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Sino Resources Group Limited (carrying on business in Hong Kong
as Sino Gp Limited) (stock code: 223) is principally engaged in investing and
developing unconventional gas business, coal trading business and provision
of agency services and trading of commodities.

The Group has been managing the following businesses:

UNCONVENTIONAL GAS BUSINESS

During the year, 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 (“Equipment”) for
the CBM stimulation work in the cities of Hegang for 3 years. During the
cooperation period, HCGD will provide the mining rights and our Company’s
subsidiary will provide funding and Equipment for the CBM exploration and
stimulation work. The expected first test of the CBM stimulation will be start in
July 2015. The cooperation will help our Company’s subsidiary to develop the
technology on the usage of nitrogen for CBM stimulation as well as in the oil
stimulation in future.

COAL TRADING AND TRADING OF COMMODITIES
BUSINESS

During the year, 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 successfully developed commodities
trading such as optical fibre cable and fuel oil in overseas and provision of
agency services during the year.
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Financial Highlights
MEBERE

2015 2014 2013 2012 2011
“Z-RfF C—E-NFE =—B-=f =ZE--f =ZE-——-fF
HK$’ 000 HK$’ 000 HK$’000 HK$’ 000 HK$’ 000

BT BET T BT BT BT T

Operating Performance KERE

Continuing operations BEEEEE

Turnover =E - 193,330 42,540 37,084 67,168 82,368
Loss for the year FEEE (129,977) (59,355) (87,246) (48,164) (35,184)
Discontinued operations ERILEEEE

Profit for the year AFEERBEKRLLE

from discontinued operations ES i - 5,104 3,670 9,788 -
Loss for the year attributable BATEBEANELREE

to owners of the Company i (120,090) (46,044) (83,269) (34,145) (34,458)
Financial Position B AR

Total assets EEHE 400,664 237,729 232,442 242,803 120,951
Cash reserves Ref#E 12,302 26,075 21,914 15,816 90,379
Total bank borrowings RITEEHS - - 17,282 18,414 =
Net cash reserves ReFEFHE 12,302 26,075 4,632 (2,598) 90,379
Shareholders’ funds BRES (60,114)  (139,088) (229,136) (219,926) (261,214)
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Dear Valued Shareholders,

On behalf of the Board, | am delighted to report the Group’s audited annual
results for the financial year ended 31 March 2015.

BUSINESS REVIEW

The Group achieved stable development of its existing trading, unconventional
gas and technology businesses in the past financial year. Due to the
unfavourable local coal trading market in the PRC, the Group’s trading
division redirected its focus on the trading of optical fiber, fuel oil and
commodities last year. In January 2015, the Company announced the
restructuring of its unconventional gas business by which the Company has
increased its effective interest in the business, as such smoother management
and quicker decision-making process from the unconventional gas business
division are expected. During the year under review, the Group’s technology
business had shown a steady growth and successfully diversified its
technology into other areas of application apart from mine management.

In April 2015, the Company announced the settlement proposal of its legal
proceedings with the trustees of bankrupt. Mr. Hung Chen, Richael. The legal
proceedings have been lasted for more than 5 years, and the Company has
already incurred considerable legal costs, time and resources in this respect.
The settlement will remove the Company’s burden on litigations and enable
better resources allocation to benefit its business developments. Moreover,
the outstanding legal proceedings imposed an adverse impact to the
Company’s financial prospects and affected the Company’s ability to conduct
financing activities over the past few years. The settlement can eliminate the
uncertainties on the Company’s financial prospects from the perspective of
the potential investors, bankers and shareholders. On 2 June 2015, a special
resolution was approved and passed by the Shareholders of the Company
for the deed settlement. The Board is pleased to have the legal proceedings
settlement which will beneficial to the Group’s future fund raising activities as
well as potential acquisition transactions.

In early June 2015, the Company announced the proposed disposal of its
interest in the Mongolia coal mining business. As the expected date of
commercial production of the coal mine will be delayed, the Board considers
that such delay has posed an adverse impact on the Group’s return of
investment in the coal mining business. Given the uncertainties surrounding
the profitability and future prospect of the coal mine, the Board decided to
take a more conservative approach on its investment decision by disposal
of its interest. Notwithstanding this, the Board may reconsider to enter into
negotiation for the investment in the Mongolia coal mine business when
commercial production of the coal mine has commenced in the future. On 17
June 2015, all conditions precedent for the disposal have been fulfilled and
thus the completion has been taken place.

