,382,587,376 convertible preference
shares (“CPS”) which are all convertible into an aggregate of
6,603,197,096 shares; and, in short position, 412,169,962
ordinary shares, 472,987,376 CPS and HK$1,176,703,833
CB which are convertible into an aggregate of 7,459,272,907
shares. China OEPC is beneficially owned by Best Growth
Enterprises Limited (“Best Growth”). Best Growth is beneficially
owned by Mr. Zhang Sanhuo, the Chairman of the Company.
By virtue of the SFO, Mr. Zhang Sanhuo and Best Growth are
deemed to be interested in those shares and derivative interest
held by China OEPC. On 21 July 2014, Mr. Zhang Sanhuo
has transferred HK$15,000,000 CB to his wife, Ms. Hao Ting.
Therefore, by virtue of the SFO, Mr. Zhang Sanhuo was also
deemed to be interested in all the shares held by his wife as
family interests.

Business Ally Investments Limited (“BAl”) beneficially owns,
ordinary shares, convertible loan notes and CPS which are
convertible into an aggregate of 4,876,941,319 shares. BAI
is wholly and beneficially owned by CCB International Asset
Management Limited (“CCB-IAM”). By virtue of the SFO, CCB-
IAM was deemed to be interested in those shares held by BAI.

R

A %5 ¥ 5 299,413,439 g &
o - Mewswsﬁch‘T#Hx
&5 &1, 382587376&7;@%@5‘5
BR(TATEBmELRR]) 2 KK
;é%%%wm%%%m:u&
412,169,962 & & i@ & - 472,987,376
P& ] &5 8 S A% & 1,176,703,833 7% JT
ZABBRESR(BAEXE)  AILBRASR
$#7,450,272,007 B B 15 - & Bl BE R
Best Growth Enterprises Limited ([ Best
Growth ] ) E % # A ° Best Growth# 4%
NRAIEFR=ZELEEZHES - RE
BERBEED - k=& %4 RBest
Growth# R AR P EERFE 2% %
R RITERZEB R - RZT—M
F+tA-+—HB R=ZEL4LCDHEZE
15%%%%%27#&@%%E%
FRELZT - At - BEFHFRBEKR
fl - R=EEENMBERBREEZTHR
ZRBROFEEREER

=
.’
5
‘ﬂﬂih}

Business AIIy Investments Limited
(IBAI]) BEm#ERA AT ABA H
4,876,941, 319/ i1 2 E iR ~ ATHARR

EREBR LA ERESR - BAIRERE
ﬁ%ﬁ&ﬁﬁ*ﬁrﬁ AIZREBREEE
B2EERESR - RESFAPEIK
Bl - IR E EEBWR ARBAIRS
R EE R -
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(ii)

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

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

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

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

CC Bank is in turn 57.26% owned by Central Huijin Investment
Ltd. (“Central Huijin”). By virtue of the SFO, Central Huijin was
deemed to be interested in those shares which CC Bank was
interested.

Interests in shares of associated corporations
of the Company

R A EE IR R i R B ()
BRAR([ZRERZER) 2EERHE
B REEFLBAEHEN - EZRERE
BHE AN EREREEEE RS
Z Bty e s o

52 4R BRI AR A F AT 6 R ARAR A R A
ATRITERER ) 2ARREE - 18
15 RN - RS BRI R
R AR B R AR A 2 PR R
A -

@TT%V&N P T R R EERE
ABE(TRTEREEERD2EES
%ﬁ RIEE 7 RE GG - 2ITEREK
%@? BRER RN EITE RIS #
w2 Bt A S

21T RIS S R A B el o B R AR R T A
MERAR(TEZTD2EEREAR - 1R
BESEAEGEN - ZITRESNET

B SR (B PR A G e e 2 P T R
BOTABRPRESREBREELRA
([hHUES |)BEHE7.26%MHE - RIFFE
HRHMEGRD - PRES R /NET
EEEm R h R R -

(i) RADBEE LERD 2R

Class and number of Percentage
Name of subsidiary Name of entity securities shareholdings
M AR & B BEREE BHEERREE REBS L
BMC Software (China) Ltd. BMC Software (HK) Ltd. 1 ordinary share of HK$1 (L) 10%

1TREEIE T EBRL)

L: represents a long position in the securities

Except as disclosed above and so far as the Directors
are aware, as at 30 June 2014, no other party had any
interest or short position in the shares, the underlying
shares or debentures of the Company which would
be required to be disclosed to the Company under
provisions of Division 2 and 3 of Part XV of the SFO, or
which would be required, pursuant to Section 336 of the
SFO, to be entered in the register referred to herein.

L: RREFZIFAE

BREXHEEN  BEEMA R
—E-MERA=TH - WEHAM

ATRARE KRG - BERDHE
5 BEREBEESRBEKRME
xv%%z&s“* L& EFA VNGRS

IR IEFE 5 K BB E &I 55336
17R5§|:EA;%<_1|7KF)%TEIAHEFH}ZEEE._E

KB o
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DISCLOSURE OF DIRECTORS’ INFORMATION
PURSUANT TO RULE 13.51B(1) OF THE
LISTING RULES

On 1 January 2014, the terms and condition of appointment
of Mr. Tse Michael Nam as an Executive Director of the
Company has been changed by entered into a letter of
appointment and superseded the service agreements with
a term of service of two years and subject to the rotational
retirements under the Bye-laws. Mr. Tse’s remuneration
is governed by the Bye-laws and he is currently entitled
to receive a monthly remuneration of HK$25,000 which is
determined by the Board based on the recommendation from
the Remuneration Committee of the Company with reference
to, among other matters, his duties and responsibilities,
salary paid by comparable companies, time commitment,
employment conditions of other members of the Group
and a bonus for each financial year which is subject to the
discretion of the Board.

On 26 March 2014, the terms and condition of appointment
of Mr. Leung Po Wing, Bowen Joseph as an Independent
non-Executive Director of the Company has been revised
with a term of service of one year and subject to rotational
retirements under the Bye-laws. Mr. Leung’s remuneration
is governed by the Bye-laws and he is currently entitled
to receive a monthly remuneration of HK$14,000 which is
determined by the Board based on the recommendation from
the Remuneration Committee of the Company with reference
to, among other matters, his duties and responsibilities,
salary paid by comparable companies, time commitment,
employment conditions of other members of the Group
and a bonus for each financial year which is subject to the
discretion of the Board.

On 1 April 2014, Ms. Leung Yin Fai had been appointed
and Mr. Lim Yew Kong, John had been resigned as the
independent non-Executive Director, the chairman of each
of the Audit Committee and Remuneration Committee of the
Company.

Ms. Leung Yin Fai is entitled to a monthly remuneration of
HK$14,000.

BELEHHRBFE13.51B(1) F K
EEEER

R-T—NE—A—8 HBEFELEE
EARBRTERT 2 ZEHRRRENE
BRI R EREET - LA ST A2 BRTS
W REMFE  AETARARZE
BRERTE - FEREZHFMI AR
ME - BRI B EESE A 250008
TZFH  SEAEFEREARAH
MEEezHBETE 22E(EHhE
BIRZBEREE HERARXMNZ
FH - IRAZKRE - AEBEEMKE
NEIZEAGHSE  REETBFEEZIE
A cHEEFEHRET -

R-ZE—NE=A=-+<B  HERE
BEEBARBBIYIERAITE S Z KK
Mg BEWIE]  FHEITA—FENA
B A P40 B SR E R - B EZFH M
HARMBMERFEBEAMARERH
14,00087C ' SHEHAEZTEREART]
FMEZEgrERERT  BE2Z(Hw
BE)FEZBEREMT  BEATIM
ZITE S AZER - NEBEHEAMR
B2 EBIGHEARESEMKRFERE 24T
(HESEHRBERE) °

R-T—NENA—R - RHRELLTE
ZERKRRRBUIRITES - B
ZEERFMEEGERF - MLim Yew
Kong, JohnsE & RIJEF(E A _FREHS o

REEZ LA WEE A B £ 14,0008
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During the six months period ended 30 June 2014, the
Executive Directors Mr. Zhang Sanhuo, Mr. Zhang Xu
received emoluments of approximately HK$189,622 and
Mr. Tse Michael Nam received emoluments of HK$150,000.
The non-Executive Director, Mr. Zou Chengjian received
emoluments of HK$76,472. The Independent non-Executive
Directors, Mr. Leung Po Wing, Bowen Joseph ass, up,
Mr. Zhou Chunsheng and Ms. Leung Yin Fai earned fees
amounting to HK$79,500, HK$84,000 and HK$42,000
respectively.

The basis for determining the Directors’ emoluments
(including bonus payments) remained unchanged during the
six months period ended 30 June 2014.

On 5 September 2014, Mr. Leung Po Wing, Bowen Joseph
Gss, Jp, the independent non-Executive Director of the
Company, retired as an independent non-executive director
of the board of PYI Corporation Limited (stock code 0498).
Mr. Leung is also an independent non-executive director of
Paliburg Holdings Limited (stock code 0617) and Quali-Smart
Holdings Limited (stock code 1348) and a special consultant
to the board of directors of Sands China Limited (stock code
1928), as previously reported.

Save as disclosed above, during the six months period ended
30 June 2014, there were no other changes to the Directors’
information that are required to be disclosed pursuant to Rule
13.51B(1) of the Listing of Securities on the Stock Exchange
(the “Listing Rules”).

During the six months ended 30 June 2014, neither the
Company nor any of its subsidiaries purchased, sold or
redeemed any of the Company’s listed securities.

The Audit Committee has reviewed the Group’s unaudited
condensed consolidated financial information for the six
months ended 30 June 2014.

Throughout the six months ended 30 June 2014, the
Company has complied with the code provisions and where
appropriate, adopted the recommended best practices as
set out in the Code on Corporate Governance Practices (the
“Code”) under Appendix 14 of the Listing Rules, save for the
deviation from code provision A.5 of the Code.

