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MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW AND OUTLOOK

Sino Resources Group Limited (the “Company”, together with its subsidiaries,
the “Group”) is principally engaged as an investing and developing in
unconventional gas business, coal trading business and provision of agency
services and trading of commodities.

The Group has been managing the following businesses:

UNCONVENTIAL GAS BUSINESS

During the period, a subsidiary of the Company signed a cooperation
agreement with Heilongjiang Coalfield Geology Department (“HCGD”) to
test the stimulation work of the two sets of imported equipment for the
CBM stimulation work in the cities of Hegang. A drilling team from HCGD is
preparing a well for testing and the well will expect to be completed in fourth
quarter of 2014.

COAL TRADING AND TRADING OF
COMMODITIES BUSINESS

During the period, the coal trading business remained weak due to ongoing
sluggish demand caused by a slowing economy and policies of the Chinese
Government to reduce overcapacity in the steel sector and to restructure the
country’s energy mix away from coal. Thus management continued to take
a more cautious and conservative approach towards sales orders of coal
trading.

In the meantime, management has conducted research and started to
reduce its dependence on coal trading and to diversify into services for other
commodities trading such as optical fibre cable in overseas and provision of
agency services.

FUTURE PROSPECTS

In view of the gloomy coal trading industry in the PRC, the Company will
continue taking a conservative approach in its coal trading transactions and
will diversify services into provision of agency and commodities trading in
overseas. For the unconventional gas business, the Company will continue to
cooperate with HCGD and provide technical services on CBM stimulation in
Heilongjiang.
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SINO RESOURCES GROUP LIMITED
MANAGEMENT DISCUSSION AND ANALYSIS
O AL i B A3 T

On 29 September 2014, the Company completed the acquisition of 40%
of equity interest in Wisdom Orchid Limited which is holding entire issued
capital of Wisdom Mega Inc Limited, a limited liability company in Hong Kong
and Qinglong Manchu Autonomous County Shuangxin Mining Co., Ltd, (“the
SX Mining”) a limited liability company established in the PRC (collectively
as “Wisdom Group”). SX Mining is principally engaged in the extraction of
iron ores as well as production and sale of iron ore concentrates. SX Mining
currently operates two iron ores processing plants located in the Qinglong
Manchu Autonomous County, Hebei Province, the PRC; and the iron ore
concentrates it produces are mainly sell to steel mills within the province.
SX Mining has built up close connections with mine over owners, customers
which are mainly steel mills, and local authorities. It has over 10 years of
operating history in Hebei Province, and its management team has solid
experience in iron ores extraction and processing. Furthermore, there may be
synergies created between the Group’s existing mine safety business with SX
Mining’s iron ores extraction business, as safety system could be installed
in the iron mines operated by SX Mining. The acquisition is in line with the
Company’s growth strategies, shall benefit the Company by broadening its
business horizon and diversify its revenue sources. Details of the acquisition
refer to the announcement of the Company dated 29 September 2014.

On 27 August 2014, the Company and the Mr. Sze Yee, (“the Vendor”) entered
into the memorandum of understanding whereby the Company and the Vendor
agreed to negotiate in good faith to enter into the formal agreement on the
possible acquisition of the 51% issued share capital of the Target Company
(to be formed) by the Company from the Vendor (“Possible Acquisition”).
The Vendor shall, through the Target Company, indirectly hold 51% of the
effective equity interest in It REEBERFZERBR AT (“GFKJ”), a company
established in the PRC with limited liability. GFKJ is principally engaged in the
installation, management and operation of automatic vending machines for
drinks on the public buses in major cities of the PRC. The directors have been
actively seeking and identifying further investment and business opportunities
in order to maximise the return of the shareholders.

On 18 August 2014, the Company completed the acquisition of 10.5% of
the issued share capital of the Sino United Energy Investment Co., Ltd
(“Sino United”). Sino United is a limited liability company incorporated under
the laws of BVI. The Sino United and its subsidiaries, LOVONKO Co. Ltd
(“LOVONKO”) and Zhong Lian International Mining Industry Investment Co.
Ltd., (“Zhong Lian International”), a limited liability company incorporated
under the laws of Mongolia, covers exploration, utilization and trading of
mining resources in Mongolia. The directors have been actively seeking
and identifying further investment and business opportunities in order to
maximize the return of the shareholders. Details of the acquisition refer to the
announcement of the Company dated 18 August 2014.
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MANAGEMENT DISCUSSION AND ANALYSIS

On 27 June 2013, the Company signed a letter of intent with Qinghai Province
Sanjiang Hydropower Development Co. Ltd and Huizhou Yecheng Industry
Group Co., Ltd (collectively as “Vendors“) for the proposed acquisition of
hydropower. The Vendors are still waiting for the approval from the relevant
PRC authorities in connection with PRC restructuring. The Company and the
Vendors are still having on-going negotiation on the proposed acquisition and
no formal or legally binding agreement has been entered among the parties.

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

RESULTS ANALYSIS

For the six months ended 30 September 2014, the Group recorded turnover of
HK$91,064,000 from continuing operations (six months ended 30 September
2013: HK$40,928,000), representing an uplift of over 2 times. The growth was
contributed by the agency fee and trading of commodities segment. Increase
of the turnover was mainly due to the Group diversified into services for other
commodities trading such as optical fibre cable in overseas and provision of
agency service.

For the six months ended 30 September 2014, the Group recorded a net
loss of approximately HK$875,000 (six months ended 30 September 2013:
approximately HK$15,424,000), representing a decrease of 94% and a loss
attributable to owners of the Company of approximately HK$1,483,000
(six months ended 30 September 2013: approximately HK$14,312,000)
representing a decrease of 90%; basic loss per share for continuing
operations was approximately HK$0.04 cents (six months ended 30
September 2013: HK$0.62 cents). Profit from operating activities from
continuing operations was approximately HK$2,305,000 (six months ended
30 September 2013: loss approximately HK$13,347,000), representing a
turnaround of 5.79 times over last interim period. It was mainly attributable
to the realized and unrealized gain on adjustments of placing price of
270,000,000 unreleased consideration shares under the Tri-Party Agreement.

INTERIM DIVIDEND

The Board of the Company did not recommend payment of an interim
dividend for the six months ended 30 September 2014 (six months ended 30
September 2013: HK$Nil).
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SINO RESOURCES GROUP LIMITED
MANAGEMENT DISCUSSION AND ANALYSIS
O AL i B A3 T

FINANCIAL REVIEW

The Group derived its working capital mainly from internal cash flow of
operating activities and shares placement.

As at 30 September 2014, surplus on shareholders’ funds of the Group
aggregately amounted to approximately HK$68,868,000 (31 March 2014:
deficit HK$139,088,000). The Group’s assets-liabilities ratio (total liabilities to
total assets) was approximately 0.88 times (31 March 2014: 1.59 times). Net
current liabilities of the Group amounted to approximately HK$251,310,000
(31 March 2014: HK$242,086,000). Current assets of the Group was
approximately HK$186,656,000 (31 March 2014: HK$123,120,000), of which
deposits with banks, cash and cash equivalents amounted to approximately
HK$21,868,000 (31 March 2014: HK$26,075,000) and deposit of
HK$10,000,000 (31 March 2014: HK$10,000,000) paid into the High Court of
Hong Kong (the “High Court”) for the Injunction Order against Mr. Hung, Mega
Wealth Capital Limited (“Mega Wealth”) and Webright Limited (“Webright”).
The following items with an aggregate of amount of HK$349,658,000 (31
March 2014: HK$349,218,000), which are included in current liabilities,
are related to the legal proceedings with Mr. Hung in the High Court: (i)
HK$158,600,000 (31 March 2014: HK$158,600,000) was consideration
payable for the acquisition of Wealth Gain Global Investment Limited (“Wealth
Gain”) and its subsidiary (the “Wealth Gain Group”); (i) HK$17,558,000 (31
March 2014: HK$17,118,000) was shareholder’s loan plus interests from
Mr. Hung; and (iii) convertible notes of HK$173,500,000 (31 March 2014:
HK$173,500,000). The Board considers the liquidity of the Group is good
enough as at 30 September 2014 and the Group would be net assets position
of HK$418,526,000 (31 March 2014: HK$210,130,000) if removal of (i) to (ii).
Detail refer to Note 15, 16 and 17.

As at 30 September 2014, the Group’s gearing ratio (calculated as total debts
to total equity) was 378.8 (31 March 2014: 145.4%).

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

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

LITIGATIONS AND CONTINGENT LIABILITIES

Details of the Group’s contingent liabilities as at 30 September 2014 were set
out in Note 23 to the condensed consolidated interim financial statements.

OTHER EVENTS

EMPLOYEES AND REMUNERATION POLICY

As at 30 September 2014, the Group had a total of 32 employees (30
September 2013: 35) in Hong Kong and the PRC. All employees are
remunerated according to their performance, experience and the prevailing
industry practices.

The Group also participates in retirement benefit schemes for its staff in Hong
Kong and the PRC. The Group introduced a new share option scheme on 8
October 2010, with options to be granted to employees at the discretion of
the Board. As at 30 September 2014, 125,734,000 share options are remained
outstanding.

MATERIAL ACQUISITION AND DISPOSAL

The Group did not have any material acquisition and disposal for the six
months ended 30 September 2014.

MATERIAL RELATED PARTY TRANSACTION

The Group did not have any material related party transaction for the six
months ended 30 September 2014.

SIGNIFICANT INVESTMENT
The Group did not hold any significant investment for the six months ended
30 September 2014.
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UNAUDITED CONDENSED CONSOLIDATED INTERIM
FINANCIAL STATEMENTS AND NOTES

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

FEEZHHESPHMBERRR M
FARESEERERFIEBABRE—_Z-NFAA=T
BIERERAZ REELERFETHEE -

. 3

September 2014.

CONDENSED CONSOLIDATED STATEMENTS OF

COMPREHENSIVE INCOME

HHRFREREHERIE

For the six months ended 30 September 2014

BE-Z-DOFhA=1+HLAEAR

Six months ended 30 September
BEAA=THLREAR

2014 2013
—Z—mF —E-Z=F
Notes HKS$’000 HK$’ 000
i TET THBT
(Unaudited) (Unaudited)
(RIEER) (REER)
Continuing operations FHREERB
Turnover B 4 91,064 40,928
Cost of sales HEB A (87,339) (40,839)
Gross profit ER 3,725 89
Other income Hg A 5 271 313
Other gains/(losses) — net Hibzm (B18) - F58 5 21,347 (372)
Other operating expenses Hit g ER X (24,824) (11,571)
Fair value loss on derivative financial liabilities T4 &mEBE2 A FEEIE - (1,806)
Share of results of associates DI E N B EE 1,786 -
Profit/(loss) from operating activities BEEBRY (BE) 2,305 (13,347)
Finance costs b & B A 6 (3,180) (2,333)
Loss before tax (35800 o] (875) (15,680)
Taxation BiE 7 - 261
Loss for the period FHEEEXBZHRA
from continuing operations B8 (875) (15,419)
Discontinued operation ERILEEES
Loss for the period from a ERLEREEL 2
discontinued operation BB 8 - (5)
Loss for the period HFEER (875) (15,424)
Other comprehensive (loss)/income, Hth2m (58 ke
net of income tax (FRFE®H)
Items that may be reclassified HETREHIEE
subsequently to profit or loss: wezEA :
Exchange differences on translation BREGIMNCEEE
foreign operations ENELE (371) 379
Total comprehensive loss HHZEERES
for the period, net of income tax (BxFR882) (1,246) (15,045)
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CONDENSED CONSOLIDATED STATEMENTS OF
COMPREHENSIVE INCOME EHHRE2EEER
For the six months ended 30 September 2014 BE-Z-TOFNA=+HLAEAR