FUTURE DEVELOPMENTS

The Board expects that the existing trading and unconventional gas
businesses will continue their stable developments and contribute steady
income to the Group. In the next financial year, the Group’s trading business
will keep focusing on cross-border trading which demonstrated to be the more
profitable business line during the year under review. On the other hand, the
Group will keep monitoring and developing the drilling work performed under
its unconventional gas business division.
4
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Chairman’s Statement

ERBE

As recently announced on 29 May 2015, the Group intends to further invest in
its existing technology business segment, by proposing to increase its stake
from 30% to 51% or more in the restructured group comprising Global Mining
Engineering Inc. (currently an associated company of the Group). Attributable
to the gloomy coal industry in the PRC and the past business focus on
mine management technology, the development of the Group’s technology
business division was limited. The restructuring shall diversify the division’s
product horizon and achieve better allocation of resources on technology-
related businesses or products that are of higher growth potentials and
profitability.

In the next financial year, the Board will continue its efforts in monitoring
and reviewing existing projects with an aim to better capture business
opportunities arise from time to time and maximize the overall profitability of
the Group.

OUTLOOK

The Board believes that the Group’s continued success depends, among
other things, on its prompt reaction to suitable investment opportunities arisen
from today’s fast-changing business environment. In this regard, the Group
will continue diversifying its business by pursuing inorganic growth strategy
and seeking attractive investment opportunities with growth potentials, whilst
it will also focus on cultivating its existing businesses at the same time. The
Board will continue their efforts in developing the Group’s business and
maximizing the shareholders’ return in the forthcoming year.

APPRECIATION

On behalf of the Board, | would like to take this opportunity to express our
most sincere gratitude for the continuous supports from our shareholders,
business partners as well as our dedicated management team and staff.

Geng Ying
Chairman

26 June 2015, Hong Kong
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Management Discussion and Analysis

BUSINESS REVIEW

Sino Resources Group Limited (the “Company”, together with its subsidiaries,
the “Group”) will continue to focus its business on the resources and energy
related sector.

1. COAL TRADING AND TRADING OF COMMODITIES
BUSINESS

During the year, 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
successfully developed the business in commodities trading such as
optical fibre cable and fuel oil in overseas and provision of agency
service.

2. PROFIT GUARANTEE UNDER ZHAN SHENG ACQUISITION

After the acquisition of Zhan Sheng Investments Limited and its
subsidiaries (the “Zhan Sheng Group”), the Company and the vendor
entered into the Fifth Supplemental Agreement entered on 11 December
2013. Pursuant to the agreement, the vendor undertakes and guarantee
to the Company that the net gross profit of the Zhan Sheng Group
recorded in the management accounts in accordance with IFRS for the
period from 1 January 2014 to 31 December 2014 (the “Year 2014”)
will not be less than HK$10,000,000 and for the period from 1 January
2015 to 31 December 2015 (the “Year 2015”) will not be less than
HK$10,000,000 respectively. If the Zhan Sheng Group can meet the
respective targets, the vendor will be entitled to 180,000,000 shares for
Year 2014 and 180,000,000 shares for Year 2015. Based on the audited
accounts of Zhan Sheng Group, the net gross profit of Year 2014 was
approximately HK$4,632,000, therefore 83,376,000 consideration shares
had been proportionally released to the vendor. In additional, based on
the management account of Zhan Sheng Group for the period from 1
January 2015 to 31 March 2015, the net gross profit is approximately
HK$2,271,000, thus 40,880,000 consideration shares have been released
to the vendor on 12 May 2015.

3. UNCONVENTIONAL GAS BUSINESS

During the year, a subsidiary of the Company signed a cooperation
agreement with HCGD to test the stimulation work of the Equipment for
the CBM stimulation work in the cities of Hegang. The expected first test
of the CBM stimulation will be started in July 2015.

4. LITIGATION OF THE GROUP AND THE COMPANY IN
HONG KONG
Detail of the litigation of the Group and the Company as at 31 March
2015 were set out in Note 38 to the consolidated financial statements.