HE-_ZT—NEXA=1THILNAAH
Bl IITESER-ELE  RBAAW
BN 4 #9189,6227% 7T I #it @ 5F e £ U
BX150,0008 L 2Bl & - FFRITEEY
AR AR T6,47278 T 2B S © BT
FERITEEREL Kfoss vp~ AFELE
g KRR IE 7+ B EL 79,500 7
JC * 84,000/ 7T 42,0008 L 2 % ©

BE-ZT-—ME~A=+HEEARAS
P EREEMO(RER D) 2 &
BT -

RZZE—NFHLARB  NRABIEILIE
BITEERBER Ko PRERES
BEAERAR(BRMNHKIE 0498)EFR/Z
BYFRTESE - REBFLATHRE - B
AR ENRERBR 2 E (B KR
0617) MR EEERBR A A (AR H KR
1348) 2 BYUIFHMITERTUR DT E
BRAB(RMARSE 1928) EF G2
BB °

B EXEEEIN  HE-ZT—WUERA
=+ BIENERERE - HESEESE
BREMESERBEBIES TR
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=
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The Company did not establish a nomination committee
which constitutes a deviation from the code provision A.5 of
the Code which stipulates that the issuer should establish a
nomination committee.

The Board considers that the appointment and removal of
directors are the collective decision of the Board. Where
vacancies on the Board exist, the Board will carry out
the selection process by making references to the skill,
experience, professional knowledge, personal integrity and
time commitments of the proposed candidate, including the
independence status in the case of an independent non-
executive director, the Company’s needs and other relevant
statutory requirements and regulations. The procedures for
shareholders to elect a director has been published in the
Company’s and HKEx’ websites.

On 1 April 2014, Ms. Leung Yin Fai had been appointed
and Mr. Lim Yew Kong, John resigned as the independent
non-Executive Director, the chairman of each of the Audit
Committee and Remuneration Committee of the Company.
Save as disclosed above, there were no other new
appointments to the Board during the period in review.

MODEL CODE FOR SECURITIES
TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code as its own code
of conduct regarding securities transactions by the Directors.
Specific enquiry has been made with each of the Directors
and all Directors have confirmed that they have complied
with the required standards as set out in the Model Code
throughout the six months ended 30 June 2014.

APPRECIATION

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

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

Vo xn = \ Z
FEﬁ H l‘/T\ %‘:Z
For the six months ended 30 June 2014
HE—ZE—NFH=THILNAA
Six months ended 30 June
BZEAA=1THIEAAEA
2014 2013
—EF-0F —T=fF
Notes HK$’000 HK$’000
B FET FAT
(Unaudited) (Unaudited)
(REEZR) (REEZ)
Turnover e 3 51,641 40,335
Cost of sales and services HE RIRHARE AR
rendered (36,125) (28,409)
Gross profit EX 15,516 11,926
Other operating income Hofh s ez 4,146 417
Selling and distribution expenses #56 K& % 44 & F (1,573) (1,495)
Administrative and operating THMEEER
expenses (108,384) (54,417)
Change in fair value of derivative AR ERZEIT4 T A
component of convertible loan o2 R FEES
notes 17 322,342 37,190
Gain on amendment of terms of {EE]A[# R E R ZE (&R
convertible loan notes Z Wz 17 - 14,538
Loss on redemption of convertible f& B AI#2AR E A Z1E 2
loan notes [izagi] 17 = (91,812)
Loss on redemption of promissory & Bl # i, Z & ~ F518
notes 21 - (29,491)
Impairment loss recognised in B HER R 2 R A B 18
respect of mining rights (192,295) -
Impairment loss recognised in EHERWE - WER&E
respect of property, plant and ZREE1E
equipment 9 (18,434) -
Gain on disposal of subsidiaries HEMB AT 2 W - 93,294
Finance costs AR 4 (232,761) (52,953)
Loss before taxation MR ES 1B (211,443) (72,803)
Income tax credit (expenses) FrisfiE e (%) 5 47,922 (40)
Loss for the period HEEsE 6 (163,521) (72,843)
Attributable to: AR ALY
Owners of the Company KARER A (15,036) (65,133)
Non-controlling interests FEIERR RE T (148,485) (7,710)
(163,521) (72,843)
Loss per share BiREE
Basic and diluted (HK cents) ER R EEE (AL 8 (0.48) (4.51)




Condensed Gonsolidated Statement o
Hir 2wk

AR EER R

For the six months ended 30 June 2014

HE-_ZT—NEA=+HIENEAR

of Porfit or Loss and OtherGompIEnensiveIncome

Six months ended 30 June

BEANA=Z+THLEREA

2014 2013
—E-mF —T—=%F
HK$’000 HK$’'000
FET FET
(Unaudited) (Unaudited)
(REER) (REEZ)
Loss for the period HEEE (163,521) (72,843)
Other comprehensive income Hih 2wk
Items that may be subsequently HATEH2BEEEFZZER
reclassified to profit or loss:
Exchange reserve realised on disposal & M8 A7) & I8 7 [E & &
of subsidiaries - 204
Exchange differences on translation of #E /GINERS 2 [E X =58
foreign operations 178,542 117
Other comprehensive income for the  HifIE b 2 E U - B FiE
period, net of tax 178,542 321
Total comprehensive income HEEZEWBA () 4#%E
(expenses) for the period, HIBRF 8
net of tax 15,021 (72,522)
Total comprehensive income RDTFATEMBREZEKA
(expenses) for the period (BAX) %%
attributable to:
Owners of the Company KRBHEEA 62,528 (64,812)
Non-controlling interests IR (47,507) (7,710)
15,021 (72,522)
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Condensed Consolidated Statement of Financial Position
4R S BT 15 AR &

As at 30 June 2014
R-ZZE—WE,NHAH=+H

30 June 31 December

2014 2013
—E-lEF —T—=F
ABA=+HR +=-A=+—H
Notes HK$’000 HK$’000
B 5E FERT T
(Unaudited) (Audited)
(REBEZ) (EEZ)
Non-current assets FREBEE
Property, plant and equipment ME - BB RKE 9 1,133,116 1,006,409
Mining rights TRhE 10 11,915,947 11,772,162
Goodwill EES - =
Deposits paid for acquisition of BB - BE KRB
property, plant and equipment AR R A 64,993 48,220
13,114,056 12,826,791
Current assets REBEE
Inventories FE 2,459 1,291
Trade, bills and other receivables 25 ZEERHAM
FE W FIB 11 132,207 168,109
Amount due from a related EW—EEERA A
company IR 9 9
Amount due from a director JEWR— B EEHIE 66 63
Derivative component of convertible Tiﬁﬁxg%\mﬁﬁz
loan notes PTTETAEES 17 14,839 16,678
Bank balances and cash RITEHEE S 29,923 88,941
179,503 275,091
Current liabilities REEE
Trade and other payables B 5 REMEMNIE 12 725,432 710,131
Payables for mineral resources ENREERFESR
compensation fees 13 - 142,168
Amounts due to related companies  JE{ & A 7 IE 14 418,832 434,057
Amount due to a non-controlling B — %3H Hﬂ’éfm
interest holder A ARIE 15 408,889 246,914
Other borrowings HEMEER 16 37,755 37,755
Derivative component of AR ESRER
convertible loan notes TTHET RIS 17 1,142,042 1,485,672
Income tax liabilities FrisfiasE 6,644 7,015
2,739,594 3,063,712
Net current liabilities REBAEEE (2,560,091) (2,788,621)

Total assets less current liabilitiesE E A BERREBEE 10,553,965 10,038,170




Condensed Consolidated Statement of Financialk Position

B S M B RE
As at 30 June 2014
R-_ZE—MFEXA=1TH

30 June 31 December
2014 2013
—E-UF —E—=F
~A=+H +ZH=+—H
Notes HK$’000 HK$'000
B & FET FHET
(Unaudited) (Audited)
(REER) (T Z)
Capital and reserves EXRHE
Share capital R& 2 18 33,399 28,970
Convertible preference shares ] B RS ST A 19 19,887 21,071
Reserves G (3,148,420) (3,262,709)
Equity attributable to owners AAREE AEGER
of the Company (3,095,134) (3,212,668)
Non-controlling interests FEEREDR 4,853,397 4,900,904
Total equity B 1,758,263 1,688,236
Non-current liabilities FREBAE
Amount due to a non-controlling JERT — B IR R =
interest holder BE ARIE 15 2,915,556 2,598,765
Provision for restoration, w18 -~ (BB LIRS
rehabilitation and AN
environmental costs 20 65,974 62,330
Promissory notes R 21 276,318 275,416
Liabilities component of AR ESRER
convertible loan notes BEHS 17 2,781,366 2,686,701
Deferred tax liability BEFTEAE 2,756,488 2,726,722
8,795,702 8,349,934
10,553,965 10,038,170
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Condensed Consolidated Statement of Changes in Equity
IEEﬁ n‘/T\ *"_) L 454 @J%:Z

For the SIX months ended 30 June 2014

aj: EE/\)ﬂ +E|M:/\{r|ﬁ
Attributable to owners of the Company
FAREARE
Convertible Exchange Share  Statutory Non-
Share Share preference Contributed translation ~ options ~ surplus ~ Special Accumulated controlling
capital ~ premium shares surplus reseve  reserve reserve reserve losses Total interests Total
[k i EiRE HERS

B&  RBER Brk  AAER i BRERE ORRE  KIRE  EHER & FERRE a3t
HKS000  HKS'000  HKS000  HKS'000  HKS'000  HKS'000  HKS'000  HKS'000  HKS'000  HKS'000  HKS'000  HKS'000
T Tn TEn TR TR T Tn TEn TR TR Tn Tn

Asatllaay20  R-E-RE-A-A

(audited) (irgn) B0 4408676 2071 491M1 8567 29545 850 - (8129,458) (3,212,668 4900904 1,688,236
Loss for the perod BEER S S 0 e S S s - (150%) (1508 (148485  (163,521)
Bchange difeenceson ~ AEFNER2EREE

translation of foreign

operations - - - - 71,564 - - - - 71564 100978 178542

Total comprehensive SHAEMARR )8
ncome (expenses) for
the period - - - - 17,564 - - - (15,036) 62,528 (47,507) 15,021

Issug of shares upon REETISEREARE
- comversion of converioe -~ $ETERELR

reference shares 1,345 (161) (1,184 - = - . . . . i .
- conversion of -JRTRREREE
convertbl loan notes 3084 51922 e e e e e e - 55006 - 55006

Asat 30 Jung 2014 N-E-RERA=TA
(unaudied) (xu%H) B9 4460437 19867 9M1 G613 20545 850

(8144494 (3,095,134 4,853,307 1,758,263

AsattJanay 2013 R-F-ZE-F-8

(auolted) (irgn) 1948 393098 2036 41911 826 2054 860 47843 (429181 248759 Q8757
Loss for the perod §EER e - - - - - - N TR R T () I X
Other comprehensive e

income for the period - - - - 1 - - - - 1 - il

Total comprehensive BEREYAER )8
income (expenses) for
ihe perod s . s = 0 s . S B8 o (s