Six months ended 30 September
BEAA=THLARERAR

2014 2013
—E2—mF —E-=ZF
Notes HK$’000 HK$' 000
Bt 3£ FERT FET
(Unaudited) (Unaudited)
(REE®) (REER)
Profit/(loss) for the period BERTHNALZFHME
attributable to: ®F,(BR) :
Owners of the Company ELFHBA (1,483) (14,312)
Non-controlling interests JEERRED 608 (1,112)
(875) (15,424)
Total comprehensive income/(loss) BERTIALTZFHE
for the period attributable to: 2EKE (FER) &8 :
Owners of the Company ELFEHEEA (1,867) (14,114)
Non-controlling interests JFERED 621 (931)
(1,246) (15,045)
Loss per share BRER
From continuing and discontinued RABEEEREHL
operations BEXB
- Basic —HRK 10 (0.04) cents (0.62) cents
&l AL
— Diluted —#5 10 (0.04) cents (0.62) cents
Ml Al
From continuing operations RABBREEER
- Basic —ERK 10 (0.04) cents (0.62) cents
# AL
— Diluted —#5 10 (0.04) cents (0.62) cents
Ml Al
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CONDENSED CONSOLIDATED STATEMENTS OF FINANCIAL

POSITION BHREMBRAR
As at 30 September 2014 R-ZZE-EOENRA=+H
As at 30 As at 31
September 2014 March 2014
R-Z—@WEEF R-ZE—IF
hBA=+H =B=+-—H
Notes HK$’ 000 HK$’ 000
B =F FTHET FET
(Unaudited) (Audited)
(RBE®) (EZ)
Non-current assets FRBEE
Property, plant and equipment M- BERR 25,680 26,134
Interest(s) in an associate(s) REE AR 2R 72,258 23,904
Goodwill HE 46,630 46,630
Derivative financial assets TELRmERE 17,940 17,940
Available-for-sale financial assets AHHESREE 227,464 1
389,972 114,609
Current assets mENEE
Trade receivables 2 5 EWFE 11 66,822 1,321
Deposits, prepayments and BE BANHER
other receivables HibrE W8 12 97,966 95,724
Deposits with banks RITER 13 10,920 10,905
Cash and cash equivalents HeFBEL£EEER 13 10,948 15,170
186,656 123,120
Assets classified as discontinued operation BEACRLIREXBEE 8 - -
Total current assets mBEERE 186,656 123,120
Less: Current liabilities i REER
Trade payables EZENARE 14 62,518 110
Accrued liabilities and other payables e BEREMBESRIE 15 184,390 174,478
Amount due to a shareholder B —BRERRE 16 17,558 17,118
Convertible notes R EE 17 173,500 173,500
437,966 365,206
Liabilities directly associated HREACRIEREEKS
with assets classified as EEEEZHERzAE
discontinued operation 8 = -
Total current liabilities mEERRE 437,966 365,206
Net current liabilities mBAGFSE (251,310) (242,086)
Total assets less current liabilities EEHMEBERBRAR 138,662 (127,477)
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UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

Less: Non-current liabilities
Promissory notes

Net assets/(liabilities)

Capital and reserves
Share capital
Reserves

Non-controlling interests

Total equity

R AL T A 8 WA 4 e B0 B 5 e B B e

As at 30 As at 31
September 2014 March 2014
R-S—ME R-Z-—F
ARAR=+H =A=+—H
Notes HK$’000 HK$’ 000
M 3£ FTET FHET
(Unaudited) (Audited)
(R¥EER) (RRER)

W ERBRAE
ARERE 18 69,794 11,611
69,794 11,611
HE (AfR)RE 68,868 (139,088)

B & R 6

[N 19 38,651 32,515
1 39,971 (161,228)
78,622 (128,713)
FRRER (9,754) (10,375)
wawm 68,868 (139,088)

Approved by the Board of Directors on 25 November 2014 and signed on its

behalf by:

Gao Feng
=
Director

EE

ERZE-NF+-A-+HHEESEHERBY
AUTATRREE:

Chiu Sui Keung
B

Director

EZE

10
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¥

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN

EQUITY

HHGRSRHREDR

For the six months ended 30 September 2014 (Unaudited)

BE-_Z-OFAA=ZTHLEANER CREER)

Equity atiributable to owners of the Company

FATREARGRE
Shares held
Share for share Share Non-
Share  premium  Exchange Acumulated  award  options  Warrant controlling Total
copitll ~ account  reserves losses  scheme  reserve  reserve  Subfotal interests equity
Bf%RDHE LT
ks RWERE ERGR  RHER  FRER  BREWAE ] It FBREE  HEEH
HKS'000  HK$'000  HK$'000  HK$'000  HK$'000  HKS'000  HKS'000  HKS'000  HK$'000  HKS'000
TET TET TET TET TET TET TET TET TEL TET
AT April 2014 (Audited) RZE-BERA-F (E¥H) 2515 ST 49 (961655 (4986 11184 2164 (18713  (10475) (139,088)
Total comprehensive (loss)/income HR2E(BR)/hALE
for the period - - (148 0867 e (1,2
Share options lapsed BANBEA 90 - (90) - - - -
Expiry of warrants 1 FEL] - - - 2,164 - - (204) - -
Consideration shares RERE 6,136 203,503 - - - - - 209639 209,639
Share issuing expenses RRBARE - (437) - - (437) - (437)
At 30 September 2014 (Unaudited) RZE-BEAAZTA (XEEH) 38,651 994,642 105 (960,884)  (4986) 11,09 - 78622 (9754) 03,868
For the six months ended 30 September 2013 (Unaudited) BE-Z-=FhhA=1+THLAEA REER)
Equity ofributable fo owners of the Company
RLERE NGRS
Shares held
Share for share Share Non-
Share  premiom  Exchonge  Accumloted award oplions~ Warant controling Totol
copidl  occount reserves losses scheme reserve reseve  Subdolal  iferests equily
JUELRE DR
Bx  RoEEE  EXRE  EZHEE  FRRG  BREGR 1] Mt kEREE  BREE
HY000  HKE'000  HKE'000  HK$'000  HKE'000  HKS'000  HKS'000  HKS'000  HKS'000  HK$'000
Thn Thn Thn Thn Tn Tén Tn Tn Tn Thn
A Ao 2013 hdied H-E-ZEmp-7 (554 NS 69B1 W WISH % T8 206 e LIS 9%
Toto comprehensive income/ oss BRRENL/ (FR)2E
for he period - 198 [14312) - - - 14114 931 [15,049)
Replacement shares BRER 568 8,764 733 = 7332
Conversion of converfble notes TERZELR 750 11326 = 12,078 12,076
Placing of shares BERD 4125 28,873 = = = 32,998 32,998
Share issuing expenses RfBGHER - (342) - - - - - (342) 342)
A1 30 Sefnter 2013 Lnaudied HZE-ZEABZHAGERH) W06 TSN A PBS W TLIBE 206 (1890 oS (192017

P
-
e
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOW HHGESHERER
For the six months ended 30 September 2014 BE-Z-NEAB=1THILE~EA

Six months ended 30 September
BEAA=THLARERAR

2014 2013
—E2—mF —E-Z=F
HK$’000 HK$’000
TET FHET
(Unaudited) (Unaudited)
(RiE#ER) (REER)
Net cash outflow from BEXRBZRS
operating activities mHBE (32,633) (16,480)
Net cash (outflow)/inflow from BREFHZHS
investing activities (W) ®ABE (128) 416
Net cash inflow from MEFBZRE
financing activities mABRE 28,501 20,028
Net (decrease)/increase in cash and RekBRELEHEER
cash equivalents GRD) /iS5 (4,260) 3,964
Cash and cash equivalents at the beginning of HYOzHEeRREZEEE
the period 15,170 11,023
Effect of foreign exchange rate changes Exgpcge 38 316
Cash and cash equivalents at the end of the period HRCBERBEELESEEE 10,948 15,303
Analysis of the balances of cash and BeRBeSERERGRZIN

cash equivalents
Cash and bank balances B RIBITER 10,948 15,303
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL
STATEMENTS

MRS MBRRME

For the six months ended 30 September 2014

CORPORATE INFORMATION

The Company is a limited liability company incorporated in the Cayman Islands
and its shares are listed on the Main Board of The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”). The registered office of the Company
is located at Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman
KY1-1111, Cayman Islands. The principal place of business of the Company
is located at Suite 2502, 25/F, No. 9 Queen’s Road Central, Central, Hong
Kong.

The principal activity of the Company is investment holding. The principal
activities of its subsidiaries are engaged as an investing and developing in
unconventional gas business, coal trading business and provision of agency
services and trading of commodities.

This condensed consolidated interim financial statement has not been audited.

BASIC OF PREPARATION

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

These condensed consolidated interim financial statements should be read in
conjunction with the Group’s audited annual financial statements for the year
ended 31 March 2014.

The accounting policies and method of computation adopted in the preparation
of these condensed consolidated interim financial statements are consistent with
those used in the Group’s annual financial statements for the year ended 31
March 2014 except that the Group has adopted certain new and revised Hong
Kong Financial Reporting Standards (“HKFRSs”) (which also include HKASs and
Interpretations) as disclosed in Note 3 below.

In preparing these condensed consolidated interim financial statements, the
directors of the Company have given careful consideration to the future liquidity
of the Group in light of the Group’s net current liabilities of approximately
HK$251,310,000 (31 March 2014: HK$242,086,000). The following
items with an aggregate of amount of HK$349,658,000 (31 March 2014:
HK$349,218,000), which are included in current liabilities, are related to
the legal proceedings with Mr. Hung in the High Court: (i) HK$158,600,000
(31 March 2014: HK$158,600,000) was consideration payable for the
acquisition of the Wealth Gain Group; (i) HK$17,558,000 (31 March 2014:
HK$17,118,000) was shareholder’s loan plus interests from Mr. Hung; and {iii)
convertible notes of HK$173,500,000 (31 March 2014: HK$173,500,000).
The Board considers the liquidity of the Group is good enough as at 30
September 2014.

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

BE-_Z-NEARBA=+HIE~EAR

KFEHE
ARAAARHEEHETMRILZERLAE  ERH
REBHERZAEMRAE ((BXAMD ERLT -
RDTZFMPE B E it B Cricket Square, Hutchins
Drive, P.O. Box 2681, Grand Cayman KY1-1111,
Cayman Islands e R AR T BE X MHBEREBPR
SR REPOFR251E2502F ©

ARBEREBRBREEZR HHWBARZEERE
EBDRERBRIBARAARER - HREHEHX
BURRBHANBREREEHM -

FERFEF R BEBRRALREEZ

WmERE

AEERERGETRYBERRDEREBIE
RE((EBEEHOMAT ) BHR2EBEHEN(E
BERHER ) E34R P PP BERE IRTBHER
SHRAERXT (TR EHRAMERK 62 EAK
BARERH - AERESPHUBHRRETZS]
MBS EEBN  FEHEINEET N (FER)

HEMBRATHYBRREEAEERE_2—N
FZRA=+T-RLFEZEERFEPBBRR -4

M-

ERERGSPHUBERRAEA S BERG
HAEEDERRASEEEE_ZT-—HNF=A=1+—
BLFE2FEMBBRRMENE -3 EAEE
CERABTHIREEIEBMBRELR (B
BBMELEN ) (ESBEEBSTEINRRE) -
BB ET XM FEIPRE -

RIEHEAERESPHUERRE  KATESE
FEREE 2 RBEEFEHEN251,310,0008 T (=
E—-WE=A=+—H:242,086,000/87t) MEE
EZEAEEZARABES - RBEABT BT
HEA4349,658,0008 T (ZE-—NE=A=+—
H :349,218,0008 ) NP RREEEREREE
BT ZERITE (i) 158,600,000 T (ZF—MF
=ZA=+—H:158,600,0008T) B WE=ERE
BRES 218 ; (i) 17,558,000 T (ZB—MNE=
B=+—H:17,118,0008 %) BRE#EE 2R
RERERE ; K(ii) TR E#E173,500,000% 5T
(ZE—-mME=Z/A=+—H : 173,500,000/ 7T) °
EEERA AEER-_Z-—NFALA=1THER
HARBES -

AN ARBEERRE BB EAEERESEY
BXF Bt EEEE AEEKEART RS
REBENSHEINB2PBEME - At - AEHRKRE
PHMBRRDESASEEERFR -
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3. PRINCIPAL ACCOUNTING POLICIES

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

Except as described below, the accounting policies used in the preparation
of the interim financial information are consistent with those followed in the
preparation of the consolidated financial statements of the Group for the year
ended 31 March 2014, included in the annual report of the Group for the year
ended 31 March 2014.