EEENWmER DM

KRB OB

HNEFREEARQT (AQT ] BERAWB AR5
BIAER]) SEESIHERRERBEARE

1. BREARREEERRE

RAFE » BREERER B BT 6 EBE N
A MEATEERB n%ﬂ&iéﬂ@%ﬁ‘éﬁﬁ*%ﬂﬁ
DEREEERFRGHERK  BREFEEKD
AREREF Bt EEEEHEHEREE ZHET
EXRMEMEERRTLE - EHBRE  EEE
CRNBREGEHEER (HINMEBHNEELE
Kgiom) REREH AR o

2. RAWMERZFBHER
RUBREREERAFAREMBAR ((RESE
EN#®% ARAFRHEEARZF-—=F+=A+—

BRIVERM @RS - RiEZBZE EAER
DNFRHERER R-T-—NF-A-BALE=
E-MNFE+-A=+-BLHHPH(=FT-NF
FE)REERYERELEINREERB T
ZRASBEERFEEE T2 110,000,000% 7T -
MR=—ZE—HF-—A-—BEE=_FT-—HF+=A
S = 1 - N === S S D 7 S
10,000,000/ c i RAEEEENESHEZ -
HH R =Z—ME=4180,000,0008% i2 17 K
—ZE—-HFEFEZE180,000,000R B H - RIEE
SEBCEAERER  —E-NFEFEEFNFHE
#1%4,632,00058 7T  [H 1t - 83,376,000 X fE %
HERLLBHIBRFER - ki RERFEER
—E-FF-A-ABEZZE-RF=A=1+-—
BB EERE - ERFHELNEH2,271,00058
7 - Bt > 40,880,000 K BERHBER="=—H
FRA+=-BARKRTER

3. FERXAAMRE
RAFE  AAFZHEATEBETER A
BRET—BAFHE UHTRBETRER
REWETIRZREETHERETIRAR - &
BREEWEZEIHARKR-Z-AFt
AR -

4. FREBELAFIRERZFRER

REBEAQNAZHFAEE=-_Z—HF=H
=t - HZHBHERES M BRRMEEIS -

HMEREBHRAF 20155 K



Management Discussion and Analysis

MIE -\-_.I- nHﬂ&/-\*ﬁ'

RESULTS ANALYSIS

For the year ended 31 March 2015, the Group recorded turnover of
approximately HK$193,330,000 from continuing operations (2014:
approximately HK$42,540,000), representing an uplift of over 4.5 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 and fuel oil
in overseas and provision of agency service.

For the year ended 31 March 2015, the Group recorded a loss attributable
to shareholders of approximately HK$120,090,000 (2014: approximately
HK$46,044,000); basic loss per share for continuing operations was
approximately HK$3.3 cents (2014: HK$1.9 cents). This has included some
non-cash items: (i) imputed interest expense of approximately HK$8,448,000
(2014: HK$403,000) on promissory notes and HK$Nil (2014: approximately
HK$903,000) on convertible notes respectively under finance costs; (ii)
fair value loss on financial assets of approximately HK$7,305,000 (2014:
approximately HK$6,968,000) and fair value loss on derivate financial
liabilities of approximately HK$Nil (2014: HK$1,806,000); (iii) impairment
loss on available-for-sale financial assets of HK$75,781,000 (2014: HK$Nil);
and (iv) impairment loss of other receivables of approximately HK$Nil (2014:
HK$5,679,000). During the year ended 31 March 2015, the Group also
recognised loss on disposal of subsidiaries of approximately HK$Nil (2014:
HK$12,752,000).

PROSPECT AND OUTLOOK

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.

The Group will continue to explore investment opportunities in the resources
and energy related sector to achieve inorganic growth, on top of its existing
unconventional gas, trading of commodities and coal trading business
platform.

FINANCIAL REVIEW

LIQUIDITY, FINANCIAL RESOURCES AND CAPITAL
STRUCTURE

The Group derived its working capital mainly from internal cash flow from
operating activities and shareholder’s loan.

Sino Resources Group Limited ® Annual Report 2015 7
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Management Discussion and Analysis