Issue of shares upon REETAIEEREARG
- conversion of convertble  — S ATERELR

preference shares 5,421 (651) {4170 - - - - - - - - -
-cplalsetinofconvete - TRREHSEERL,
Joan notes 3511 285,660 5476 - - - - - - 6T - 67
Acquistion of subsiciaries ~ EE R 6,690 200700 = = = = = = - 7300 5008744 5,306,134
Disposal of subsidiaries ~ HEMEAF - - - - - - - s 476% (204) 40 1%

Asat 30 June 2013 H-E-ZF7A=1H
(unaudited) () A0 LIEET A0 M9 T 850 - [bue83) 63780 5091432 5727212




Condensed Consolidated Statement ofCash Flows

BRGEREREBR

For the six months ended 30 June 2014

BHE_T-MFERA=THILXEA

Six months ended 30 June

BEANA=Z+THLEREA

2014 2013
—E-NmF —F =
HK$’000 HK$’000
FET FAET
(Unaudited) (Unaudited)
(REHER) (REEFEZ)
Cash used in operations RS PTRIE S (246,636) (7,944)
Tax paid EEIE (523) (143)
Net cash used in operating activities X4 ¥ 7% A& %58 (247,159) (8,087)
Net cash used in investing activities X & /EEFTIR & %58 (248,863) (54,386)
Net cash from financing activity BB EB TR S FRE 435,477 258,099
Net (decrease) increase in cash and R4 RIS ZEY R ) &N
cash equivalents FER (60,545) 195,626
Cash and cash equivalents R—A—BzHR& X
at 1 January ReEEY 88,941 13,336
Effect of foreign exchange SN R B R
rate changes 1,627 -
Cash and cash equivalents RANA=+tHZRER
at 30 June ReEEY 29,923 208,962
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OLDINGS LIMITED

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

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

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

Basis of preparation of the condensed
consolidated interim financial information
In preparing the condensed consolidated interim financial
information, the directors of the Company have given
consideration to the future liquidity of the Group.

As at 30 June 2014, the Group had net current liabilities
of approximately HK$2,560,091,000. The condition
indicates the existence of a material uncertainty which
may cast significant doubt on the Group’s ability to
continue as a going concern and therefore it may be
unable to realise its assets and discharge its liabilities
in the normal course of business. Nevertheless, the
directors of Company are of the opinion that the Group
will have sufficient working capital to meet its financial
obligations as and when they fall due for the next
twelve months from 30 June 2014 as the directors
had taken into consideration of the following facts and
circumstances:

() as at 30 June 2014, included in the current
liabilities of the Group was derivative components
of convertible loan notes of approximately
HK$1,142,042,000 which represented options to
entitle the holders to convert the convertible loan
notes into ordinary shares of the Company before the
maturity dates of the convertible loan notes. Such
derivative components of convertible loan notes shall
not result in any cash outflow for the Group;

EEFEERERAERQB([ARF])
RRBREIMRIZERRAR
NAE] > ARBBROHRBEBAR S
PRAR DR ([BERZFT]) £ e

ARRIZEBEBR/REER - 1
R ARBREMBAR (A%
BDE2REDHEEMBRER
BER AR 2 R FT - BR R B %
(RIBEETS) - ARIHEREK -

BRAGE TR BERN D REHR
Freg s B AR AN (T BT AR A ) B 8%
16 2B WBREN BB ST
RE([ERGHMAE | )EMZE
BaEER(T BB G ER])E34
S R EI R IR

Egﬁé¢%%ﬁﬁﬂ2ﬁﬁ
REHEGARE PR B ERE -
ARREFEERAKBARR M
BET -

RZZ—MFRA=1H x&H
BISME A EFERK92,560,091,000
BT e WEBRBRFEEZEKRD
AR - ARt H AR BAE IS
BREEELEZRNBREAR
B B EAE IE R X7 E1E
TERBEERBERE AN X
RAEERS  R_FT—OFXA
=T BEFFARER A+ (@ A 286
AEESHERNEEESRITEY
BEE REAREECERUTE
BERIER

i)y RZE2E—NHFAA=+H 17
BREXRZETETAILSH
1,142,042,000% T2 5t AR &
EzrBal ZZBEETH
BARER  AERZETR
RERZEENEAA - B8
BERZEEERARNG LB
B - ZEUBRBRERZETA
TEZDEIEeERAEER
FBE R
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Notes to the Condensed Consolidated Interim Financial information
fEER4R S P HA B B B 5T
For the six months ended 30 June 2014
HE-Z—mEA=+HI1NEAR

1.

GENERAL (CONTINUED)

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

(i) WAEREHEEBEBRAF (Shanxi Coal
Transportation and Sales Group Co., Ltd), a non-
controlling interest holder of a subsidiary, L7
RBIHEBERIEEREFR AT (“Shanxi Coal”),
who had significant influence over Shanxi Coal, has
granted an additional unutilised loan facility to Shanxi
Coal amounted to approximately HK$1,380,226,000
based on a lending facility letter entered into between
Shanxi Coal and Shanxi Coal Transportation and
Sales Group Co., Ltd. in March 2014.

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

1.

—RER (&)

(i) BERARKIEERANKEE
BEMNFE BEEAKEZY
BOASBEEERBEKIASLL

(i) WWAKREHEEEGRAR(—
MR EB AR ILFAKREHEER
gERRERBAER AR (LA
Bk )2 EERESEFA -
HILAERBEEATZEN)ER
LT E R R PR R B S
EARARGIZZEREE K
" RZZE—mF=ARWLA
B TREINKRE A 2B
& #91,380,226,000/8 7T °

At - KRB EERA  BIFEL
ERERUEAE ST HBBEN
EBRE - HAEESEHRE -
AEERA RS KA e BAEITE
Az MIBEME - WERREREE
BERSEKEREERE QA
HAESEEBEMRAZTRE S
B RAURELAZE-SREED
Bim UNFERBDEERIFRDE
EDREHDER/RDEERRD
BE UFRBZZELENGH
RATHUBENARR



NORTH ASIA RESOURCES HOLDINGS LIMITED
BRI RAR

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

Except as described below, the accounting policies
and methods of computation used in the condensed
consolidated interim financial information for the six
months ended 30 June 2014 are the same as those
followed in the preparation of the Group’s annual
consolidated financial statements for the year ended 31
December 2013.

In the current interim period, the Group has applied,
for the first time, the following new or revised Hong
Kong Financial Reporting Standards (“HKFRSs”) issued
by the HKICPA that are relevant for the preparation of
the Group’s condensed consolidated interim financial
information:

Amendments to HKFRS 10,
HKFRS 12 and
HKFRS 27

Investment Entities

Amendments to HKAS 32 Offsetting Financial Assets
and Financial Liabilities
Recoverable Amount
Disclosure for Non-
Financial Assets
Novation of Derivatives
and Continuation of
Hedge Accounting
Levies

Amendments to HKAS 36

Amendments to HKAS 39

Hong Kong (International
Financial Reporting
Interpretation Committee) —
Interpretation 21

The application of the above new Interpretation and
amendments to HKFRSs in the current interim period
has had no material effect on the amounts reported in
these condensed consolidated financial statements and/
or disclosures set out in these condensed consolidated
financial statements.

The Group has not early adopted new and revised
HKFRSs, interpretations and amendments (hereinafter
collectively referred to as “New HKFRSs”) that have been
issued but are not yet effective as at 30 June 2014. The
directors of the Company anticipate that the adoption
of the New HKFRSs will have no material impact on the
condensed consolidated financial statements.

B4 & o BRI A TR S
ALERY  HETSRIATE
AF(ERE -

BRTIXPrtEIN BE—T -
NAZTHERNEAZBRAZE P
B B AR PR A 2 @ ET R KAt
BN REREASEBE_T—=
FT-_A=t—BUFEZEFH
B BHERAMERERR -

RAREIR - AEBEERER N
THRE B Q G PIEM AT
HEERTEFBMBHRELEN([EFR
PATS RS R ) DA AR BN 5 [ R B

AP HFBER

ERRBRSENFI0% - REEE

EANBREEMNE2RLE

BRUERERRETH

ZIBE]

BEOHENERF 2] SREELER
BEZHE

EEGHEAEIK 2B FEMEELT
WESERE

BEGHERER 2B FTETAZER
Lhesty
g

BE(ARMBRSRE  HE
ZEE)-REE2R

RRASrh B AR B A B B B T SR
EERNZHBRERER] - WA
RigaiBmREB2SBR, K
AERGEAVBBREABIBES
AT EBAZE -

R-ZE-—MFERA=1TH  A&HE
ABEREFRATEMERRER
el BT REYHRELER
RRELET(ATHRBS [HEEY
BWEER ) - ARBERTAY
ROFEAMBERELEN ST EY
BRGEUFREREEATE



Notes to the Condensed Consolidated Interim Financial information
fEER4R S P HA B B B 5T
For the six months ended 30 June 2014
BE—T-MEAA=1HINES

3. TURNOVER AND SEGMENT INFORMATION
The Group’s operating segments based on information
reported to the board of directors (being the chief
operating decision maker (“CODM?”)) for the purposes of
resources allocation and performance assessment are as

follows:

Banking and
finance systems
integration
services and
software solutions

Mining operation

Coal operation

Provision of systems
integration, software
development, internet
service, software solution
engineering, maintenance
and professional
outsourcing services for
the banking and finance,
telecommunications and
public sector clients

Geological survey,
exploration and
development of coal
deposits (mining operation)
and selling of coking coal

Provision of coal trading and
logistics services

3. EXBERTHMER
AEERBERDEEREKRR G
MEFS(AMEBEERRE(TEE
RERRE]))EBEH ZBEDH
W

BITRERER RERFEEK
SRR K HHHRE B
BHBRNR AR - &

HRERT R

IR’ -RER
EFRRITR
et
EiEJSINEES
FEPRHE
FIMIRRHS

REXH - REEEzHE
B - BhER R
% (REX
B RHER
B

RREB - RERRESR
iR



A

DN

NORTH ASIA RESOURGES HO
bR &R G RR A A

Notes to the Condensed Consolidated Interim Financial Information

EBAAR S P EI I S E R EE
For the six months ended 30 June 2014
HE—_ZT—WFEA=+HIL/ @A

3. TURNOVER AND SEGMENT INFORMATION 3.
(CONTINUED)
Segments revenues and results
The following is an analysis of the Group’s revenues and
results by reportable and operating segments.