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

The following revised standards and amendment to standard are mandatory
for the first time for the financial year beginning on 1 April 2014.

HKFRS 10, HKFRS 12 and Investment Entities
HKAS 27 (Amendments)

HKAS 32 (Amendments) Offsetting Financial Assets and
Financial Liabilities

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

HKAS 39 (Amendments) Novation of Derivatives and Continuation
of Hedge Accounting

HK(IFRIC) = Int 21 Levis

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

FEEHHE

BRETERMTADRLAFETE (WER) I RE
ERERGEAETHNBEN I RERRALERH -

BRTMESN  EROBUBENGRRAZSTAEE
HEERASERE_T-—NF=A=1t-HLFE
ZEAUBHRR CRALERARE-_ZT-TNF=A
St-RALFEZFRED) ARAE-—H-

(a) ERFITRECITZEEMBEREEN((FE

MBHREEN]D

THRETENRER BT AR T —NF

MmA—HFRK MK

ERUBREEASI0%

FEBSERRM -

REEE

ERUBHEEARINR
ENEpe e ACHES|

BRI EREIN (B4

) EBHEHEEHSRAR

BRETENEIOS (BTH)  REFEREEN

TREEE

ERETENEN (BTA)  fIETARERYA

B ENER

% EARMRREREZEE) 8

-REEHR

EER BRAZRSHIREET 2EBMH
BEENFTEHAEE AEERERAGE T

MU BHRREREKR

=~
HEo
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3.

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

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

Amendments to HKFRSs

Annual Improvements to HKFRSs 2010-2012

Cycle'
Amendments to HKFRSs Annual Improvements to HKFRSs 2011-2013
Cycle?
HKFRS 9 Financial Instruments®
Amendments to HKFRS 9 Mandatory Effective Date of HKFRS 9
and HKFRS 7 and Transition Disclosure®

Amendments to HKFRS 11

Accounting for Acquisition of Inferests
in Joint Operations®

HKFRS 14 Regulatory Deferral Accounts*

HKFRS 15 Revenue from Contracts with Customers®

Amendments to HKAS 16 Clarification of Acceptable Methods of
and HKAS 38 Depreciation and Amortisation®

Amendments to HKAS 16
and HKAS 41

Agriculture: Bearer Plants®

Amendments to HKAS 19
Amendments to HKAS 27

Defined Benefit Plans: Employee Contribution?
Equity Method in Separate Financial
Statements®

! effective for annual periods beginning on or after 1 July 2014, with
limited exception
effective for annual periods beginning on or affer 1 July 2014

available for application-the mandatory effective date will be
determined when the outstanding phase of HKFRS9 are finalised

4 effective for first annual HKFRS financial statements beginning on or
after 1 January 2016

5 effective for annual periods beginning on or after 1 January 2016

6 effective for annual periods beginning on or after 1 January 2017

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

SEGMENT INFORMATION

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

The three operating and reportable segments are as follows:

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

Unconventional gas business

Coal trading business Trading of coal in the PRC

Agency fee and trading of
commodities

Provision of agency services and
trading of commodities in the PRC
and Hong Kong

Trade shows and exhibition operation  Sales agent to introduce potential
exhibitors for exhibition (the
operation was discontinued during
the year ended 31 March 2014)

3. FEEMBEGER

Interim Report 2014

(b) ERMHEMKRENZENREITE
AEBEWLEREFEAT IS BMEERERZ
A REETE B BIREER -
ERUBHEENZETR  BEMBBRSEHEEUE

“E-REECR-CEE
a5
ERMBRERAZETR  BEMBRELAFELE
“E--EECT-ZEE
B
ERUBRSEAEIR SRMIA
EAMBBRSEAFORR  BEEBREENFIRN
ERUBAEEANETH BHEMARRBERE
2B
ERUBEEENENG WEAREERE CEHEE
2B
ERUBREENRLS RERLRR"
ERUBREEAEISH HEFEAN S
FREHEAEIRR ERURfoREREHNE
BRETHERE38%
PAHES
ERETEAEI6KR BE EEMED
ERETENENT
P HES
EREFEABIONZBTA TERENHE  BEHR
BESTHEARYR BT BUBBRRIBERL
! R-ZZE-—NFLA-—ARZRBEHF
EHEEN - BRASMERERI
2 RZE-DNELA-HRZEZRBHE
EHEEN
s AFREA-BHERBHMBRNE B YK
3 o5 2 B 55 995 R 52 AR B R BIUE RORE
¢ HR-DE-XRNF-A-BAHZEBMEBHN
ENEREEMBHREENRRNFE
MR EN
S RSB A"E-A-HHAZERRENF
EHREEN
¢ REB-—tHF-A-HAZERRENF
EREEN
7 52 [8) 15 R P& A BEAR B 185 R A W2 7 /T R AR
EFTEBMBREED - REBMEIGHZE
A BB BMEER 2 LEETIE M
REETEHZEMIT REBI B BUERELER
EEHHRERBREREMEREE -
4. SEHBEH

AEELIH=EKED M FERRRRER K
REBEBURPNIRELEEETR - ZZ0BH
FEEEHREDBER 2 BE -

SEEERATRBIBOT -

FERRRRER RERBEFERRAAR
HERBRIEERAR
RATEBMARIMRE
RrRBEEER RAABEEEEX
TAREREEER RAHERESBERMARN
REEEEE M
RESXE® ERHEREBRREESN

BEZRE (HEBEER
BE-_Z—NE=R=
T-ALEERILEE)
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4. SEGMENT INFORMATION (CONTINUED) 4. SBEHGE)
Turnover BEEw
Turnover represents the aggregate of coal sales and agency fee and EXEEERAREERERPN BHEEREEE AT -

commodities sales.
An analysis of the Group's turnover are as follows: FEBZERBEINMOT ¢

Six months ended 30 September
BEALAZ=+THLRER

2014 2013
—ZT—mF —=-=
HK$’ 000 HK$’000
TER FER
(Unaudited) (Unaudited)
(REE®) (REEZ)
Turnover EE ]
Coal sales HIREERE - 40,928
Agency fee and commodities sales P EEEREEHE 91,064 -
91,064 40,928
Segment revenues and results SHBERRER
The following is an analysis of the Group’s revenue and results by reportable AEBUBRREERTRBROPE D Z2HMAOT ¢
segment:
For the six months ended 30 September 2014 (Unaudited) BEZZ—MEAA=ZTHLRER GREFXR)
Continuing operations
REEEES
Agency fee and
trading of
Unconventional Coal trading commodities
gas business business o R Consolidated
FERXARKSE BRERRS HEAR &8
HK$’000 HK$’000 HK$’000 HK$’000
FHET FHET THT THERT
Turnover BEXE
Turnover from external customers REMREEZEER - - 91,064 91,064
Result L3
Segment (loss)/profit A (HE) /EF (2,048) - 2,433 385
Unallocated income RATBA 21,444
Unallocated corporate expenses APMEEXH (21,310)
Share profit of associates PEBE D RET 1,786
Finance costs RERA (3,180)

Loss before tax BB AIEE (875)
Taxation HE -

Loss for the period HEEE (875)
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4.

SEGMENT INFORMATION (CONTINUED)
Segment revenues and results (Continued)
For the six months ended 30 September 2013 (Unaudited)

4. SEBEHGE)
SME DR T GR)
BE-Z-ZFAA=ZTHLEXNER (REHER)

Continuing operations

Unconventional Coal
gas business trading business Consolidated
FERRARER BRBEEER TRE
HK$'000 HK$'000 HK$'000
FTiEr FTiEx FTiEx
Turnover BXG
Turnover from external customers REMREFZEEE - 40,928 40,928
Result E$
Segment loss AEEE (1,762) (332) (2,094)
Unallocated income RABWA 291
Unallocated corporate expenses ROMEFESH (9,738)
Fair value loss on derivative TEEmBEZ
financial liabilities ATEEE (1,806)
Finance costs FE A (2,333)
Loss before tax BB AIEE (15,680)
Taxation I 261
Loss for the period HEEE (15,419)

Turnover reported above represents revenue generated from external customers.
There was no inter-segment sales in the period (six months ended 30 September
2013: HK$Nil).

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

Segment assets and liabilities
As at 30 September 2014 (Unaudited)

Continuing operations

BREERY

EXFREMEXBERAMIREF 2WE - RAE
BERLESBEHE(BE-ZE-=ZFAA=1+H
EAREA : FET) °

DEEBIERIBMEETE BMERARFTEHM
XAEDMEEZ (BIR) ER o AR EBRLY
REEREADBEERRFEDHBRAZTE

SBEERAR
RIS—MEAA=Z+H (REEFR)

Discontinued
operation
ERIEEBERY

Coal Agency fee and  Trade shows

Unconventional trading trading of and exhibition
gas business business  commodities operation  Consolidated
R R

FERXRRRE BREREH BRER REERE &8
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
FET THET THET FET FiET

Assets RE
Segment assets PHEE 42,638 77,599 64,755 - 184,992
Interests in associates REE ARz ES 72,258
Unallocated corporate assets AOMEEER 319,378
576,628

Liabilities RfR
Segment liabilities 2HEE 2,033 130 74,114 - 76,277
Unallocated corporate liabilities APMEREE 431,483
507,760
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SEGMENT INFORMATION (CONTINUED)

Segment assets and liabilities (Continued)

As at 31 March 2014 (Audited)

Assets
Segment assets

Interest in an associate
Unallocated corporate assets

Liabilities
Segment liabilities

Unallocated corporate liabilities

"E

NEHEE
R-BEHE ARz ER
AOBEXEE

ARAEHAZI N

4. SEBEHGE)
SBAERARKGE)
R-ZEBE-EOF=ZA=+—H (BER)

For the purpose of monitoring segment performance and allocating resources

between segments:

J all assets are allocated to reportable segments other than corporate assets
and interest(s) in an associate(s). Goodwill and derivate financial assets
are allocated to reportable segments; and

o all liabilities are allocated to reportable segments other than corporate
liabilities, amount due to a shareholder, convertible notes, deferred tax
liabilities and promissory notes.