As at 31 March 2015, deficit on shareholders’ funds of the Group
aggregately amounted to approximately HK$60,114,000 (2014: approximately
HK$139,088,000). As at 31 March 2015, the Group’s assets-liabilities
ratio (total liabilities to total assets) was approximately 1.15 times (2014:
approximately 1.59 times). Net current liabilities of the Group amounted
to approximately HK$288,269,000 (2014: approximately HK$242,086,000).
Current assets of the Group was approximately HK$101,945,000 (2014:
approximately HK$123,120,000), of which fixed deposits, cash and bank
balances amounted to approximately HK$12,302,000 (2014: approximately
HK$26,075,000). The following items with an aggregate amount of
approximately HK$350,098,000 (2014: approximately HK$349,218,000), which
are included in current liabilities, are related to the legal proceedings with Mr.
Hung in the High Court of Hong Kong (the “High Court”): (i) HK$158,600,000
(2014: HK$158,600,000) was consideration payable for the acquisition of
Wealth Gain Global Investment Limited and its subsidiary; (ii) approximately
HK$17,998,000 (2014: approximately HK$17,118,000) was the shareholder’s
loan plus interest from Mr. Hung; and (iii) convertible notes of HK$173,500,000
(2014: HK$173,500,000). The Board considers that the liquidity of the Group
is good enough for the year ended 31 March 2015 and the Group would
be turned to net assets position to approximately HK$289,984,000 (2014:
approximately HK$210,130,000) if removal of (i) to (iii). Details refer to Notes
28, 29 and 30 of the consolidated financial statements.

As at 31 March 2015, the Group’s gearing ratio (total debts to total equity)
was 446.3% (2014: 145.4%).

EXPOSURE TO FLUCTUATIONS IN EXCHANGE RATES AND
ANY RELATED HEDGES

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

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

PLEDGE OF ASSETS OF THE GROUP
No pledge of assets of the Group as at 31 March 2015.

CONTINGENT LIABILITIES

Details of contingent liabilities as at 31 March 2015 were set out in Note 38 to
the consolidated financial statements.

DIVIDEND
The Board of the Company does not recommend any payment of final
dividend to shareholders for the year ended 31 March 2015 (2014: Nil).
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Management Discussion and Analysis

BEENWE DN

OTHER EVENTS

EMPLOYEES AND REMUNERATION POLICY

As at 31 March 2015, the Group had a total of 33 employees (2014: 28) 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. It adopted a new share option scheme on 8 October 2010,
with options to be granted to employees at the discretion of the Board. As at
31 March 2015, 125,734,000 share options are remained outstanding.

MATERIAL ACQUISITION AND DISPOSAL
The Group did not have material acquisition and disposal for the year ended
31 March 2015.

MATERIAL RELATED PARTY TRANSACTIONS

Details of material related party transactions of the Group as at 31 March 2015
were set out in Note 41 to the consolidated financial statements.

SIGNIFICANT INVESTMENT

The Group did not hold any significant investment for the year ended 31
March 2015.
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Directors & Senior Management Profiles

EXECUTIVE DIRECTORS

Ms. GENG Ying, aged 75, was appointed as the chairman and an executive
director of the Company on 1 August 2009. She has 12 years experience
in mining industry and over 24 years experience in commercial business in
the PRC and overseas. After her graduation from iZEEEHE (Geological
Institute of Vocational Studies) in the PRC in 1961, Ms. Geng joined Beijing
Geological Team. Equipped with extensive knowledge in geology, Ms. Geng
had been exploring mines for ten years and gained extensive experience in
mining and resources industries. Subsequently, she was transferred to work at
b mHZEFEER (Beijing Institute of Pharmaceutical) and t ZEEEFE (Beijing
Tumor Hospital). Ms. Geng was educated in dt X EEfE (School of Chinese
Medicine of Beijing) and became a healthcare doctor after attaining medical
postgraduate qualification. Ms. Geng started her businesses in the PRC in
late 1984, and she went to the United States of America (“USA”) in 1986 for
further development. She was the chairman of Hely Development Corporation
in California, USA. Ms. Geng successfully acquired two manufacturing plants
in Malaysia during the years from 1992 to 2001. Ms. Geng has gained over
21 years experience in commercial business in the PRC and overseas. Ms.
Geng has all round talents and is a painter. Ms. Geng is also the chairman
and the secretary general of the China Cultural Heritage Foundation, and she
held public offices in the United Nations. Ms. Geng’s father was one of the
veterans of the Communist Party of the PRC, who was a principal leader in
military, diplomatic and political fields of the PRC. Ms. Geng and her family
have extensive and profound networks in political and economic fields in the
PRC and overseas.

Mr. GAO Feng, aged 45, was appointed as the vice chairman and an
executive director of the Company on 15 June 2009. He has extensive
management experience in particular for PRC businesses for over 14 years,
and has served various important roles in a couple of listed companies and
sizable financial institutions. Mr. Gao was the former president of North
America for I.N.C. Financial Organization Ltd. and the former president of
Asia-Pacific for Morgan Funding Organization. Mr. Gao holds a master’s
degree in business administration from Keuka College in New York.