Banking and finance
systems integration
services and software

solutions Mining operation
BRITREBAREHRRYE
DRBEBAER FRER
2014 2013 2014 2013
“E-ME —T-=F -B-mF —T-=F
HK$'000 HK$'000 HK$’000 HK$'000
TR TR FER TAT

(Unaudited)  (Unaudited) (Unaudited) (Unaudited)
(REER) (REFR) (RERR) (REEEZ

ERERDHPEFR ()

P O NS
TR 2HREEE DR
ZAREBRARES -

Coal operation Total
BRER @5t
2014 2013 2014 2013
—E-mF e £ ZE-RE —FT-=F
HK$’000 HK$'000 HK$’000 HK$'000
THR  TAT  TER  TER

(Unaudited)  (Unaudited) (Unaudited) (Unaudited)
(REER) (REFw) (REER) (REEM

For the six months BEANA=TAIL

ended 30 June ~MEA

TURNOVER L

Sales to external RSNBREET 2

customers HE 31,788 16,297 14,342 9,537 5,511 14,501 51,641 40,335
RESULTS E+

Segment loss AUEE (5.460) (3475  (289.204) (1418  (2934) (2245 (297,688  (19,902)

Unallocated income A AEMA
Unallocated expenses A AE I
Finance costs BERK

Loss before taxation ~ BHAIERE

Segment loss represents the loss from each segment
without allocation of central administrative expenses,
directors’ and chief executive’s emoluments, change
in fair value of derivative component of convertible loan
notes, gain on amendment of terms of convertible loan
notes, loss on redemption of convertible loan notes, loss
on redemption of promissory notes, gain on disposal
of subsidiaries, interest income and finance costs. This
is the measure reported to CODM for the purposes of
resources allocation and performance assessment.

326,318 130,637
(7.312)  (1305585)
(230761)  (52,959)

(211,443 (72,809)

DEEBEESOMELZEE - M
YARDBEEFRITEAX - EFRIT
BEHEME  TBRBREREERITE
TAFDZRAFEES - BTAE
BERERGERZ Wt - BE A&
BREFRRRZER BEAXRR
ZEE - HEHNBAF .z Wa - F
BWARBERAE - LI ERSD
ERRBAFEOEIEZRERKER
HZAtEA -
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3. TURNOVER AND SEGMENT INFORMATION

(CONTINUED)

Notes to the Condensed Consolidated Interim Financial information
fEER4R S P HA B B B 5T
Egttlle six months ended 30 June 2014

3. EXBERTMENE)

Segment assets and liabilities PHEERAERE
The following is an analysis of the Group’s assets and TXAZAEREEE IO Z
liabilities by reportable and operating segments. REBEENAE -
Segment assets PTHEE
30 June 31 December
2014 2013
—T-mEF e
ARA=tH +ZH=1+—H
HK$°000 HK$’000
FHR T
(Unaudited) (Audited)
(REEX) (&%)
Banking and finance systems FRITR LR RS ERK RIS LA
integration services and RS R T =
software solutions 33,855 26,575
Mining operation BT 13,206,364 12,951,233
Coal operation 1R G 5,730 15,182
Total segment assets DEE ELETE 13,245,949 12,992,990
Unallocated RKOE 47,610 108,892
Consolidated assets SAEBE 13,293,559 13,101,882
Segment liabilities DEEE
30 June 31 December
2014 2013
—E—NF —T—=F
ANA=+H +tZH=+—H
HK$’000 HK$'000
FHT T
(Unaudited) (Audited)
(REEX) (1&EZ)
Banking and finance systems BITRESMERERRIEIA
integration services and software R R 5 =
solutions 47,100 33,827
Mining operation FHESET 4,273,602 3,919,769
Coal operation IR & 207,601 232,205
Total segment liabilities SENE(ELERE 4,528,303 4,185,801
Unallocated FOHE 7,006,993 7,227,845
Consolidated liabilities rEBEE 11,535,296 11,413,646




~ NORTH ,&SIA RESOURCES
LB RIERE R A A

Notes to the Condensed Consolidated Interim Financial Information

EBAAR S P EI I S E R EE
For the six months ended 30 June 2014
HE_ZT—WEA=+HLEA

4. FINANCE COSTS

BE A

Six months ended 30 June

HEANA=ZTHLEREAR

2014 2013
—E—F =4
HK$’000 HK$’000
FET FAT
(Unaudited) (Unaudited)
(REERZ) (REEEZ)
Interest expenses on borrowings ARAFANBBEEZEE
wholly repayable within five years: 2 F| 8 :
— amount due to a non-controlling  — & — % FEIE AR iE 2
interest holder HEAZKIE 140,575 12,505
Less: Amount capitalised in o EEIRENL
construction in progress ok (69,654) (290)
70,921 12,215
— effective interest expense on — AR ERZE B
convertible loan notes (Note 17) FEFRZ(HFE17) 144,248 37,834
— promissory notes (Note 21) — AR B (KiEE21) 14,940 2,143
— other borrowings —HEE 788 523
230,897 52,715
Imputed interest for provision for B ~ B8 RIRIRAAR
restoration, rehabilitation and BEZHERLS
environmental costs 1,864 238
232,761 52,953




Notes to the Condensed Consolidated Interim Financial information
fE B4 & P HR B 7 & R EE

For the six months ended 30 June 2014

5.

—E-EERA=THIEREAR

INCOME TAX

FRiEH

Six months ended 30 June

HEANA=ZTHLEREAR

2014 2013
—E—-mF —ET—=F
HK$’000 HK$’'000
FET FHET
(Unaudited) (Unaudited)
(REER) (REEEZ)
People’s Republic of China (the rhiE AREMBE([HE])
“PRC”) Enterprises Income Tax EMED
- current — 7K Hf 152 40
Deferred tax BRI A (48,074) -
(47,922) 40

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

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

Profits of subsidiaries established in the PRC are subject
to PRC Enterprise Income Tax.

No provision for Mongolia Economic Entity Income
Tax was made, as the Mongolian subsidiaries did not
generate any assessable profits.

REOREREBRLEHS ([HEB
BEES ) ZRAURRH - AEME
BRERAREREBRE LS BN
ERIPTEH -

HREEB KL Z B QR R M IE
C MRS EERABRE LN
B2 ERBRH - MIW ER X F W
BRRIFHRE BN ST -

PR B SZ 2 M B A R 2 0 F A
MPBRRAEH -

B SR A M B 2 A A A (AR R
ARBEN MUY BRRGLEER
PR BUART R4
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Notes to the Condensed Consolidated Interim Financial Information

B ERAR S HA I S E R R

For the six months ended 30 June 2014
HE_ZE—WEA=1THIL@EA

6. LOSS FOR THE PERIOD
Loss for the period has been arrived at after charging:

HEER
HREECIRIATEIA

Six months ended 30 June

HEANA=ZTHLEREAR

2014 2013
—E—-mEF —ET—=F
HK$’000 HK$’000
FHET FET
(Unaudited) (Unaudited)
(REEZK) (REEZ)
Costs of inventories sold BEFERA 25,791 23,080
Depreciation of property, plant and 1% - HE &R ETE
equipment 27,670 10,220
Staff costs (including directors’ and 8 TN (B IEEE R
chief executive’s emoluments) TTHAEHEE)
— Wages and salaries —Iﬁ&%ﬁ% 55,725 11,647
— Retirement benefit schemes IRIRAEFIGT B 43
contributions 3,370 1,057
7. DIVIDENDS . RE
No dividend was paid, declared or proposed during AR EER I R~ - B R 3k R

the interim period. The directors of the Company have
determined that no dividend will be paid in respect of the
interim period.

EARE - ARBEERETEH
R IR E RIS -



Notes to the Condensed Consolidated Interim Financial information
fE B4 & P HR B 7 & R EE

For the six months ended 30 June 2014
HE—_Z—NFA=+HLEA

8. LOSS PER SHARE
The calculation of basic and diluted loss per share
attributable to owners of the Company for the period is
based on the following data:

8. BREE
HAKXRRHEREARGEERERR
BEERRATRIEETE ¢

Six months ended 30 June
BEZEASA=1THIEAER

2014 2013
—E-MEF —E—=%F
HK$’000 HK$’000
T FHT
(Unaudited) (Unaudited)

(REER) (REEZ)

Loss BE

Loss for the period attributable to  ZAA&EA AJE(L EARS S B

owners of the Company

(15,036) (65,133)

Six months ended 30 June
HEZAXA=1THIEAEAR

2014 2013
—E-MF —E—=F
(Unaudited) (Unaudited)

(RBER) (REEZ)

Number of shares BHEE

Weighted average number of RAUGTEERELREEZ
ordinary shares for the purpose of 3@ R hi4E 15 I% &

basic loss per share

3,123,729,039  1,445,573,606
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Notes to the Condensed Consolidated Interim Financial Information
fE& BR4r & P HA B 7% & R B EE

For the six months ended SO June 2014
HE_ZT—NFA=1+HIt/NEA

9. PROPERTY, PLANT AND EQUIPMENT 9. W¥ - WEKRKE

Acquisitions and disposals

During the current interim period, the Group had
continuously suffered from operating loss. The directors
of the Company conducted a review of the Group’s
property, plant and equipment and determined that a
number of those assets were impaired. Accordingly,
impairment loss of HK$18,434,000 (year ended 31
December 2013: HK$21,172,000) of the mining
operation had been recognised. The recoverable
amounts of the property, plant and equipment have been
determined by reference to a valuation report conducted
by Greater China Appraisal Limited (“Greater China”), an
independent qualified professional valuer and determined
based on the value-in-use calculation. The pre-tax
discount rates in measuring the amounts of value-in-use
range from 21.32% to 25.86% in relation to property,
plant and equipment.

During the current interim period, the Group acquired
assets with cost of approximately HK$233,216,000 (year
ended 31 December 2013: HK$325,057,000).

In addition, during the current interim period, the
Group disposed of certain motor vehicles and plant
and machineries with an aggregate carrying amount
of approximately HK$631,000 for cash proceeds of
approximately HK$1,129,000, resulting in a gain of
HK$498,000 (six months ended 30 June 2013: loss of
HK$632,000).