Other segment information

Continuing operations:
Unconventional gas business
Coal trading business

Unallocated

SRR -
FERRARER
B EEER
KAHE

Discontinued

Continuing operations operation

RELEEY SRIEREXY

Coal  Agency fee and Trade shows

Unconventional trading trading of and exhibition
gas business business commodities operation Consolidated

PN R
FERRARER BREEXH BEERR REEXH &a
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TER TER TER TER TER
43,111 75,868 377 - 119,356
23,904
94,469
237,729
1,449 11,688 110 - 13,247
363,570
376,817
REZIBRARIBIBEERME :

° KBEXBEEURRBEQARZEZN FEE
ESBEARBIM BAERTESHEESD
BEETHRHRIEB &

e RIEXEBE EBE-—BRRRE THRER
BoBEEREEERALREN  FEEESD
BLET AR B o

Hti S BEH

Six months ended 30 September

BENA=T+HIENEA
Depreciation and

Additions to

amortisation non-current assets
MERHMH JEREEEZIBM
2014 2013 2014 2013
—E—MmE —E—= —E—@mE —F-—=
HK$’000 HK$'000 HK$’000 HK$'000
FHET FET FET FHET
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REFEX) (REEERZ) (REF) (REER)
47 135 113 614
3 12 - 16
107 133 - 18
157 280 113 648

18
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4. SEGMENT INFORMATION (CONTINUED) 4, HBEHGE)

hEHH

RAFzEREBURAES AEAZLETEMNRN
FERESR MAKEMEEEENREFERE
BoBEZ-NER-_ZT-—=FhLA=+AHLH
BAEEEEERWBEE D 2ONFENOT

Geographical information

The Company is domiciled in Hong Kong. The Group's operations are mainly
located in the PRC and Hong Kong and all of the Group’s turnover are derived
from the PRC and Hong Kong. The following analysis of the Group’s turnover
by geographical area is disclosed for the periods ended 30 September 2014

and 2013.
Six months ended 30 September
BEAAZ=+HILRMEAR
2014 2013
—E—mEF ===
HK$’000 HK$' 000
TET TER
(Unaudited) (Unaudited)
(REEFR) (REER)
The PRC HEl 2,379 40,928
Hong Kong 58 88,685 -
91,064 40,928

The following is an analysis of the carrying amount of non-current assets
(excluding derivate financial assets, interest(s) in an associate(s) and available-

TRRIRDEE (TRETEEREE  RBEDQ
AzRERAIHEESHER) REEME®RED 2

sy

for-sale financial assets) analysed by the geographical area in which the assets HE < IREEDH -
are located:
Carrying amount of
non-current assets
RBREZHREE
As at As at
30 September 31 March
2014 2014
RIES—MmEF R-Z—0F
AB=+H =A=+-—H
HK$’000 HK$' 000
TERT FHER
(Unaudited) (Audited)
(REFR) (RE®X)
The PRC R E 71,312 71,644
Hong Kong &8 998 1,120
72,310 72,764
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5. OTHER INCOME AND OTHER GAINS/(LOSSES) - NET 5. HtuBAREfMEE (HiE) 2@

Six months ended 30 September
BEALAZ=+HLRER

2014 2013
et k3 —E-=F
HK$’000 HK$’ 000
THET FHER
(Unaudited) (Unaudited)
(RBER) (REEZ)
Other income Hfttdr A
Bank interest income $RATFI B WA 22 29
Sundry income MIEWA 249 284
271 313
Other gains/(losses) - net Htly R (BR) - 28
Net exchange gains EHWsFE 17 -
Net loss on disposal of property, plant and HEWE - BERREBZEREHE
equipment - (372)
Gain on disposal of shares (Note (i) HE R 2 W2 F 58 (M EE(i) 21,330 -
21,347 (372)
Note: B 5
(i)  The amount represented the realized and unrealized gains from the share () ZREAERBEEHB_-_FT-_HNF=F_+—
placement of an aggregate of 270,000,000 unreleased consideration B2z =%HElE S £270,000,0008 K 8
shares under the Tri-Party Agreement dated 21 March 2014. On 28 BREROMEEZEEZRRARSRIE -
August 2014, the placing price was amended from HK$0.188 to R=ZZ2-—ONFENA=+/\H BEEMHO0.188
HK%O.275. On 11 September 2014, the first tranche of the share of BTBHRR0275B T - R=ZE—LFNA
142,500,000 shares have been successfully placed at the new placing +—B 5% —#142,500,0008 IR 10 B & 3
price of HK$0.275 and the realized gain of HK$11,275,000 was BEE0.275B IR IEE AR 2B BRI
recognised in profit or loss. For the remaining balance of second tranche #11,275,000/8 TR B 4 R o F I - £%
of share of 127,500,000 shares, unrealized gain of HK$10,073,000 T 5 = #£127 500,000 A 17 2 & & B W &
was recognised in profit or loss accordingly. For further details, please 10,073,00058 7t B A 1R & F #E 52 - H B —
refer to the announcements of the Company dated 21 March 2014, 28 SHEFSHAMA T —OF=A=+—
August 2014 and 11 September 2014. B ZZ2—mNENABZ+NHR=ZZ—NFEA
At—Bz2ofi-
6. FINANCE COSTS 6. RRAAF

Six months ended 30 September
BEALAZ=THLXRER

2014 2013
—E—MmEF —EB-=F
HK$’000 HK$’ 000
FERT FER
(Unaudited) (Unaudited)
(REEFR) (REER)
Interests on amounts due to shareholders ARAFREHEERN
wholly repayable within five years REREZFE 440 552
Interests on other obligations under finance leases ARAEFREBHEE
wholly repayable within five years BMEHENEEZFR - 414
Interest expense on borrowings wholly AREFAEBBEEREZ
repayable within five years FIEHX - 207
Interest expense on convertible notes AR EE 2R SR X - 1,157
Imputed interest expenses on promissory notes AR EE 2 EER ERAX 2,740 -
Other finance costs H b @ & A = 3

3,180 2,333
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7.

TAXATION

Current tax IREABEE

- Hong Kong Profits Tax —HEFER

— PRC Enterprises Income Tax —HEEEFREH
Deferred tax EIERIR
Tax credit for the period AHEHEER

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

Tax credit for the period AEEBRIEE R
Hong Kong profits tax is calculated at 16.5% (six months ended 30 September
2013: 16.5%) on the estimated assessable profit for the period.

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

DISCONTINUED OPERATION

During the year ended 31 March 2014, the Group decided to discontinue its
trade shows and exhibition operation and focus its resources on unconventional
gas business and coal trading business. Hence, trade shows and exhibition
operation was classified as discontinued operation.

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

Turnover EHER

Other revenue Hih =
Other income Hyg A
Other operating expenses HitgEmMX
Loss from operating activities REXBER
Finance costs [E5- 922N
Loss before tax B B0 &5 18
Taxation |

Loss for the period REEE AR

Iy,
P
~ . e

7.

FHBRAFESEEB BHEEKR
AHEREEREREXER

R
Six months ended 30 September
BERA=+HLREA
2014 2013
—Z2—MmE —E-=F
HK$’000 HK$’ 000
FET FERT
(Unaudited) (Unaudited)
(REFR) (REEZ)
- (261)
= (261)
= (261)
= (261)

FRANESHER ARG ERBUSFIRBR16.5%
(BEZZ—ZENA=+HLERER 1 16.5%) 1
HERE -

BEPEDEMSHE (TREMBBE]D REXEM
BREERMA  B-EENF-A—-RAE F
BB AR 2HER25% -

ERILEEER
BEZZ-—NF=ZA=+—BHLEFER  AEER
ERILERESER UKHBERETRIEERX

AREBURBREELE At RESEBR
BAORILEEEEK -

RESEBHHEE2IINT

Six months ended 30 September
BEALAZ+THLRER

2014 2013
—Z—mF —E-Z=F
HK$’000 HK$’ 000

TERT FERT

(Unaudited) (Unaudited)
(REFR) (RBER)
- (5)
- ()
- ()
- ()
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8. DISCONTINUED OPERATION (CONTINUED) 8.

The major classes of assets and liabilities of the trade shows and exhibition
operation classified as discontinued operation as at 30 September 2014 are as
follows:

Assets BE
Cash and cash equivalents RERBEEEER
SHEACRILIRELEREE

Assets classified as discontinued operation

Liabilities afR
Accrued liabilities and other payables 2tEEREMEN R

HEHACKRILIEEERERE
HEEREEZAE

Liabilities directly associated with assets
classified as discontinued operation

HERIEEEXEHEAH
ZEEFE

Net liabilities directly associated with the
discontinued operation

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

REXEB 2HEREFH

Net cash outflows from operating activities

EREFHE

it

Net cash outflows

i

&

ERIEEERYE E)

RIZB-NEANA=ZTRRERCREREXK Y
RESXB - EERBBEZERENMT ¢

As at 30
September
2014
R-S—MNF
hA=+H
HK$’ 000
FERT
(Unaudited)
(RBER)

As at

31 March
2014
R-Z—NOF
=A=+-—A8
HK$'000
FET
(Audited)
(RER)

RESXBELEZRERBUT ¢

Six months ended 30 September
BEALAZ=+THLLRER

2014 2013
—E—lmE —E-=F
HK$’000 HK$’000

TERT FERT

(Unaudited) (Unaudited)
(REFR) (RBER)

- (5)

- ()
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10.

DIVIDENDS

The Board of the Company do not recommend a payment of an interim
dividend for the six months ended 30 September 2014 (six months ended 30
September 2013: HK$NIil).

LOSS PER SHARE ATTRIBUTABLE TO OWNERS OF THE COMPANY
(a) Basic
Basic loss per share is calculated by dividing the loss for the period

attributable to owners of the Company by the weighted average
number of ordinary shares in issue during the period.

Continuing and discontinued operations

ARARBEAARGHBER

Loss for the period attributable to

owners of the Company (HK$'000) (F#7T)

Weighted average number of ordinary shares B #{TEBER 2 MEFIHE
in issue ('000) (F)

Basic loss per share (HK cents per share) FRERER (FREMW)

Continuing operations

AABEEAEEBREESE

Loss for the period attributable to

owners of the Company (HK$’000) (F#7T)
Weighted average number of ordinary shares BB {TEBRZMEFHIE
in issue ('000) (FK&)

BREFERE (BRBW)

Basic loss per share (HK cents per share)

10.

Interim Report 2014

KR
ARBESERZFTRBEBE_ZT-—NFAA=T
AEXERZHHRE (BE-Z-—=5NnA=+H
IEARER FEBXT) -

FATHEABGEREGE

(a) EF
BREAEBIIRAATES AEMLKE
BEBRUPAERTERR 2 METFH
HETHE -

Six months ended 30 September
BERA=+HLREAR

2014 2013

—E—mE —=E-=
(Unaudited) (Unaudited)
(RIBER) (REERZ)
(1,483) (14,312)
3,370,318 2,318,779
(0.04) (0.62)

TSR

Six months ended 30 September
BENLA=THILREAR

2014 2013
—E—mE —E-=F
(Unaudited) (Unaudited)
(RBER) (RBER)
(1,483) (14,307)
3,370,318 2,318,779
(0.04) (0.62)
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10. LOSS PER SHARE ATTRIBUTABLE TO OWNERS OF THE COMPANY

10. XFHFAELESBRESE (&)
(CONTINUED)

(a) Basic (Continued) (a) EF (i)
Discontinued operation BRI EEER

Six months ended 30 September
BENLA=THILREAR

2014 2013
—F-mFE —£2-=
(Unaudited) (Unaudited)
(REFR) (REEZ)
Loss for the period attributable to AABEEARGHEER
owners of the Company (HK$’000) (F#7T) - (5)
Weighted average number of ordinary shares B8 {TEBER ZMEFIE
in issue ('000) (F8]) 3,370,318 2,318,779

Basic loss per share (HK cents per share)

(b) Diluted

BREFERE (BRBW) =

(b) #®

During the periods ended 30 September 2014 and 2013, the

Company’s outstanding convertible notes and share options were

BE-Z-NER-Z-Z=FAA=1H
LR - R ESREBEERE - WEA
RRBZERTETRBRRERBRE - |
ARAQAEARTEZTRREERBR

not included in the calculations of diluted loss per share because the

effects of the Company’s outstanding convertible notes and share

options were anti-dilutive. R B R ENE -
11. TRADE RECEIVABLES 11. BRABKRREA

According to the credit rating of different customers, the Group allows a range
of credit periods not exceeding 180 days to its customers. The aged analysis of

RETREF2FEEFNE  AEERTHEFZE
EHT#EB180R - EZRKRFRZREDMUT ¢

the trade receivables is as follows:

As at 30 As at 31

September 2014 March 2014

R-E—ME R-ZB-—F

hA=+H =A=+-—H

HK$’000 HK$' 000

TET FHBxT

(Unaudited) (Audited)

(REER) (&R

0 to 30 days 0Z30H 34,353 1,312
31 to 60 days 312608 31,524 -
Over 180 days HB180OH 945 -
66,822 1,312




dl

25

SINO RESOURCES GROUP LIMITED

Interim Report 2014

UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND NOTES

R AL A 8 W At b B0 B 25 e B B

12.

13.

14.

DEPOSITS, PREPAYMENTS AND OTHER RECEIVABLES

Deposits re
Prepayments SEENET S
Other receivables Hh e k18

As at 30 September 2014, included in other receivables of HK$10,000,000
(31 March 2014: HK$10,000,000) was the deposits previously paid to the

High Court for an injunction order mentioned in Note 23(b).