Mr. CHIU Sui Keung, aged 48, was appointed as the chief executive officer
and an executive director of the Company on 20 April 2009. Mr. Chiu has over
20 years’ experience in the financial industry and accounting field. He has
possessed extensive experience in corporate finance including initial public
offerings, takeovers, mergers and acquisitions, fund raising and corporate
advisory. Mr. Chiu graduated with a Bachelor’'s Degree in Commerce from
the University of Melbourne, Australia and has obtained a Master’s Degree in
Applied Finance from Macquarie University in Sydney, Australia. He has also
obtained a Diploma in Practices in Chinese Laws and Regulations Affecting
Foreign Businesses jointly organized by Southwest University of Political
Science and Law, the PRC and the Hong Kong Management Association.
At present Mr. Chiu is an independent non-executive director of King Stone
Energy Group Limited (stock code: 0663).
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Directors & Senior Management Profiles

ESERSHREEEGMT

NON-EXECUTIVE DIRECTOR

Mr. WANG Xihua, aged 48, has over 19 years of commercial experience
in business development and enterprise management in PRC and 5 years
of teaching experience in the chemical engineering profession. Mr. Wang
has previously held positions in the senior management of a state-owned
enterprise and certain large corporations in the PRC. Mr. Wang graduated
from the Faculty of Chemical Engineering at EZ#2Fx (Wuhan Institute of
Iron and Steel, currently called Wuhan University of Science and Technology)
in 1989. In addition, Mr. Wang completed a graduate program in business
administration from the Guanghua School of Management of Peking University
in 2003.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. LAM Williamson, aged 40, was appointed as an independent non-
executive director of the Company on 1 January 2011. Mr. Lam is a fellow
member of The Hong Kong Institute of Certified Public Accountants and a
member of the CPA (Australia). He holds a Bachelor of Business Degree from
Monash University, Australia and a Master of Professional Accounting Degree
from the Hong Kong Polytechnic University. Mr. Lam had held directorships
and senior finance positions in various listed companies in Hong Kong.

Mr. CHENG Wing Keung, Raymond, aged 55, was appointed as an
independent non-executive director of the Company on 25 August 2007.
Mr. Cheng is a solicitor practicing in Hong Kong and has over 24 years
of experience in corporate, company secretarial and listing affairs. He
is an associate member of The Institute of Chartered Secretaries and
Administrators in United Kingdom and The Hong Kong Institute of Company
Secretaries in Hong Kong. He holds a degree in laws in the University of
London and a Master Degree in Business Administration in the University of
Strathclyde, Scotland. At present, he is an independent non-executive director
in one listed company in Hong Kong: Skyfame Realty (Holdings) Limited (stock
code: 0059).

Mr. WONG Hoi Kuen, aged 54, was appointed as an independent non-
executive director of the Company on 9 May 2011. Mr. Wong is a practising
certified public accountant in Hong Kong and a chartered accountant in
the United Kingdom. Mr. Wong is a fellow member of both the Hong Kong
Institute of Certified Public Accountants and the Association of Certified
Public Accountants and an associate member of the Institute of Chartered
Accountants in England and Wales. Mr. Wong has been an independent
non-executive director, chairman of audit committee and a member of
remuneration committee of China Gamma Group Limited (stock code: 164)
since 13 February 2006.
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Directors & Senior Management Profiles

COMPANY SECRETARY

Mr. CHOW Chi Fai, aged 44, who was appointed as the company secretary
of the Company on 29 December 2008 and possess over 20 years of
experience in accounting and finance field. Mr. Chow holds a bachelor’s
degree in Accountancy from the University of South Australia and is a member
of the Hong Kong Institute of Certified Public Accountants. Mr. Chow has
been an independent non-executive director, chairman of audit committee,
remuneration committee and member of nomination committee of Wealth
Glory Holdings Limited (Stock code: 8269) since 11 September 2013.