KERHE

RAPHEE  AEEFEEIK
BEE A RRBEECERAEH
W BERZHE THERZEE
EERE ° It - 18,434,000 T
(Bz—_Z2—=%+-A=+—H8Lt
FF 0 21,172,000/8 70 ) 2 IRTE £ 7%
WEBEBEHER - WX BEER
BB SBIILEB LA ER
BEHEMEEFEERQR(E
EDHEERS  REAEEHE
EET c BME  BERREES
ZErEFREESENTAIELR X
N21.32%E25.86% N2 o

RAFP IR AEEBEEEL
Ak 7N & #9233,216,00058 7T (B &= —
T—=ZF+_A=+—HILFE:
325,057,000/ 7T ) °

BEoh - RAHR EREAR - AEEE H
%%?%@Eﬁ@fﬁﬁ%%m,ooo%ﬁ
ZHRBEUARBE RS - TRRS
W #) 51,129,000/ 7T - EA U
498,000 TT(HE=_E—=F < A
= +tHLEAREA : EE632,000%
JT) °
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Notes to the Condensed Consolidated Interim Financial information

B4R E P E R &
For the six months ended 30 June 2014
HE-_Z—WUFEA=THI~EA

10.MINING RIGHTS

10. BREEHE

HK$’'000
&7
COST BAE
At 31 December 2013 and 1 January 2014 (audited) RNZZT—=F+—-_A=+—H
M_ZE—MFE—-H—H
(&%) 12,000,601
Exchange realignment M 5, B 348,076
At 30 June 2014 (unaudited) R-ZE-NEXA=1+H
(REER) 12,348,677
AMORTISATION AND IMPAIRMENT #H )R E
At 31 December 2013 and 1 January 2014 (audited) RNZZT—=F+—-_A=+—H
E_ZE—MFE—-H—H
(&%) 228,439
Impairment loss recognised for the period HRNERERREEE 192,295
Exchange realignment b 5, 38 B 11,996
At 30 June 2014 (unaudited) R-E-NEXA=1+H
(REER) 432,730
CARRYING VALUES FREE
At 30 June 2014 (unaudited) R-ZE-MFEXA=1H
(REEZ) 11,915,947
At 31 December 2013 (audited) RZE—=%F+-_A=+—H
(EwZ) 11,772,162

In 2013, the Group acquired five mining licenses by
acquisition of subsidiaries for exploration and mining of
coal in the PRC. The five mining licenses in relation to
the coal mines will expire from 16 December 2014 to
8 January 2015 and subject to renewal. In the view of
the directors of the Company, the Group will be able to
renew the mining licenses in relation to the coal mines
with the relevant government authority continuously at
insignificant cost.

Impairment losses of approximately HK$192,295,000
was recognised during the current interim period (year
ended 31 December 2013: HK$228,439,000) based
on the valuation report on the mining rights issued by
Greater China.

R-ZE—=F AEEZBKEN
BARERAERETAE - AT
RERRMRHEZBRK - BRAK
Bz AERBEFAIZ/E —F— 0
F+ZR+RBEZT—HF—A
NBE®R YA TEM - ARFE

RA - AEE A ARE R AR
HEARFREREREBRE R
BERF A EAES -

BEZERRBEZEE 2 HER
& AP EIEIRT - B HERREE
B 49192,2950008 T (B E -
—=F+ZA=+—HILEFE:
228,439,000/ 7T ) °
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Notes to the Condensed Consolidated Interim Financial Information

EBAAR S P EI I S E R EE
For the six months ended 30 June 2014
HE_ZT—WEA=+HLEA

11.TRADE, BILLS AND OTHER RECEIVABLES

The Group does not hold any collateral over these

balances.

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

11.85  ZEBEREMERFE

AEEIW EL A AR A TR

Y

AEE—HK4ETEFPIVAEIBOKXR
TNEZEEH YHEEETHE
Ba o REIEHR - RS R
BEFEEREEERHBH(NAER
KRB E 2 E 5 EIGRIE

approximated the respective revenue recognition dates RTINS
at the end of the reporting period was as follows:
30 June 31 December
2014 2013
—E-mEF —T—=F
ANA=+H t—A=+—H
HK$°000 HK$’000
FET FET
(Unaudited) (Audited)
(REEX) (%)
Within 90 days 90K 25,352 31,471
91 days to 180 days 91 KE180K 7,677 5,009
181 days to 365 days 181 KE365K 2,181 2,523
Over 365 days 365 KA £ 4,205 5,670
39,415 44,673
Bills receivables FEW =& 11,492 -
Prepayments, deposits and other  FEFIE - 2& K H M E
receivables WIE 81,300 123,436
Total trade, bills and other B 5 B REMERGIE
receivables 1B % 132,207 168,109




Notes to the Condensed Consolidated Interim Financial information

B4R E P E R &
For the six months ended 30 June 2014
HE—_Z—NFA=+HLEA

12.TRADE AND OTHER PAYABLES 12.EZ R HEHMENRIE
30 June 31 December
2014 2013
—E—MF —E—=F
ANA=+H +=—A=+—H
HK$’000 HK$’'000
FET FHET
(Unaudited) (Audited)
(REEZR) (LFE%)
Trade payables Z SN RIA
— third parties %= 9,872 14,521
—anon-controlling interest holder ~ ——ZIFIERRIERIZFA A 325 325
10,197 14,846
Receipts in advance TEW SR IE 21,528 1,388
Accrued staff costs JEEtE TAA 31,863 33,378
Other taxes payable H M ERTRIE 9,773 11,962
Accrued interests FEETHI S 2,314 1,519
Consideration for the acquisition of WY EH B AT 2 E
subsidiaries 377,669 374,977
Payables for construction works and 3% T2 & I8 5 2 %
purchase of machineries 2 ERTEE 205,581 224,816
Accrued expenses and other JEET BB N A e FR08
payables 66,507 47,245
Total trade and other payables B 5 NREMENFIELAEE 725,432 710,131




wai
D~ NORTH ASIA RESOURGES HO
:US ERIERAR AT

hkﬁestothe(Dondensed(DOnsoHdaKxjHﬂeﬂnwﬁnandalwﬁownaﬂon
BR4R & Fp HA B 75 & R B 5

For the six momhs ended 30 June 2014
HE—_ZT—WFEA=+HIL/ @A

122TRADE AND OTHER PAYABLES
(CONTINUED)
The ageing analysis of trade payables based on the
invoice date at the end of the reporting period was as

12.ESZ R EMBENE

R|BESMR  REFEHL M
BB HRNFRBZREDTMT

RIE (#E)

follows:

30 June 31 December
2014 2013
—E—-mF —T—=F

ANA=+H +=—A=+—H
HK$’000 HK$’'000

FET TATT
(Unaudited) (Audited)
(REEER) (T %)
Within 90 days 90K 6,082 1,185
91 days to 180 days 91 KE180K 3,824 8,757
181 days to 365 days 181 RE365K 59 3,491
Over 365 days 365K 232 1,443
10,197 14,846

BEERmFAREKHARF/OKX -
AEECERYBHRREEER
MR 2 B SRR R BRR AR A

ZEI/E °©

13.ENREERHHEE

The average credit period on purchases of goods is 90
days. The Group has financial risk management policies
in place to ensure that all payables are settled within the
credit timeframe.

13.PAYABLES FOR MINERAL RESOURCES
COMPENSATION FEES

HK$’000
FHET
At 1 January 2014 (audited) RZE—mFE—HA—H

(18 &=%) 142,168
Payment IR (142,168)

At 30 June 2014 (unaudited) R-ZZE—MUFEASA=1+H
(REBER) -
In accordance with the relevant regulations in the PRC, REBEPREERER  SLESEEFIZ

2EZRPBERERKZE  BZRE
RENEEE XA IUAEBT R
EERMER -

the Lexing Group is required to pay mineral resources
compensation fees to Shanxi government at a pre-
agreed rate of raw coal reserve by reference to the grade
of underlying mine reserves and coal content.



Notes to the Condensed Consolidated Interim Financial information
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For the six months ended 30 June 2014
HE—_Z—NWEA=+HILEA

14.

15.

16.

AMOUNTS DUE TO RELATED COMPANIES
As at 30 June 2014, the amounts are unsecured, non-
interest bearing and repayable on demand. The related
companies are wholly owned by a director of the
Company.

AMOUNT DUE TO A NON-CONTROLLING
INTEREST HOLDER

As at 30 June 2014, the current amount due to a non-
controlling interest holder amounting to HK$408,889,000
is unsecured, bears interest at variable rates ranging from
7.07% to 10.02% per annum and is repayable within
twelve months from the end of the reporting period. The
amount is entrusted loans provided by a non-controlling
interest holder of a subsidiary through banks.

As at 30 June 2014, the non-current amount due
to a non-controlling interest holder amounting to
HK$2,915,556,000 is unsecured, bears interest at
variable rates ranging from 7.04% to 12.05% per
annum. The amount is entrusted loans provided by a
non-controlling interest holder of a subsidiary through
banks. The maturities of the balances are ranging from
17 August 2015 to 9 April 2017 and accordingly, the
balances are classified under non-current liabilities.

OTHER BORROWINGS

As at 30 June 2014, the balance of HK$32,000,000 (year
ended 31 December 2013: HK$32,000,000) represents
unsecured borrowing, which carried interest at 1.5% per
month from an independent third party. Moreover, the
balance of approximately HK$5,755,000 (year ended 31
December 2013: HK$5,755,000) represents unsecured
borrowing which is non-interest bearing and repayable on
demand from a former subsidiary of the Company.

14.

15.

16.

FE{SREE QX R RIE
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408,889,000/%8 7t Jh E K - a¢
BEENT7.07TEE10.02E5 8 -
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B o
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HIEERERTEA A 2 FERIEIF IR
2,915,556,0008 T Jh EE#H - =
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£ 32,000000 8 T (H == F
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ARIEASEFE ABYFE=FE
TAREE o Jtob - 82 495,755,000
BEr(HE_T—=F+_-_A=1+—
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2010 Convertible Loan Notes A

On 14 September 2010, the Company issued convertible
loan notes which had a maturity date on 14 September
2013 with an aggregate principal amount of United
States dollars (“USD”) 30,000,000 (the “2010 Convertible
Loan Notes A”). The convertible loan notes can be
converted up to an aggregate of 136,764,706 ordinary
shares of HK$0.01 each. The notes were denominated
in USD and entitled the holders to convert them into
ordinary shares of the Company at any time from (and
including) the date which is three months after the issue
date and up to ten business days prior to the maturity
date. The effective interest rate of the liability component
is 26.51% per annum. None of the 2010 Convertible
Loan Notes A was converted into ordinary shares of the
Company during the six months ended 30 June 2014 and
year ended 31 December 20183.