DEPOSITS WITH BANKS AND CASH AND CASH EQUIVALENTS

As at 30 September 2014, the fixed interest rate on deposits with banks
of approximately HK$10,920,000 (31 March 2014: approximately
HK$10,905,000), with maturity over one month but less than one year is
0.28% per annum (31 March 2014: 0.28% per annum) and deposited
into a designated interest-bearing bank account opened into the name of
the Company as security for the litigations. The deposits with banks were
denominated in HK$.

TRADE PAYABLES

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

0 to 30 days 0=30H

31 to 60 days 31E60H

Over 180 days #iB180H
-Ik

12, #&  ANRARKMEKRRET

As at 30 As at 31
September 2014 March 2014
RIE—ME R-ZB—IF
AA=+H =A=+—H
HK$’000 HK$' 000
FHT FHEx
(Unaudited) (Audited)
(RIEER) (f8E®)
1,248 1,246
5,925 6,380
90,793 88,098
97,966 95,724

AZE-WFRAZ+H HMEWRRERE
10,000,000 t (=2 —WE=ZA=+—H:
10,000,00058 7t) & 2 A B My £ 23 (b) P 2 2261 <

M FEEER2EE -

13. RITFRRRERASEERA

R-ZZE-NEAAZ+H FREEE—EAED
R—F Z2RITHFKL10,920,0008 T (=2 - F
=ZA=+—H:#410,905,000% 7T) Z E & F F =
RO28E(ZF—MF=A=1+—H: FF%0.28
BE) - ZERBMFAMFEAURDE] BRI ZE
EFFBBRITRFAEAREBE - RITFERUBIE

@ o
14. BHEMAREA

UTHERRZANEZRARBAZIRE DN -

As at 30 As at 31
September 2014 March 2014
RIS—NEF R-Z—MEF
hRA=+H =A=+—~8
HK$’000 HK$' 000
FERT FET
(Unaudited) (Audited)
(REER) (REZ)
31,350 110
31,058 -

110 -
62,518 110
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15. ACCRUED LIABILITIES AND OTHER PAYABLES 15. RtARREMEMRRE
As at 30 As at 31
September 2014 March 2014
R-Z—MmF R-ZT—MEF
AR=+H =B=+-—8
HK$’000 HK$’ 000
THT FET
(Unaudited) (Audited)
(RBER) (RREZ)

Accrued liabilities (Note (i) E4 =R (FﬁE(i)) 173,267 172,433

Other payables H s & S T 5,414 2,045

Deposits received in advance BUWZRE 5,709 -

184,390 174,478

Note: P&

(i) Included in accrued liabilities of HK$158,600,000 (31 March 2014: iy BFt&E+ > H158,600,0008 T (=F— 0
HK$158,600,000) was consideration payables for acquisition of the E=H=+—0: 158 600 000/575)35}45(%
Wealth Gain Group. On 15 December 2009, the Company issued legal EREECZEMNRE - R=ZZEZFAF+=A
proceeding against Mr. Hung in the High Court in connection with the +EHA > AQATESSE £T¥T,,\5*E$EF;5,£{¥
acquisition of the Wealth Gain Group and also filed a statement of claim B AAEBRWEERER —= /]]KE"
against Mr. Hung for, inter alia, the rescission of the Agreement on 1 E—ZEF_-_A—HM@ #ﬁi%&Eﬁ?[@ =
February 2010. Details please refer to Note 23. (EhBE) BEzZmE - %%nﬁﬁﬁﬁ?23 °

16. AMOUNT DUE TO A SHAREHOLDER 16. EfI—RBERHKIE
As at 30 As at 31
September 2014 March 2014
RIE—ME R-ZE—F
ARA=+H =A=+—H
HK$’000 HK$’ 000
FERT FET
(Unaudited) (Audited)
(RBE) (&)

Amount due to Hung Chen,Richael FEAF R ([t 4 1) FRIB (B EE(i)

(“Mr. Hung”) (Note (i) 17,558 17,118

Note: ftsE -

(i)  The amount due to Mr. Hung is the principal amount and interests and () BYAREZRBERATERAE  FHEHLL
details terms are summarised as follows: T
(1) HK$3,000,000 loan is unsecured, bearing interest at a fixed rate of (1) 3,000,000 TEMRAEIEA &.E

8% per annum due on 3 December 2009; Eiﬂ;‘_ﬁs%ﬁ'g E"_giﬂfﬁ'f A=
X7 )
(2) HK$8,000,000 loan is unsecured, bearing interest at a fixed rate of (2) 8,000,000 Jt & X % £ K 47 ‘_rﬂ B
8% per annum due on 8 March 2010; and FRE%E - R=E—FF=AN\H
B R
(3) HK$1,600,000 advanced is unsecured, non-interest bearing and (3) 1,600,000 T#HRAEEAR - RER

repayable on demand. REREE -
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17.

CONVERTIBLE NOTES

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

follows:

Liability component
At 1 April 2013 (Audited)

RESBG

Imputed interest expense charged ERFEERNEMRX
Interest expense payable BAFISAX

Derecognition of convertible notes
Fair value of convertible notes issued
Conversion of convertible notes

At 31 March 2014,
1 April 2014 (Audited) and

HUERRATRRREE
ERTIRREBEZQFE
ATHRREBRR

R-E-—-HmE=A=+—-H"

30 September 2014 (Unaudited)

Notes:

(i)

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

The terms of the Convertible Notes 2008 are as follows:

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

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

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

RZZE-ZFNA—H (BER)

ZZ-NFEMA—H(BERR
ZE-mMEAAZ+H (REFR)

Interim Report 2014

17. WRERE
ARRZEEEDDIIRMENT

Convertible Convertible
Notes Notes
2008 2012
—EENE —E--F Total
@R EE @R EE &%
HK$’ 000 HK$' 000 HK$' 000
FET FET FERT
Current Non-current
E EME
(Note (i)) (Note (i)
(HEEE(i) (B &E(ii))
173,500 8,093 181,593
- 903 903
- (460) (460)
- (8,536) (8,53¢)
- 8,415 8,415
- (8,415) (8,415)
173,500 - 173,500
BT -

(i)

R-ZEBEENFE=ZA=Z+—HB XD A T
345,000,000 T2 B AR ERE (=
ZZENFUERERE]D FARBERRHE
MBAR((EREKEH]) 2HHRE- L
171,500,000 T DR LRI EFEEBRARAT
ZEBIR - 82%8173,500,0008 TR =8 —=
F=ZA=1+HEH Al RELREARD
BB —EZ/\FARAREBER T —=F=
BA=1+HEH BEAARWEAREREFEE AR
Eig Qi TIRREEESREBLIERZER
FTEE -

“EENFHURREBRZGRAOT :

a. FEBEFBATERER-ZZENE=A
=t-RARERE-Z-=F=A=1
B (BEZE)BE8R0.SBT2RRENR
THREREBEERSHGREER

b. AQXAFRAEEBEREIARBRTFRAS
BHZ100%ETHELE  FARBHERSE
HLED 2 AR 0 T RREE 2 K E
BAEE R

c. ARATEERBTHHEBREARF
FEHABERZEREARTERATES
B2UBBRERE -
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17. CONVERTIBLE NOTES (CONTINUED)
Notes: (Continued)

(ii)

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

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

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

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

On 22 January 2010, the High Court granted an exparte Injunction
Order against Mr. Hung, the convertible Notes 2008 holder. The
Injunction Order provides, among other things, that unless with the
approval of the High Court, Mr. Hung must not, either by himself, his
servants or agents or otherwise howsoever in any way dispose of or
deal with or diminish the value of the Convertible Notes 2008 issued by
the Company to Mr. Hung. Detail please refer to the Note 23(b) for the
litigation.

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

The terms of the Convertible Notes 2012 are as follows:

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

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

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

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

17. WREKERE (&)
MyEE @ (48)

(i)

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

“EZ) N\FURRFEBELUBTIE AR
TEBECEBNNEER - At - BREZT
EREFUEAESR 2R RMEEHE 2
ARBRN - BMRERMBEEZTA2AFAA
IR YRS HEAEREEERORITET
HEHEEE -

BB EXMEb) 2 AR A EEE 2 RAXITE
IR HEFSPHIERIER EIME
WU B EE2HAFTAEEIND - STETE
ZAFERU-BAAMEEERNET 2MAE
RHEEMEE - BEBH 2 AFERRBEE -
AFPBESRDITRBEERGEET 2 HEME
EERNBEBRRMENEER0.5%  Fek
THEDBARREZESIG  XEFFATER
REE R B -

BEBODRBERABEEIERBEE B
EFERRRIBE AL - —ETN\FABRR
REZTETARMAERRATENE 25
RES2HESRRER - EEBOZEETS
RERFEENTE -

A—E—ZF—A-+=H SEiRHE-FT
TN\FUBRREEZEEAREERHGEIR
BHS HESKRE(HPERE) REESS
Lok RABEEETEBHRE BBES
BASRERZTUEAAXNEEREE R
ARABEHREERT ST\ FURRERE
HEELEERD c BRRAZFEESHME
23(b) °

REZZB-—ZHtAXRE  KAAABIE=S
Growing Around Holdings Limited ([GAHL)
BITASEE15,000,0008 T2 —FE——F7
BREEUBIRE —T-—FAURKREE
BRENRI2EFE  AS¥FUREXRMN -

TE-CHFUBRREBZGERAOT

a. EBEEBAATERERTBRIEERTA
HMeERAFRRER0.2BT 2RRE
ETRREBER/ABEIEER

b. EHIMEARERMICORFHIKRHE
Bz ARNRRHO YR TEKREZER
BRRE EREEHA-"T——_FA£R
EEBRTAHEEIS0EE R TH M
=t+o ARZEHERUATRSEN
2% (i) 1808 FH KW HES(i)KMDE
RF2EE

c. EERAATEEREABERTIEER
RIBASTZ100%ETHEE » FRHHE
HEEBENUBEE2MBATRREE S &

d. KRFZACEBARBELED  FHE
MiEARERE 2 TRREEEBADER
B A BRUTRREBEASIEZ100%H) B
El£FHEER -

28
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17. CONVERTIBLE NOTES (CONTINUED) 17. FIBERBE (M)
Notes: (Continued) Mzt ()

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

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

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

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

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

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

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

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

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

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

For further details, please refer to the circular dated 1 August 2013.
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18. PROMISSORY NOTES 18. ARERE
Movements of the promissory notes during the period/year are as follows: ERAEEEARNRE  FE2SBNT
As at 30 As at 31
September 2014 March 2014
RZ-S—MEF R-Z-—DmF
AA=+H =ZA=t-H
HK$’000 HK$’ 000
THET TR
(Unaudited) (Audited)
(REER) (BER)

At the beginning of the period/year REH,/F4) 11,611 -

Fair value of promissory notes issued (Note (i), (ii)&{iii)) ERTRGEE 2 A FE (M) ~ (i) & (ii) 64,393 11,208

Imputed interest expenses charged (Note (i), (ii), (iii)) BB E RSB (BEE() ~ (i) K i) 2,740 403

Repayment during the period/year (Note (i}, (ii), (iii)) AR, FEREE () (i) & (i) (10,252) -

Loss on early redemption (Note (i) & (ii)) REBEEEE (B () & (i) 1,302 -

At the end of the period/year REEFR 69,794 11,611

Notes: M EE

() On 21 February 2014, the Company issued a two-year non-interest i) RZF-—MF_A-+—-H XAFHETE
bearing promissory note in the principal amount of HK$20,295,000 & #20,295,000/8 T 2 MEF BB AL ZIE
(“the PN 1”) as part of the consideration adjustment under the Fifth (TFEZZEID - ERFERHFRHETWE
Supplemental Agreement of acquisition Zhan Sheng Investments Limited. RAREERDFARNERRE 2 — 82 - RiE
The fair value of the PN | at the date of issue was estimated to be BE34.6% 2 BRAERFE AR ZEIRET
HK$11,208,000 based on the effective interest rate of 34.6% per annum. Rz D FEMFTR11,208000# T > R =
As at 30 September 2014, the fair value of the PN | was approximately Z-MENB=+H  AAEBIZAFELS
HK$13,126,000 (31 March 2014: HK$11,514,000). 13,126,000 T (ZE2—NE=BF=+—Q:

11,514,000 ) °
The PN | is subsequently measured at amortised cost using effective ARZBIHARAERRZEZREERA
interest method. An imputed interest expenses of approximately B2 o HEFMEAXHN,9350008TEREBE
HK$1,935,000 was recognised in profit or loss for the period ended 30 ZE-NFAAZTHELEPEZERFER -
September 2014.
During the period ended 30 September 2014, the Company partially REBZE-Z-—NFAB=+HLHH K027
settlement of the PN | of HK$252,000 and incurred loss on early SEEALRBIEP IS 52252,000/8 TR
redemption of HK$92,000 (31 March 2014: HK$Nil). EERBEOEE2,0008 T (ZE—WE=
B=+—H:Z8R) -

(i)  On 18 August 2014, a wholly-owned subsidiary of the Company issued (i) R=Z-ODENA+NB KDAA-BH2E
two 18-month interest bearing promissory notes in the principal amount of MEARZTMOASES BIARS51,958,000
HK$51,958,000 (“the PN 11”) and HK$8,542,000 (the “PN IIlI") as part /%TE(FE‘(%%;EEHJ) &8,542,9005%71: ([ 5
of the consideration under the acquisition Sino United Energy Investment ZEIND) 2+ NEAFEEALEE  EFRR
Co., Ltd. The fair value of the PN Il and PN Il at the date of issue was BAMERREARAAZ2NE -7 -
estimated to be HK$45,056,000 and HK$7,407,000 respectively based RBEGFI3.07%2 EEF R E  AHEE
on the effective interest rate of 13.07% per annum. As at 30 September BIRALZBINRBTEHR 2 A FEMTD
2014, the fair valve of the PN Il and PN Ill were approximately Bl %45,056,00078 5T }&7,407,000% T ° 7
HK$35,662,000 and HK$7,260,000 respectively (31 March 2014: —E-—MEAA=TH  RARBIRARL
HK$Nil). EHINZ D FED B %535,662,000%8 T K&

7,260,000 T (ZE—NF=ZA=+—H8:

THT) °
The PN Il and PN Il are subsequently measured at amortised cost using 5 SRR A RIE I LR IR A BRI R K 4%
effective interest method. An imputed interest expenses for PN Il and PN BIERARE - AARBIRALZZEIZES
Il of approximately HK$680,000 and HK$114,000 were recognised in AMEB X2 5%680,00058 7T K 114,000 7T
profit or loss for the period ended 30 September 2014 respectively. E?é%:@:g—ﬁﬂﬁ ZtHLEHEzES
During the period ended 30 September 2014, the wholly-owned REBEE-Z-—NEHLA=+THILEHH &
subsic?iory partially settlement of the PN Il of HK$10,000,000 and 2 EMBAICEEALREZEIE DI D
incurred loss on early redemption of HK$1,301,000 and incurred loss on H5810,000,0008 TR ELIEREERER
early redemption of HK$1,210,000 (31 March 2014: HK$Nil). 1,210,000 T (=2 —WE=ZA=+—H

ZTHBIT)

(i) On 29 September 2014, the Company issued a one-year non-interest (i) RZB—mOEAB=+RB  AQXABRTAE
bearing promissory note in the principal amount of HK$13,904,480 (“the £%5013,904,4808 T2 —FHES R L EE
PN IV”) as part of the consideration under the acquisition Wisdom Orchid ((HEHEEEIV]) ELWEEEERAT 2
Limited. The fair value of the PN IV at the date of issue was estimated REZ -5 - BIEEE16.55%2 BRRFI=
to be HK$11,930,000 based on the effective interest rate of 16.55% HECARREBIVARTHESH AT EME
per annum. As at 30 September 2014, the fair value of the PN IV was £11,930,0008 T - R=—E—MNEHA=+
approximately HK$ 11,976,000 (31 March 2014: HK$Nil). B &HREEIVZAFELYE,976,000

T(ZE-NE=ZA=+—H:ZTA&RN) °
The PN IV is subsequently measured at amortised cost using effective AR EEIVE AT ASERAREIRBYERAE
interest method. An imputed interest expenses of approximately B HEAEEZA1,000E8TEREBE-Z
HK$11,000 was recognised in profit or loss for the period ended 30 —MEAA=+THILHEZIBEES -
September 2014.

The fair value of the promissory notes at the date of issuance and at the AREENARTEERBREASR S AFENHEALD

reporting date are determined by the directors of the Company with reference SRS EE L EMTOASE T L RERD

to the valuation performed by APAC Asset Valuation and Consulting Limited, an BRARRARBERSREF EMETZGHEETE

independent firm of professional valuer using discounted cash flow approach.
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19.

SHARE CAPITAL

As at 30 September 2014
R-E—MNEAA=+H

19. B&*

Interim Report 2014

As at 31 March 2014
R-E-NFE=F=+—H

(Unaudited) (Audited)
(REEX) (BE®R)
Number Number
of shares Amounts of shares Amounts
;378 4= &8 R E A k|
‘000 HK$’000 ‘000 HK$'000
FB& THET F & F& T
Authorised: ERE
Ordinary shares of HK$0.01 each BREEC.OIBTZEBRK 6,000,000 6,000 6,000,000 6,000
Issued and fully paid: EEITRARE :
At beginning of the period/year Ji3: =) 3,251,562 32,515 2,062,353 20,623
Placing of shares (Notes (i) BERD (FEE(i) - - 698,470 6,985
Consideration shares (Notes (ii)) RERD (BFEE(iT) 613,568 6,136 358,899 3,589
Replacement shares (Notes {iii)) BRBRG (i) - - 56,840 568
Conversion of convertible notes AR EFIRR
(Note (iii)) (B £ (iii)) - - 75,000 750
At end of the period/year NE R 3,865,130 38,651 3,251,562 32,515
Notes: MisE :

(i)

(ii)

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

On 6 December 2013, the Company placed to a subscriber of
286,000,000 shares of par value HK$0.01 each at a placing
price of HK$0.115 for a total consideration, before expenses, of
HK$32,890,000. The proceeds for general working capital purposes
and/or financing any potential investment shall such opportunity arises in
the future.

On 4 October 2013, the Company through a wholly-owned subsidiary
acquired 30% of the entire issued share capital of Global Mining
Engineer Inc. (“Global Mining”). The Company issued 175,182,000
consideration shares (the “GM Consideration Shares”) as consideration
for the acquisition of Global Mining. The fair value of the GM
Consideration Shares, determined based on the closing market price of
the Company on the acquisition date of HK$0.147 per share, amounted
to approximately HK$25,752,000. The issue of the GM Consideration
Shares has resulted in the increase in share capital and share premium
account of the Company by HK$1,752,000 and HK$24,000,000
respectively.

(i)

(ii)

RZZB-=5XAZ+—-R0  AAREBEE
I R B & 80.0878 T FL 412,470,000/
BREE0.OIBITZIRG @ Mt R 2BKE
(RINBRE A AT 532,998,000/ T - REE
BAERERFE-REELZESRNRERE
R B AT R R U B o

RZBE-ZF+ZAXRB  ARAREEE
0.115#8tm— ARB AR E286,000,0008
BREE0.OVEBIT 2R - RIIKERA - &
KB %32,890,0008 T - IS RERE—K
BEESARR FIARREEEREREME
ERERMES -

R-ZZE-=Z5+ANH  AR2EEB2EKN
BArRWBRRBEXIRAERL A (R
Bkl 2 HTRA230%  NDF AT
175,182,000 fCER 17 (TR KERD D
ERHEBRBEENE RERKERD 2D
FEBBEAATARODAREBER 2B THES
BRO. 1478 TEEE) 525,752,000/ T © 2
TRENERDEERA QR A ZRARR 6 E
B % Bl n1,752,0005% 7t K% 24,000,000
BT e
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19. SHARE CAPITAL (CONTINUED)
Notes: (Continued)

20.

(ii)

(iii)

(Continued)

On 11 December 2013, the Company signed the fifth supplemental
agreement (the “the Fifth Supplemental Agreement”) for the amendment
of certain terms and condition in relation to the acquisition of Zhan
Sheng Investments Limited. The Company issued 183,716,667 as new
consideration shares (“New Zhan Sheng Consideration Shares”) on
21 February 2014 under the Fifth Supplemental Agreement. The fair
value of the New Zhan Sheng Consideration Shares, determined based
on the closing market price of the Company on the acquisition date of
HK$0.182 per share, amounted to approximately HK$33,436,000. The
issue of the New Zhan Sheng Consideration Shares has resulted in the
increase in share capital and share premium account of the Company by
HK$1,837,000 and HK$31,599,000 respectively.

On 18 August 2014, the Company through a wholly-owned subsidiary
acquired 10.5% of the entire issued share capital of Sino United Energy
Investment Co., Ltd (“Sino United”). The Company issued 500,000,000
consideration shares (the “Sino United Consideration Shares”) as part of
consideration for the acquisition of Sino United. The fair value of the Sino
United Consideration Shares, determined based on the closing market
price of the Company on the acquisition date of HK$0.35 per share,
amounted to approximately HK$175,000,000. The issue of the Sino
United Consideration Shares has resulted in the increase in share capital
and share premium account of the Company by HK$5,000,000 and
HK$170,000,000 respectively.

On 29 September 2014, the Company acquired 40% of the entire
issued share capital of Wisdom Orchid Limited (“Wisdom Orchid”).
The Company issued 113,568,000 consideration shares (the “Wisdom
Orchid Consideration Shares”) as part of consideration for the acquisition
of Wisdom Orchid. The fair value of the Wisdom Orchid Consideration
Shares, determined based on the closing market price of the Company on
the acquisition date of HK$0.305 per share, amounted to approximately
HK$34,638,000. The issue of the Wisdom Orchid Consideration Shares
has resulted in the increase in share capital and share premium account

of the Company by HK$1,136,000 and HK$33,502,000 respectively.