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

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

AE-_Z—ZFRRERE
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1T & 48 %8 530,000,000 3 T
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—E-TFABRBRERER])  H
B A-ZT—=FNATHEA -
AMBRERERIRRARS AL
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2010 Convertible Loan Notes A (Continued)

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

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

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

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

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

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

As explained in the Company’s announcement dated 8
October 2012 and circular dated 25 March 2013, the
Group entered into several contracts to acquire the
entire equity interests in Lexing (the “Acquisition”) and to
dispose of entire equity interests in North Asia Resources
Group Limited (“NARG”) and Good Loyal Group
Limited (“GLG”) (NARG and GLG and their subsidiaries
collectively referred to as the “Disposal Group”) and the
sum of the outstanding loans from the Disposal Group to
the Group (the “Sale Loans”) (the “Disposal”) on 7 June
20183. Please refer to Notes 22 and 23 for the details of
the Acquisition and Disposal, respectively.
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2010 Convertible Loan Notes A (Continued)

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

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

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

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

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

The Transactions were approved by shareholders of
the Company in the extraordinary general meeting held
on 12 April 2013 and completed on 7 June 2013. As a
result, upon the completion of the Subscription on 7 June
2013, as detailed in the Company’s announcement dated
7 June 2013, the Company has issued 351,122,243
Subscription Ordinary Shares and 547,638,384
Subscription CPS to Bond Holder A to settle the Set-
Off Convertible Loan Notes. An additional amount of
approximately HK$4,102,000 of loan from a related
company according to the settlement deed to settle the
outstanding interests.
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2010 Convertible Loan Notes A (Continued)

A loss on redemption of the Set-Off Convertible Loan
Notes of approximately HK$91,812,000 was recognised
during the six months ended 30 June 2013.

Upon the completion of the Alteration on 7 June 2013,
the Remaining USD15M Convertible Loan Notes will
be due on 6 June 2016. The Remaining USD15M
Convertible Loan Notes can be converted up to an
aggregate of 430,555,555 ordinary shares of HK$0.01
each. The effective interest rate of the liability component
is 14.68% per annum. A gain on amendment of terms
of the Remaining USD15M Convertible Loan Notes of
approximately HK$14,538,000 was recognised in the
consolidated statement of profit and loss during the six
months ended 30 June 2013.

2013 Convertible Loan Notes A

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

The Company may redeem whole or part of the 2013
Convertible Loan Notes A at 100% of the outstanding
principal amount together with declared but unpaid
dividend of the 2013 Convertible Loan Notes A (the
“Redemption Amount”) at any time after six months of
the date of issue of the 2013 Convertible Loan Notes
A and before the maturity date with prior notice to the
shareholders of City Bloom.
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HEAE-_ZT—N\FAAXB 7
BREROITETHBRARSZ A K
20,872,186,547 % & & ™ & 0.01
BT ERBR - ZEZHRETE
B BTHEAENREBAE_Z
—ZFBRRERERETAEZSE
FIERHME  BREEBRLBAR
DRIEBR - BEBD ZEBRFF
R E9.78E o

RABAIRAE -— T —=FraKE
REEBHTBERAEABLEEA
AIBERS BB B R M E Z fRE -
BRAB T —FaBRERZE
KREERLEZ100%ERAE -Z
—=—FBRBRERERCLEEIRE
KA E (B REEE ) B 2 36k &
PAE_T——FuHEREREE -
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2013 Convertible Loan Notes A (Continued)

The shareholders of City Bloom may at any time after one
year of the date of issue of the 2013 Convertible Loan
Notes A and before the maturity date with prior notice
to request the Company to redeem whole or part of the
2013 Convertible Loan Notes A at Redemption Amount.
On 27 January 2014, 28 March 2014, 4 April 2014 and
24 June 2014, the holders of the 2013 Convertible Loan
Notes A converted HK$8,500,000, HK$4,828,000,
HK$34,000,000 and HK$5,100,000 of 2013 Convertible
Loan Notes A into 50,000,000, 28,400,000, 200,000,000
and 30,000,000 ordinary shares of the Company
respectively.

2013 Convertible Loan Notes B

On 24 June 2013, the Company issued convertible
loan notes which had a maturity date on 23 June 2016
with an aggregate principal amount of USD23,000,000
(equivalent to HK$179,400,000) (the “2013 Convertible
Loan Notes B”) and with coupon rate of 8% per annum.
The 2013 Convertible Loan Notes B can be converted
up to an aggregate of 578,709,677 ordinary shares
of HK$0.01 each at HK$0.31 per share (subject to
adjustment). The notes were denominated in US$ and
entitled the holders to convert them into ordinary shares
of the Company at any time from (and including) the date
of the issue date and up to five business days prior to
the maturity date. The effective interest rate of the liability
component is 20.61% per annum.

AB—Z—=-"FTRERERE

(#&)

WE BRI PNAE T —=F7
BREREREETER —BAFER
FIEARATRER BB BB
B AR R &) 3% BE [0 28 BB 1] 2 20 =k 26
DABE-_ZT—ZFABRERERE -
RZE—mF—A=_+tH =&
—MMFE=/F-_+1\H - —_Z—NF
MAMNHE=ZZ—NFNA=+W
B AB-ZE-—=Fr#HRERE
B 2 ¥ 48 A #58,500,000,/8 7T *
4,828,000 7T ~ 34,000,000 7% 7T
5,100,000 L 2AfE—F —=F
AR ERZES R LB ARRF]
50,000,000 #& - 28,400,000 % -
200,000,000 % 2 30,000,000 A% &
B -

BE-Z—=-"Fn2KRERE

R-ZE—=FA=-+WAB ' &AQ
A BTN & 258 423,000,000 7T
(FEZEM179,400,00067T) ~ EM
BRAFGESERFIHEA-T—X
ERXRAZT=BAZ2AHKRERE
B(BE_Z—=F1HRERE
Bl - BE_Z-—=FA#HKER
ERAAFR0.31EB T 2B (AT
HE)HAMARE A 578,709,677
M E R EEO.0O1/B T2 Ei@A% - 3%
SZERUELTE BFEE AR
FMRBTESHER(BEZR)EE
BIEARAT A AL %A LHR - Bl
BERIBARNATLEE - BE
Hp 2 EBRFFEE20.61E °
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17.CONVERTIBLE LOAN NOTES (CONTINUED)
2013 Convertible Loan Notes C
On 3 July 2013, the Company issued convertible loan
notes which had a maturity date on 2 July 2016 with an
aggregate principal amount of US$7,000,000 (equivalent
to approximately HK$54,600,000) (the “2013 Convertible
Loan Notes C”) and with coupon rate of 8% per annum.
The 2013 Convertible Loan Notes C can be converted
up to an aggregate of 176,129,032 ordinary shares
of HK$0.01 each at HK$0.31 per share (subject to
adjustment). The notes were denominated in US$ and
entitled the holders to convert them into ordinary shares
of the Company at any time from (and including) the date
of the issue date and up to five business days prior to
the maturity date. The effective interest rate of the liability
component is 22.61% per annum.

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

17. /R RERFEE ()

CE-_Z—=-"FTBRERE
R-T—=%F+HA=H KAFHE
177N 4 48 %8 /7,000,000 7T (1B E
M #954,600,000/87T) R EEE R E
FoE - HIHAA-ZE—~F+A
—HzUBERERER((CHE=_Z
—ZFUBREREREE]) - CE=
E—=FBEREREZEUTUSR
031 BT ZEBR(AFAR) LA
5% & 176,129,032k T R E A&
Q.01 BT Z LB - ZEZHIAE
TLEHE - BTPEE ARRREITA
HER(BEZB)EEEHAATR
E&%¥E I LEE - BREZEELR
BEABEER - AEXH ZER
FHRE2261E -

RRARAIRBE T —=ZF AR
EREBRCE_ZT—=F#K
EXERBTEM T —@EAREE
HARERERELNERERE
A EBE_ZT-—=FA#RER
FEBENMCE_T—=FAHKRER
SBEAEELRS T 2100%E R AR
MEBEEZMAFTIBE_T—=
FAURREREEMCE_T—=
FABBEERRR -
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17.CONVERTIBLE LOAN NOTES (CONTINUED)
The movements of the liabilities and derivative

17. AR EFEE(E)

THRERERBABRITAETASR

components of the convertible loan notes are set out o 2 SEEHIE| T -
below:
2013 2013 2013
Convertiole Convertiole Convertible
Loan Notes A Loan Note B Loan Note C Tota
HK$ 000
TAn
Liabilities component a&dS
At 1 January 2014 (audted) N-F-PF-A-B(0ER) 170,980 2,333,778 139,173 2770 2,686,701
Effective interest expenses (Note 4) FIFE 2 () 11,946 114,426 13,564 4312 144,248
Interest paid during the period HHRATIE (4,667) = (7,169) 2.191) (14,026)
Conversion of convertble loan notes HATERETEE S (35,557) = = (35,557)
At 30 June 2014 (unaudited) R-E-BERA=TR(AEER) 178,259 2,412,647 145,569 44,891 2,781,366
Tota
HK$'000
TAmL
Derivative component fiEIESR
At1 January 2014 (audted) RZF-BE-A-A(EEH) (16,678) 1,462,670 17,631 5,371 1,468,994
Conversion of convertible loan notes RATARENE - (19,449) - - (19,449)
Change in fair value T 1839 (305,727) (14,148) (4,306) (322,342)
At 30 June 2014 (unaudited) H=B-BEAR=TA(RERY) (14839  1,1374%4 3,483 1,065 1,127,208
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17.CONVERTIBLE LOAN NOTES (CONTINUED)

17. /2 REREE ()

HK$’000
FHEIT

Represented by: P A THEIR :
Current asset mENEE 14,839
Current liabilities mBEE (1,142,042)
(1,127,203)

The fair value of the derivative component was estimated
at the date of amendment of terms and the end of each
reporting period respectively using the Black-Scholes
model with trinomial tree method. The change in fair
value of the derivative component is recognised in the
consolidated statement of profit or loss. As mentioned
above, the Company had entered into the Extension
Agreement and agreed not to convert any part of the
2010 Convertible Loan Notes A, the fair value of the
derivative component as at 31 December 2012 was
determined to be zero.

PTETEZDD 2 AFEDBIMER
BT HBHERSREHAFTAME
m-HR AT EERA R =18
NEEBAH A - TTETEBH 2
AFEEHNREBERER - 18
EXFra o ARRBI BRI EH B
F o REBTERBAB T T
BRERERE A - fTETA
Honr—E—=—F+=-A=+—H
ZATEEEART -
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17.CONVERTIBLE LOAN NOTES (CONTINUED)
The derivative component of the 2010 Convertible Loan
Notes A represented the conversion option of the holder
and the redemption option of the Company, revalued
on 31 December 2013 and 30 June 2014 based on the
valuations performed by Greater China, using the Black-
Scholes model with trinomial tree method. The significant

inputs to the models were as follows:

17. T 2R EREE (1E)
AT — TiTﬁ%%ﬁ?ﬁZ
METEFDERBEANLBER
AARMEOE  HR-—T—=F
+-—A=+—BR=-Z—WEXA
= tHREBEZENENBMER —
BB EEN R =ER T
BAFEFZGESE B S
RKBABEDT :

30 June 31 December

2014 2013

— & —ET—=%F

~AE=1H +=-—A=+—H

Spot price (HK$) REBEET) 0.12 0.18
Risk free rate 47 [ i K| == 0.3562% 0.5502%
Expected option period (year) TEHREAREHARR (F) 1.94 2.44
Expected volatility TEHR IR 49.92% 46.47%
The derivative component of 2013 Convertible Loan AfE-Z *:ﬁﬁﬁﬁgﬂﬁ,ﬁk%‘%ﬁﬁz
Notes A which represented the conversion option of the PTETEASERFEANLBER

holder and the redemption option of the Company, was
valued on 31 December 2013 and 30 June 2014 based
on the valuations performed by Greater China, using the
Trinomial Lattice Tree model. The significant inputs to the

models were as follows:

RARWELRE  HRZT—=F
+_A=+—BR=-_ZFT—WFXA
= TABRBEENRA = XBEER
RIBETZEEEMR - BRZEREH
NEVIRNE

30 June 31 December

2014 2013

—E-MF T4

ANA=t+H *H + H

Spot price (HK$) BEEGET) 0.12 0.18
Risk free rate 42 3 Tl == 1.1240% 1.2598%
Expected option period (year) TEARERRE AR () 3.94 4.44
Expected volatility TEARR I8 61.51% 44.76%
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17.CONVERTIBLE LOAN NOTES (CONTINUED)

The derivative component of 2013 Convertible Loan
Notes B which represented the conversion option of the
holder and the redemption option of the Company, was
valued on 31 December 2013 and 30 June 2014 based
on the valuations performed by Greater China, using the
Trinomial Lattice Tree model. The significant inputs to the

models were as follows:

17. T EREREE (&)
B”*”*—ﬁTﬁkE%%%Z
METEFDEFBEANLBER
ANFMEDE  HR-T—=%
+ZA=+—BR-ZZE—HNEXNA
=+ARBEENA=XEEEE
RET Y (AEEM - B EAEH
AEWT :

30 June 31 December

2014 2013

—E-NF —T—=F

~A=1+H +=—A=+—H

Spot price (HK$) HEBGET) 0.02 0.02
Risk free rate 48 [ g ) =R 0.3792% 0.5680%
Expected option period (year) & HHAHEHRPR (£F) 1.98 2.48
Expected volatility TEARR 1R 49.25% 49.74%
The derivative component of 2013 Convertible Loan C—% —Eﬁﬁfﬁﬁg%’\?ﬁﬁﬁz
Notes C which represented the conversion option of the $7 EI,\ B IERHE AN BRER

holder and the redemption option of the Company, was
valued on 31 December 2013 and 30 June 2014 based
on the valuations performed by Greater China, using the
Trinomial Lattice Tree model. The significant inputs to the
models were as follows:

FIN/N TE’JE\E@% CHER =
+ - A=+t—"HER-Z—NFXA
T HRBEEFNA =-XEEEE
BTz EEEMG - BRZERE
AEWT

30 June 31 December
2014 2013
—E—mE :?*fT

ANA=1H +ZA=1+—
Spot price (HK$) REEB(ET) 0.02 0.02
Risk free rate 42 3 fr ) == 0.3879% 0.5781%
Expected option period (year) TEEREARE EAPR (4R ) 2.01 2.50
Expected volatility TEARR 18 49.25% 49.55%
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18.SHARE CAPITAL 18. A
Number of
shares Amount
BB EE H1E
HK$’000
AT
Ordinary shares of HK$0.01 each FREE.01B T 2 T mAk
Issued and fully paid: BREITRAR
At 1 January 2013 (audited) R-E—=F—-F—H(EE%)
Issue of shares upon: AT ERETRNG 1,194,825,759 11,948
Conversion of convertible preference HgneEisiE i (Hita)
shares (Note a) 542,051,786 5,421
Capitalisation of convertible loan note MRRERERCEX L
(Note b) (Ki5¥Db) 351,122,243 3,511
Acquisition of subsidiaries (Note ¢) U BE B B A A (B e ) 668,989,924 6,690
Conversion of convertible loan notes BB BRRERZER
(Note d) (Pt 7Ea) 140,000,000 1,400
At 31 December 2013 (audited) and 1 WZE—=F+-A=1+—8H
January 2014 (audited) (BER) R -_E—F
—A—R(RER) 2,896,989,712 28,970
Issue of shares upon: AATEBETRG
Conversion of convertible preference R ERE LR (Hie)
share (Note e) 134,545,454 1,345
Conversion of convertible loan notes Higne R E R EE (M)
(Note f) 308,400,000 3,084
At 30 June 2014 (unaudited) RZZ-MEARA=+HCREER) 3,339,935,166 33,399
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18.SHARE CAPITAL (CONTINUED)

Note a:

Note b:

Note c:

Note d:

Note e:

Note f:

On 12 March 2013, 24 May 2013, 27 May 2013 and
7 June 20183, 75,000,000, 17,118,400, 16,505,173
and 368,382,000 of convertible preference
shares were converted into consideration shares
respectively. 85,227,272, 19,452,727, 18,755,878
and 418,615,909 of ordinary shares were issued and
allotted as consideration shares upon conversion of the
convertible preference shares respectively.

On 7 June 2013, pursuant to the Subscription
Agreement A, the Company allotted and issued
351,122,243 ordinary shares with par value of
HK$0.10 used to capitalise the Set-Off Convertible
Loan Notes. The fair value of the 351,122,243 ordinary
shares of the Company, determined using the closing
market price of HK$0.31 per share at the date of issue,
amounted to approximately HK$108,847,000.

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

On 2 September 2013 and 3 September 2013,
the holders of the 2013 Convertible Loan Notes A
converted HK$13,600,000 and HK$10,200,000 of
2013 Convertible Loan Notes A into 80,000,000
and 60,000,000 ordinary shares of the Company
respectively.

On 28 March 2014, 118,400,000 of preference
shares were converted into consideration shares.
134,545,454 of ordinary shares were issued and
allotted as consideration shares upon conversion of the
convertible preference shares.

On 27 January 2014, 28 March 2014, 4 April
2014 and 24 June 2014, the holders of the 2013
Convertible Loan Notes A converted HK$8,500,000,
HK$4,828,000, HK$34,000,000 and HK$5,100,000
of 2013 Convertible Loan Notes A into 50,000,000,
28,400,000, 200,000,000 and 30,000,000 ordinary
shares of the Company respectively.

18. R4 (%)
fizta: W-_ZT—==ZA+=-8 -
—E—Z=FRAA=-+WMAH
—ET-=fHAA-_++tH
&:5—E$ﬁﬂtﬁ'
75,000,000 - 17,118,400

GETE

Fifitc -

BfisEd -

Bizte :

B 5Ef -

16,505,173 [ 368,382,000 Hx
AEBEEKRE ORI R AR
REBRD - R WA B TE
LR B BT kB %
85,227,272 19,452,727 -
18,755,878 } 418,615,909 %
EREBAERRER o

R-ZZE—=FA+H8 " BE
ABBREHE  ARARER
2 17351,122, 243 F R E E
010 Tz @A - BIEKK
AR ERERRETER -
RN F1351,122,243 % & 38 %
2 AF1EH AE108,847, ooo,%
TL o TVRBEITHHZBWTMES
BROB1BTETE -

R=_ZE—=FA+tH8 X%
LA 48 1% {8 495,040,867,000
78 TC Uk B g 2 0 R AR
= o AR AEEITEREMEOC.01
7 JT 2 668,989,924 % & iE A%
ERBHESKBRE - A7
668,989,924 % & i Ik 2 A F
& %207,390,00078 7T+ Ty
AR UL EE B H R HNEE & Il B HB
2 W EEBRROSIETTEE -

RZE—=FNLAZBRZ
T—=ZFEHLA=H AE_
T-ZFUBRREREER
A A% 5l # 13,600,000 % JT
% 10,200,000 7 jT 2 A$E —
E-—ZFABRBREREERR
# & 7N A &) 80,000,000 B% K
60,000,0000% L& @A -

R-ZT—MmME=ZA=-+N\A8 -
118,400,000 f% 18 SC % 5 # &
RERD o R H IR ERE T
A% 1% - 134,545,454 % & i@ A%
YERBRERMDERTT ML E -

RZFE—WFEF—A=++H
—E-WE=ZA=-+NH -
—Z-NENANAR_-Z
—mEXNA=-+IHE  AB=
T-—FUBRBRERERER
A A 558,500,000 T
4,828,000 7% JT * 34,000,000
7 7T % 5,100,000 7T 2 A%E
—E-CFABRERERL
# & N A 7] 50,000,000 i
28,400,000 % 200,000,000
A% %:30,000,000 0% & 3 A%
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19.CONVERTIBLE PREFERENCE SHARES
Convertible preference shares at HK$0.01 each,

19. AR E TR
FREEO AT ZABBRESL

authorised, issued and fully paid: B% 0 SRE C BEITRBRE
Number of
shares Amount
RO EE H{E
HK$'000
T
Convertible preference shares MERELR
At 1 January 2013 (audited) RZE—=%—H—H
(&&=%) 2,036,487,776 20,365
Conversion during the year FREB(HE180)
(Note 18b) (477,005,573) (4,770)
At 31 December 2013 and RZBE—=F+-A=+-HE
1 January 2014 (audited) “T-mFE-A—B#&EZ)  1,659,482,203 15,695
Conversion during the period BN E R (HE18e)
(Note 18¢) (118,400,000) (1,184)
At 30 June 2014 (unaudited) R-Z-NFEXA=1H
(REER) 1,441,082,203 14,411
Convertible preference shares TERELER(AE)
(Class A)
At 1 January 2013, RZZB—=F—-HA—H"
1 January 2014 (audited) and —E-mFE-A-H(EER)
30 June 2014 (unaudited) MZFE—NENA=1H
(RE&EZ) 547,638,384 5,476
Total convertible preference shares & A E B L IREE
At 30 June 2014 (unaudited) R-ZE-MEXA=1H
(REER) 1,988,720,587 19,887
At 31 December 2013 (audited) R-ZE—=F+-F=+—H
(EEZ) 2,107,120,587 21,071
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19.CONVERTIBLE PREFERENCE SHARES 19.7JE#&E %K (&)

(CONTINUED)
Note:

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

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

The fair value of the CPS Class A as at 7 June 2013
(completion date of Subscription) amounted to approximately
HK$135,800,000, approximately HK$0.25 per share. The
amount in excess of the par value of the CPS Class A is credited
to the share premium in the equity of the Company.