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

RESERVES

The amounts of the Group reserves and the movement therein for the current
and prior period are presented in the condensed consolidated statements of
changes in equity on page 10 of the unaudited condensed consolidated interim
financial statements.
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19. B*F ()
e - (48)

(i)

(i)

20. @A

(#%)

R-ZZ2-—=%+ZA+—-R0  ARRHT 5
nExHE(ERDEREHRED - UETHE
WBRAREBRD B 2E THRRRMES - &
REAR-ZE-—NF_A-T-ARBEFELHE
FRIHZEBIT183,716,667 R NRERND ([FHE
ARERSGD - HFRAKRERHD 22 FE G
BAQBRONEEEH 2 WHESRKRO.182
BTHEE) #N%33,436,0008 T - HITHRF
REBRODESEIAR DA ZRARRDEERD
Bl N1,837,0005 T K& 31,599,000/ T °

RZZ-NENA+NR ARAEBE2E
MEBLARWBTBERIREARDT ([
BR]) 2MEBITRAZ10.5% ° N1 A
#7500,000,000/% 1% 18 M 12 ([ B BE IR X B
BR 43 1) 1 2 W B P Bk B2 R 2 BB 4D (X ME o B
BERAERDZAFE REXATRORN
WBAB K TESROISELEE) OA
175,000,000 7T ° 3% 17 1 Bk g2 R (X B IR 12
SEHAD R ZRARR M EERSD B E
5,000,000 7T % 170,000,000 7T °

REZZE-OFEAAZ+TIR  ARARABBER
BRAR(TEMW]) 2B BITRA240% - &
DA ET113,568000RKRER M [EEHNR
BEROGDEARBER2BONE - SHRE
Btz 2 FEMRBEFALCIRONEBAN
W HESRO.305E THEE) 434,638,000
B -BRTERREROCEHRARLAZR
ARBRHIEBE R B N1,136,000% T K
33,502,000 7T °

R-ZZE-=ZFNAZ+=8 EBEEA
BR_Z-_FUBRREEFME 22
BRE - RAFESRKM0.1298 T2
RERTRE 56,840,000 ERKRH K
75,000,000 312 B B9 - HAETTIRR
BARBMDZEDBRERRMDIEMN568,000
BT 6,764,00058 7T B FHR KR 015
750,000 5t % 11,326,000 7T °

FEBEAMBER I -HB2REERSEBREEIR
REREAGATHEBRRFI0OE2EHRGEEE
HEBHRRZS -
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SHARE OPTIONS
Share-based payment transactions

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

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

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

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

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

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

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

21.
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ARBHRAE-EBRETE ((ZFE) - #FoUay
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21. SHARE OPTIONS (CONTINUED) 21. FMEBRME ()
Share-based payment transactions (Continued) DR BERZARES (W)
Movement in share options during the period ended 30 September 2014 are as BE-Z-NFAA=+THLHEBREZSHNT :
follows:

Number of share options

Exercisable Exercisable Outstanding
Category of Date of grant period price per share Outstanding Lapsed at 30
Participants (Note (b)) (Note (a)) HK$ at 1 April 2014 during period  September 2014
_ _ RZS-HE R-Z-ME
BHAM e BROTER HA-H hAZ+H
SHEEN (Wi (b)) (M E(a)) BT i KT Mi%d BRI
(Audited) (Unaudited)
(EEH) (REER)
Directors
EE
Ms. Geng Ying 11 February 2011 Period 1 0.36 13,000,000 - 13,000,000
HEgt “2-F2f1-0 £-1
29 November 2012 Period 2 0.105 7,622,000 - 7,622,000
ZE-ZEt-AZthA s
20,622,000 - 20,622,000
Mr. Gao Feng 11 February 2011 Period 1 0.36 13,000,000 - 13,000,000
BEEE ZZ2--£-f1-H £-4
29 November 2012 Period 2 0.105 7,622,000 - 7,622,000
ZE-ZET-ACthA F2H
20,622,000 - 20,622,000
Mr. Chiu Sui Keung 11 February 2011 Period 1 0.36 13,000,000 - 13,000,000
HRREE Z2--f£Zf+-H £-5
29 November 2012 Period 2 0.105 7,622,000 - 7,622,000
ZE-ZE+-AZ1NA £2H
20,622,000 - 20,622,000
Mr. Cheng Wing Keung, Raymond 11 February 2011 Period 1 0.36 1,300,000 - 1,300,000
BREEE ZZ--FZf1-H ]
29 November 2012 Period 2 0.105 762,000 - 762,000
“E-ZET-AZthA F-H
2,062,000 - 2,062,000
Mr. Lam Williamson 11 February 2011 Period 1 0.36 1,300,000 - 1,300,000
HmEEEE ZZ--£-f1-H £-4
29 November 2012 Period 2 0.105 762,000 - 762,000
ZE-ZET-ACthA F-H
2,062,000 - 2,062,000
Mr. Wong Hoi Kuen 29 November 2012 Period 2 0.105 762,000 - 762,000
BEERE ZE-ZEt-AZtAA -t
Subtotal 66,752,000 - 66,752,000
Pt
Em{lo‘ees of the Group
F5EEER
In aggregate 11 February 2011 Period 1 0.36 17,100,000 - 17,100,000
3t ZE--£-81-H £-5
29 November 2012 Period 2 0.105 43,944,000 (2,062,000) 41,882,000
“2-ZE+-AZthA F2H
Sub-fotal 61,044,000 - 58,982,000
it
Total 127,796,000 - 125,734,000
&t
Weighted average exercise 0.222 - 0.22

rice (in HK$) (Note (c)
RTAr S o )
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22,

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

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

Period 2 29 November 2012 to 28 November 2017

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

(c) The exercise prices of the outstanding share options as at 30 September
2014 range from HK$0.105 to HK$0.36 (30 September 2013: range
from HK$0.105 to HK$0.36) per share and their weighted average
remaining contractual life as at 30 September 2014 is 2.33 years (six
months ended 30 September 2013: 3.34 years).

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

R R HROER

Grant date share price

Exercise price TEE
Expected volatility 78 B R IR
Expected life of the options BRERTFH
Dividend yield Wi =

Risk-free interest rate # JE| f l) ==

SHARE AWARD SCHEME

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

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

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

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

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

On 9 March 2011, the Board approved and transferred HK$5,000,000 to
Trustee. As at 30 September 2014, 10,100,000 shares were purchased and
held by the Trustee, representing approximately 0.26% of the issued share
capital of the Company.

During the period ended 30 September 2014, no award shares have been
released to Selected Participants.

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

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

23. HMBRBAARG)
FHRERFLF ()

(a) Claim made by the Company against Hung (the “Action”) (a) FaFMBSEEHZBE ((ZFR]) (H)

(Continued)

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

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

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

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

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

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

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

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

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

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

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

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

(a)

(b)

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

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

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

On 19 February 2014, Mr. Hung was declared bankrupt by the High
Court of Hong Kong upon the petition by Toeca National Resources
B.V (“Toeca”) based on a judgment debt in the proceedings of HCA
1683/2009 of that Mr. Hung was ordered to pay HK$116,820,000 with
interest and costs. The Company will speed-up the legal action against
Mr. Hung.

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

Injunction Order

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

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

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

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

(iv) the 98,000,000 of the Shares issued to Mr. Hung upon exercise of
conversion rights of the Convertible Note and which were passed to
Webright at an issue price of HK$0.5 per Share;
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23. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)
The Group and the Company (Continued)

(b)

Injunction Order (Continued)

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

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

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

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

Mr. Hung put the Company on notice on 6 October 2011 that he would
take out an application by way of an inter parte summons, for variation
of the ex parte Order granted by the Honourable Mr. Justice Yam on 22
January 2010, which was discharged and re-granted by the Honourable
Mr. Justice Chung on 30 March 2010 (the “Order”) Pursuant to the
summons, Mr. Hung together with Mega Wealth and Webright are
seeking for an order that:-
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23. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED) 23. HFBRRBERRARE(HE)
The Group and the Company (Continued) XEEREF LT (48)
(b) Injunction Order (Continued) (b) #EHS (#)
(1) the Order be varied by: (1) ZWSEATHFRBR:
(i) that the Mr. Hung be permitted to exercise the right to convert (i) HELERETEERN  UEREE
a portion of the Convertible Note in the principal amount of 123,204,095% T 2 &b AT IR 22
HK$123,204,095 into 246,408,190 ordinary shares of the BREROSEBTIZEREL RS
Company at a conversion price of HK$0.5 per share and that 246,408,190 R 2B 2 EBIR -
the Mr. Hung be registered forthwith as the shareholder of BHEEBIRERAZERR R
such converted and allotted 246,408,190 shares; R i3 2246,408, 1908 R 15 = B’
i
(i)  amending Paragraph 1(a) in the following manner: (i) TUTHREFTE ()R :
“The 323,048,190 of the Company’s shares issued to the Mr. [EZBROSBTZEITERMEE
Hung at issue price of HK$0.5 per share;” 2% 172323,048,1900R A A =z K&
i
(iii) amending Paragraph 1(b) in the following manner: (i) BUATHHEITE(b)R :
“The non-interest bearing convertible redeemable note issued [(ARR AR EERBTASHE
by the Company to the Mr. Hung (“Convertible Note”) in the 50,295,905 Ttz At B AR
principal amount of HK$50,295,905 convertible into ordinary HEREE (TRRREE ] e
shares of the Company at a conversion price of HK$0.5 per ROSETZRBRERBRAARAZ
share;” ZER
(iv) adding Paragraph 6: (iv) PNAZESGER :
“save and except what is permitted under Paragraph 7;” [BRE7RFTBFHZIN ;]
(v}  adding to Paragraph 7: (v) BOAEE7ER :
“save and except exercising voting rights of the Shares, either [BRHERAARHAELEBEBSE
by himself or by the Mr. Hung via proxy or any other agent, REFEFMEHMBREBARBEEHA
at the extraordinary general meeting of the Company which ZE-——FhRAZTNBHZALF
was fixed to be held at Room 2502, 25/F, 9 Queen’s Road HBRFIR-_Z——F+A+MA
Central, Central, Hong Kong on Friday, 14 October 2011 (EHE) TF-H=1T2RBESE
at 2.30 p.m. pursuant to the Company’s circular dated 28 BHIREFAREPRIR25E2502F
September 2011 or at such other adjourned dates and places (FEBRRBFIARG2ZEHME
for that extraordinary general meeting;” SRR BT ZRREK
ELTERGZREEN
(vi) alternatively, any Order that the Honourable Court deems fit. (vi] REH EREABEZETMA®
&
(2) the time for service of this summons be abridged; and (2) HEZFELEZEZERE R
(3) costs of and occasioned by this application be to provide for. (3) HEHRBFZRERBAUMSIEZAER
BERE -
The Court on 13 October 2011 made the following Order that: ERERZE——F+A+=BEHETHE
o -
=3
1. the Summons be dismissed; and 1. EHEZEZEHERRE; &
2.  the costs of the Summons be paid to the Company by Mr. Hung, 2. HB#HEE - Mega Wealthk Webright[al
Mega Wealth and Webright with two certificates to counsels. RRABDXNZERZRERM D KEA
BE -
The court case is still ongoing and the Company will make further FRAMDIEETER  MAQBDBFRNEERRE

announcements as and when appropriate. (NG
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23. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)
The Group and the Company (Continued)

()

Labour Action

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

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

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

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

(ii)  cost reserved.

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

On 19 February 2014, Mr. Hung was declared bankrupt by the High
Court of Hong Kong upon the petition by Toeca. Based on a judgement
debt in the proceeding of HCA1683/2009 of that Mr. Hung was ordered
to pay HK$116,820,000 with interest and costs. The Company will
speed-up the legal action against Mr. Hung.
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23. LITIGATIONS AND CONTINGENT LIABILITIES (CONTINUED)

(d)

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

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

24. COMMITMENTS

(a)

Capital commitment

As at 30 September 2014, the Group had the following capital
commitments:

SRERBITH

Authorised and contracted for

23. WRMEBRBARRGE)

(d)
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As at As at

30 September 31 March
2014 2014
RIS—MmE AZE—MEF
hAA=+H =A=+-—H
HK$’000 HK$' 000
TERT FET
(Unaudited) (Audited)
(RiEFER) (RER)
8,000 16,600
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24. COMMITMENTS (CONTINUED)

25.

26.

(b)

Operating lease commitment

The Group leases certain properties under operating lease commitment.
The leases run for an initial period of one to two years (31 March 2014:
one to two years) with an option to renew the leases and renegotiate the
terms at the expiry date. None of the leases includes contingent rentals.

As at 30 September 2014, the Group had total future minimum lease
payments under non-cancellable operating leases in respect of leasehold
land and buildings falling due as follows:

Within one year —FR

In the second to fifth years, inclusive F_EZEFIF(BREERWE)

EVENTS AFTER THE REPORTING PERIOD

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

(i)

(ii)

On 21 March 2014, the Company, Mr. Zheng Xuefeng (“Mr. Zheng”)
and the placing agent entered into the Tri-Party Agreement pursuant to
which, among others, the parties agreed that the placing agent shall
place 270,000,000 unreleased consideration shares to not less than
six independent placees at the placing price of HK$0.188 per share
on a best effort basis. On 30 May 2014, the parties to the Tri-Party
Agreement entered into the second supplemental agreement to the Tri-
Party Agreement to extend the long-stop date from 31 May 2014 to
31 July 2014. On 30 July 2014, the parties to the Tri-Party Agreement
entered into the third supplemental agreement to the Tri-Party Agreement
to extend the long-stop date from 31 July 2014 to 30 September 2014.
On 28 August 2014, the parties to the Tri-Party Agreement entered into
the fourth supplemental agreement to amend the placing price from
HK$0.188 to HK$0.275. On 11 September 2014, the first tranche of the
share of 142,500,000 shares have been successfully placed to not fewer
than six placees at the new placing price of HK$0.275. The net proceeds
is approximately HK$38,753,000 will be used for working capital and
future business development. On 30 September 2014, the parties to
the Tri-Party Agreement entered into the fifth supplemental agreement to
the Tri-Party Agreement to extend the long-stop date for the remaining
balance of second tranche of the shares of 127,500,000 share from
30 September 2014 to 30 November 2014. On 21 November 2014,
the parties to the Tri-Party Agreement entered into the sixth supplemental
agreement to further extend the long-stop date from 30 November 2014
to 31 March 2015.

On 10 October 2014, the Company entered into a supplemental
disposal agreement with Mr. Zheng to extend the settlement of remaining
consideration of HK$8,000,000 regarding the disposal of Wealthy Wing
Limited to not later than 31 December 2014 with interest bearing at 12%
per annum. The interest payable is calculated from 1 October 2014 to the
actual payment date. Mr. Zheng paid HK$1,000,000 to the Company on
21 November 2014.

AUTHORISATION FOR ISSUE OF FINANCIAL STATEMENTS

The unaudited condensed consolidated interim financial information had been
revised by the Audit Committee of the Company and were approved and
authorised for issue by the Board on 25 November 2014.
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As at As at
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2014 2014
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DIRECTOR AND CHIEF EXECUTIVES’ INTERESTS AND SHORT
POSITIONS IN THE SHARES, UNDERLYING SHARES AND
DEBENTURES

A U 4 AT PR A
ADDITIONAL INFORMATION
HoAth R}

EEREETHRARMNKRG - HRAKRMGRE
GERRRE

Save as disclosed below, as at 30 September 2014, none of the director had
any beneficial interest (including interests or short positions) in the shares,
underlying shares and debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the Securities and Futures
Ordinance ("SFO”), which would be required to be notified to the Company
and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including the interests and short positions which they are taken or deemed
to have taken under such provisions of the SFO), or which will be required,
pursuant to section 352 of the SFO, to be entered in the register referred to
in that section, or will be required, pursuant to the Model Code in the Listing
Rules, to be notified to the Company and the Stock Exchange.

Long positions in the shares of the Company

Long Positions in the shares and underlying shares of the company

Interest in shares/

BRTXHEEN RZZ2-NFEAA=+TH  HEE
ERAQAFREMEMABE LT (RAERSRBE RS
(TFHRPEMEG ) EXVEAE T 2EER) 2D
HERORESTHEERER S RPERMIEXVIE
TR8DMEBEAEADARBRA (BERERZRE
ROz BB EFAREREEZRBERLA)
SRR 25 K H B R 1) 55 3 5245k 78 AT 8 A =% AR 51 P 3
ZELMAARE LR ZBEFREMNEARAT
Rz EAERER (BFEERIKE) °

RELFRMBZHFE
REARAROREBERD 2HFAE

Number of shares/

Name of Directors Underlying shares Capacity underlying shares held
EunR REG ARBRRCREE 13 FrisBRin, HAMEBRNCHAE
Geng Ying Share options Beneficial owner 20,622,000
Bkg BRE EREBA
Gao Feng (Note 1) Shares Beneficial owner 178,000,000
S (MEET) IR 2 ERBEBA
Shares Interest of a controlled corporation 178,000,000
gl BEZERARZER
Shares options Beneficial owner 20,622,000
BRAE EREBA
Chiu Sui Keung Share options Beneficial owner 20,622,000
ik B AE EREBA
Cheng Wing Keung, Raymond Share options Beneficial owner 2,062,000
2R K 38 BB EREBA
Lam Williamson Share options Beneficial owner 2,062,000
Heg BIRE ERBEBA
Wong Hoi Kuen Share options Beneficial owner 2,062,000
=R BRAE EREBA
Note: KsE -
1. Mr. Gao Feng is beneficially interested in the entire issued share capital of ACE 1. BEEEBEZEBACE Channel Limited 2 2 ERE 2%
Channel Limited. FRRA o
DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURES EEWNERORESZIERN

Save as disclosed in the share option scheme as set out in Note 22 to the
unaudited consolidated interim financial statements, at no time during the six
months ended 30 September 2014 was the Company or any of its subsidiaries
a party to any arrangement to enable the Company’s directors, their respective
spouse or children under 18 years of age to acquire benefits by means of
the acquisition of shares in or debentures of the Company or any other body
corporate.

BRRAEELEES DB RR M T2 HIB IR AER
BAFREES REZE-Z-—NEAA=1THLER
BAR » ARBREAAME QDB LETZ
HEALDES  FERAZBEBRISEATZFX
AHEWBEARQXAREAEMEABRZRODBES T

B3 o
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SHARES OPTION SCHEME
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MRzt &

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

During the six months ended 30 September 2014, no share option was
exercised by the Company’s employees and no share option was granted to the
Company’s employees. 125,734,000 share option are remained outstanding as
at 30 September 2014.

SUBSTANTIAL SHAREHOLDERS AND INTERESTS
DISCLOSABLE UNDER THE SFO

AARBREMSZFBFERAEERGESTHRYH
WARMEE21 ©

BE-F-NFAR=TAHLEANMEA  LEBRER
AABEENE  TERTFALAEEERE - K=
Z-MFEAA=TH 125734,00017 8 & e R1T
& o

FEEREBREEFRURGARTHELZ
Ha

As at 30 September 2014, the following interests of 5% or more of the issued
share capital of the Company were recorded in the register of interests required
to be kept by the Company pursuant to Section 336 of the SFO:

REZZ-—OFAR=TAH  NATBABBITRAS%IH I
L2 THESDERNARRTRBEEZSRBEMRHIFEI36
RAFEzESZELMA

Approximate
percentage of
existing issued

Number of ordinary share
Name of shareholders Notes shares interested Nature of interests Capacity capital of the Company
EELFNRAERT
BRME BB M BAEESIKRKBE #EMEH £ 4] LEREFZENESL
Mr. Hung Chen Richael 1 423,640,000 Long positions Beneficial owner 10.96%
(“Mr. Hung") ) BEERA
HEEE (REED 198,000,000 Long positions Interest of a controlled corporation 5.12%
) BESEHAR RS
Advanced Elation Holdings 2 360,050,000 Long positions Beneficial owner 9.32%
Limited (“Advanced Elation”) HE ERERA
(I Advanced Elation )
Gong Zhihong 3 286,000,000 Long positions Beneficial owner 7.40%
BER L) BREERA
Luo Shuming 4 202,090,000 Long positions Beneficial owner 5.23%
& L3y BEERA
ACE Channel Limited 5 178,000,000 Long positions Interest of a controlled corporation 4.61%
(“ACE Channel”) we BEZESNARZER
(TACE Channel])
Mr. Gao Feng 5 198,622,000 Long positions Beneficial owner 5.14%
S EE ) BEREEA
Hu Pigang 6 73,769,000  long positions Beneficial owner 1.91%
[ BN 3 BEERA
332,231,000 Long positions Interest of a controlled corpoartion 8.60%
WA BESEHARZER
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Notes:

1.

These 423,640,000 shares include the aggregate of 76,640,000 shares is
beneficially owned by Mr. Hung, a former executive director (Resigned on 1
August 2009), and the outstanding principal amount of the Convertible Notes
as at 30 September 2011 was HK$173,500,000, which can be converted into
347,000,000 ordinary shares at a convertible price of HK$0.5 shares.

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

Mr. Hung and his associates companies who are interested in 274,640,000
shares and convertible Notes are restrained by court order from voting at the
general meeting.

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

On 21 February 2014, the Company issued and allotted 183,716,667
consideration shares at the issue price of HK$0.139 per share to Advanced
Elation according to the Fifth Supplemental Agreement signed on 11 December
2013. (Details refer to the Company circular dated on 28 January 2014.)

The Company placed 286,000,000 shares to Mr. Gong Zhihong on 9
December 2013.

The Company placed 202,090,000 shares to Mr. Luo Shuming on 4 October
2013.

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

On 18 August 2014, the Company through its wholly-owned subsidiary
completed to acquire 10.5% of issued share capital of Sino United Energy
Investment Co., Limited. Partly of the consideration is settled by 428,000,000
consideration shares to one of the venders, Mr. Hu Pigang (“Mr. Hu"). Mr. Hu
is the beneficially interested in the entire issued share capital of Jetgo Group
Limited (“Jetgo Group”). By virtue of the SFO, he is deemed to be interested in
the 332,231,000 shares beneficially owned by Jetgo Group.

This percentage is calculated based on the existing issued share capital of the
Company as at 30 September 2014.
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ADDITIONAL INFORMATION
oAb R}

#Z%5423,640,000R RN BEHAAATESH
EE(R-ZZZAFNB-BBHD BEEHEFTZ
76,640,000 BB URR-F——F A=+ A
RERZTRRREE  ZHUTRREBEZ2ASES
173,500,000/ 7T + AIEERO0.58 T 2 R IREE R
#347,000,000 R E &R °

M54 B & BEMega Wealth Capital Limited
(' Mega Wealth ]) KWebright Limited
(T'Webright ) 2 E TR A 2% - RIERE
ZRBERDG KT HHEE100,000,0001 K
98,000,0008% 73 Bl iMega Wealth & Webright& &
EREzRM 2R - Bt REJBHRPEHES
HEEWIR B EEZ621,640,0008 B 17 2 R 2% o

HEERHABE AR EF274,640,000R KR 17 K& 7]
BREBECEERERZLIRBRASLERE -

7K A G 82 Advanced Elation Holdings LimitediA =&
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BEMEE

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

COMPETING INTERESTS

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

MBS

For the six months ended 30 September 2014, the directors are not aware of
any business or interest of the directors, the management, shareholders and
their respective associates that compete or may compete with the business of the
Group.

PURCHASE, REDEMPTION OR SALE OF LISTED SECURITIES OF
THE COMPANY

BE-FT-NFAA=THLEANEAR ESLFA
BREE EHE RRRKEBBEZBBATZE
IEBRERENEEEBHERFRATREERTF -

ME MOXHEFLFZLTES

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

September 2014.

COMPLIANCE WITH MODEL CODE

ARARREANBANEBE-"S-—NFAB=T
AEAEARERER BEREEEARATZE
RS

BFHEETA

The Company adopted a code of conduct regarding directors’ securities
transactions based on the terms as set out in the Model Code in Appendix 10
of the Listing Rules on the terms no less exacting than the required standard set
out in the Model Code throughout the six months ended 30 September 2014.
After having made specific enquiry to all directors of the Company, the directors
are of the opinion that they have complied with the required standard out in the
Model Code and its code of conduct regarding directors’ securities transactions
throughout the six months ended 30 September 2014.

COMPLIANCE WITH CORPORATE GOVERNANCE CODE

AARARBE-Z-—NFAA=+TRERNEAR—E

EN-—EERARESETESXZZ2TATR &7
BITZER ERR RIS+ 2 REFRIAE 2R - BE

BEFAUFB2LTENEBERE AALA2RE
BEHBEERAR  EESAAKERBE-Z @
FAAZTHLERNEARN-—BEEFEETFRMH 24
JEAREERESETESREZTATA -

BFERELTA

The Company applied the principles and complied with all code provisions of
the Corporate Governance Code as set out in Appendix 14 of the Listing Rules
throughout the six months ended 30 September 2014.

AUDIT COMMITTEE

ARARARBEZZE-NEAA=ZTRHLEANBERARCE
AETRAMSTOAHEXEATH 2R I
—BEEFHRAETFAMKR -

FREEE

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

The audit committee has reviewed, together with the management of the
Company, the accounting principles, accounting standards and methods
adopted by the Company, discussed the matters concerning internal control,
auditing and financial reporting matters and has reviewed the condensed
consolidated financial statements of the Group for the six months ended 30
September 2014.

On Behalf of the Board
Geng Ying
Chairman

Hong Kong, 25 November 2014
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