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

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

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

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

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

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

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

W

RZZB—=FAtH  ARRIHRE
%= TH 3 17547,638,384 i¥ & A% E 1E0.01
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BE—Z MEAA=1H1L~AS

20.PROVISION FOR RESTORATION, 20.1if8 - ($ERBERNEE
REHABILITATION AND ENVIRONMENTAL

COSTS
HK$’'000
FAT
At 1 January 2014 (audited) RZZT—WF—A—H(&FE%) 62,330
Imputed interest expense HEMERAX 1,864
Exchange realignment M 5, B 1,780
At 30 June 2014 (unaudited) R-ZE—NFEXA=+H
(REER) 65,974
The restoration and rehabilitation works will be performed MEREBEZIERR-_TE=_=
in the years from 2022 to 2040. The provision is carried EZTNTFETT - BEDIZER
at amortised cost at effective interest rate of 6.96% per FHE6.96EFH 2 B HR AT ER o
annum.
21.PROMISSORY NOTES 21 AREEE
The movement of the promissory notes for the six months EAEBERBEE_T—NF A
ended 30 June 2014 is set out below: =THIEXNERZEBEINNAT -
Promissory ~ Promissory  Promissory
Notes A Notes B Notes C Total
ABERERE BEARLEE CEALEER B
HK$'000 HK$'000 HK$’'000 HK$'000
FEL FEL FEL FEL
At 1 January 2014 (audited) RZZE—mE—A—A
(R8&%) 38,676 179,150 57,590 275,416
Interest paid during the period ~ HIRE 515 - (10,735) (3,303) (14,038)
Effective interest expenses ERFS L (M)
(Note 4) 855 10,791 3,004 14,940

At 30 June 2014 (unaudited) @~ R=B-MEXA=1H
(REBER) 39,531 179,206 57,581 276,318
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21.PROMISSORY NOTES(CONTINUED)

Promissory Notes A

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

The Company had redeemed the Promissory Notes A
with principal amount of HK$218,400,000 at a cash
consideration of HK$218,400,000. A loss on redemption
of approximately HK$29,491,000 (Six months ended
30 June 2014: Nil) was recognised in the condensed
consolidated statement of profit or loss for the six months
ended 30 June 2013.

21. &5 25 (&)

ABERERE
RZZFE—=FAtH  A2AH
WE—ENBAREITASEA
400,000,000 T 2 & 8 # & 5 =
BAEAHERE]) - AFBRHERE
BRZE—XENANBEHE W
EFBSEE - MEFEKESR
& WREIEBA ST - ARBIRIAA
AN ERETAB B
REBELANSWEZRE  EO
EHRBOAEEHRE - NAFIRE
AIER ZAAREZEBRT T2 RER
BEMRNE - ABEARREERERERR
E1014BRBHEN AT E - A2 A
EERAEAREETK  BUAET
RARNEELEEERETEEE -

KRR LB UR £ R E
218,400,000 8 T E B A £ %8 &
218,400,000, AE#H ¥R - W E
REBEEZZE—=FA=+HILER
@Rz ERirA B m R ERERE
154929,491,000/8 L (HE —F —Y
FRAZFTHILNEAR &) -
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21.PROMISSORY NOTES (CONTINUED)

Promissory Notes B

On 23 June 2013, the Company issued unsecured
promissory notes with principal value of USD23,000,000
(equivalent to HK$179,400,000) by placing (the
“Promissory Notes B”). The Promissory Notes B will
mature on 23 June 2016 and bear interest at 12% per
annum. The Company may redeem whole or part of the
Promissory Notes B from twelve months after the date of
issue of the Promissory Notes B and before the maturity
date with prior notice to the placees. The Promissory
Notes B were measured at amortised cost, using the
effective interest rates at 12.18%. The directors of the
Company determined that no value has been assigned
for the redemption options of the Company as it is
considered to be insignificant in value.

Promissory Notes C

On 3 July 20183, the Company issued unsecured
promissory notes with principal value of US$7,000,000
(equivalent to approximately HK$54,600,000) by placing
(the “Promissory Notes C”). The Promissory Notes C
will mature on 3 July 2016 and bear interest at 12% per
annum. The Company may redeem whole or part of the
Promissory Notes C from twelve months after the date of
issue of the Promissory Notes C and before the maturity
date with prior notice to the placees. The Promissory
Notes C were measured at amortised cost, using the
effective interest rates at 12.23%. The directors of the
Company determined that no value has been assigned
for the redemption options of the Company as it is
considered to be insignificant in value.
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For the six months ended 30 June 2014
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22.RELATED PARTIES AND CONNECTED

PARTIES TRANSACTIONS

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

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

22.BHAINRBEIRS

BRERGAT M BENEMBED
PIREES - ARE G EEAM T
MUATERBEB TR

TEEEASHE
ARREFREMEBZEEAER
HARZMEnT

Six months ended 30 June
BEAA=THLAXEA

2014 2013
—E-mEF —E—=F
HK$’000 HK$’000
T AT
(Unaudited) (Unaudited)

(REFR) (CREEZ)

Short-term benefits SERER] 1,848 3,361
Post-employment benefits BB 12 12 T 23 15
1,871 3,376

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

ARBEZEREBITHRABZHM
MEFMZESREARR LTSS
?HL#;E °
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23.COMMITMENTS 23. & IE

At the end of the reporting period, the Group had the REEEIR » NEBEB N TEAIE

following commitments:

(a) Commitments under operating leases (a) KEHEEE
The Group as lessee AEBEREBEA
The Group leases certain of its office premises and AEBREBELKEHELHRE
staff quarters under operating lease arrangements. ETEFEYWENREIRE -
Leases for properties are negotiated for a term MEMRHEERMEAZE=F
ranging from two months to three years and rentals g WENEREHES o
are fixed.
At the end of the reporting period, the Group had RBMEHAR - AEBREASA
commitments for future minimum lease payments BEEeHERATHBEH
under non-cancellable operating leases which fall ZARARKEBESEAENDT -

due as follows:

30 June 31 December

2014 2013
—E-NE —E-=F
ANA=+H +=—A=+—H
HK$’000 HK$’'000
THET FET
(Unaudited) (Audited)
(REEER) (f&&z)
Land and buildings THIREF
Within one year —F R 5,370 3,490
In the second to fifth years F_EERF
inclusive (BIEEREMT) 765 1,899

6,135 5,389
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23.COMMITMENTS (CONTINUED)

(b) Other capital commitment

hkﬁestothe(Dondensed(DOnsoHdaKxjHﬁeﬂwwﬁnandalwﬁownaﬂon

23. &YE(4E)

(b) EfEAEE

30 June 31 December
2014 2013
— g —E—=%F
ANA=+H +=-H= TL H
HK$’000 HK$’000
FET BT
(Unaudited) (Audited)
(REEX) (LT %)
Contracted but not provided forin gt EWE - KB
respect of acquisition of property, KRB ETA
plant and equipment BAREE 294,457 368,370

24.FAIR VALUE MEASUREMENTS OF

FINANCIAL INSTRUMENTS

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

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

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

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

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

2. ¢ MIT A NFEFE

AEBUKEHEER N PER
EvEREERESRMABEZAT
(=]
rEERSEREENGHABRN
BEMERRBEQATEAE - TRIE
HEBRBEAFEFTENHABE
MABRAREENMEEXZSERE
ERkemaB s A TEGEIRME
RW{ERDRBARE) - RRF
Bt 8HE D 2 A FERRKF U
B3R ZEH

- E-BATEGECAAAA
2R AR E 82 (X
AR)BE

« E-EATEHEERE @
Bz REUSNEAERR
B2 AREEES KD ER)
SR 2 (G T ) B
R

s FZEAVEMEERMGBER
M(BRYFRERABREMS
BEZEELRESZE - E
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24.FAIR VALUE MEASUREMENTS OF 24.¢mTEZ ¥ EFE(E)
FINANCIAL INSTRUMENTS (CONTINUED)

Fair value of the Group’s financial assets and AEBULEHEER AFER
financial liabilities that are measured at fair ECvSREENSRABEZATE
value on a recurring basis (Continued) B(E)
The following table presents the Group’s assets and TEE2NAEER —_Z—WE <A
liabilities that were measured at fair value at 30 June —THUATEHAEZEEREE
2014:
Level 2@
E[EW
HK$'000
FAET
Derivative components of convertible loan notes: AR ERZIELTA T EZB) -
— Assets —BE 14,839
- Liabilities —8f& (1,142,042)
(1,127,203)
Note: BsE -
(a) The valuation technique and inputs used in the fair value (@) B-EAFEFEMFEAZMHER
measurements within Level 2 are as follows: TR AEMT :
Financial instruments Valuation technique Significant inputs
ERIA fEE M ERBAE
Financial assets and liabilities Black-Scholes model with — Risk-free rate: 0.36% - 1.12%
CREERBE trinomial tree method —EREBFIE 1 0.36% - 1.12%
Derivative component e — BRI EBRELY  — Volatiity: 49.25% - 61.51%
of convertible loan notes —EATEHE —WiE : 49.25% - 61.51%
EH@%ETAT}FMEIE*M

— Effective interest rate:
10% - 11%
—BEHME  10%-11%
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