SENIOR MANAGEMENT

Mr. Ken SINCLAIR

Joined the Group in February 2011 and was appointed as non executive
director of Multi Century Technology Development Limited on 9 February
2011. Mr. Sinclair is principally responsible for providing strategic planning
and technical advice to the group in overall CBM/Shale Gas development
directive. Mr. Sinclair has over 34 years of oil and gas experience in
over twenty countries and has advised numerous companies in areas of
research, exploration and development of unconventional and conventional
resources throughout the world. Mr. Sinclair is currently the President of a
newly formed private company KENGAS INC. which focuses on Western
Canada’s conventional and unconventional gas opportunities. Previously,
Mr. Sinclair founded Canadian Spirit Resources Inc., a public company who
raised Canadian Dollar 48 million for unconventional gas exploration and
development.

In Canada, Mr. Sinclair led the way in unconventional gas industry in the late
eighties and nineties and he developed and chaired the Canadian Coalbed
Methane Forum, a consortium that started with 13 companies and continues
today with over 150 members under the Canadian Society of Unconventional
Gas banner. The consortium’s main goal was to transfer technologies
within the group that would have companies having an advantage over
others outside of the group. This was accomplished by the biggest yearly
conferences in 2004, 2005, and 2006 in North America.
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Corporate Governance Report
CEERRE

CORPORATE GOVERNANCE PRACTICES

The Company is committed to ensuring high standards of corporate
governance through the establishment and adoption of good practices
and procedures which are in the best interests of the Company and its
shareholders. The principles of corporate governance adopted by the
Company enhance board practices, internal controls, transparency and
accountability to the Company’s shareholders.

During the year ended 31 March 2015, the Company had applied and
complied with all code provisions of the Corporate Governance Code (the
“CG Code”) as set out in the Appendix 14 of the Rules Governing the Listing
of Securities (“Listing Rules”) on The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”). The board of directors (the “Board”) has updated
or established various policies and procedures and the committees have
updated their terms of reference in compliance with the CG Code.

The Board has taken up the corporate governance function stipulated in the
CG Code and has included such function in its terms of reference. The Board
has reviewed the compliance status of the Company with the CG Code.

The Board will review the CG Code from time to time and shall make
necessary arrangements when the Board considers appropriate.

We have summarised the CG Code adopted by the Company during the year
ended 31 March 2015 as below:

THE BOARD OF DIRECTORS (THE “BOARD”)

As at the date of this report, the Board comprises a total of seven directors,
including three executive directors, one non-executive director and three
INEDs. Two of the INEDs have the relevant accounting and related financial
management expertise as required by the Listing Rules. The names of the
directors by category are as follows:

Executive directors

Ms. Geng Ying (Chairman)

Mr. Gao Feng (Vice-Chairman)

Mr. Chiu Sui Keung (Chief Executive Officer)

Non-executive director
Mr. Wang Xihua

Independent non-executive directors

Mr. Cheng Wing Keung, Raymond
Mr. Lam Williamson
Mr. Wong Hoi Kuen

Biographical details of each director are set out under the Directors and
Senior Management Profiles section on pages 10 to 12 of this annual report.
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Corporate Governance Report

Each of the executive directors has respectively entered into a service
agreement with the Company for an initial term of three years but is subject to
retirement by rotation and is eligible for re-election.

All of the independent non-executive directors and non-executive director
have no fixed term of appointment, but are subject to retirement by rotation
and is eligible for re- election.

None of the directors has any financial, business, family or other material or
relevant relationships among members of the Board.

The Company has received confirmation from each of the INEDs about his
independence pursuant to rule 3.13 of the Listing Rules. The Company is
of the view that all INEDs meet the independence rules and continues to
consider each of them to be independent.

The Board, as led by the Chairman and the Vice Chairman, is collectively
responsible for the set up of the Group’s overall strategies, operating and
financial policies, approval of annual budgets and business plans, evaluation
of the performance of the Company’s business, and oversight of the
management team. The management team is responsible for the day-to-day
operations of the Group under the supervision of the Managing Director.

CONTINUOUS TRAINING AND DEVELOPMENT
FOR DIRECTORS

The directors are encouraged to participate in continuous professional
development to develop and refresh their knowledge and skills. The Company
would provide a comprehensive induction package covering the summary
of the responsibilities and legal obligations of a director of a Hong Kong
listed company, the Company’s constitutional documents and the Guides on
Directors’ Duties issued by the Companies Registry to each newly appointed
director to ensure that he/she is sufficiently aware of his/her responsibilities
and obligations under the Listing Rules and other regulatory requirements.

The company secretary reports from time to time the latest changes and
development of the Listing Rules, corporate governance practices and other
regulatory regime to the directors with written materials, and the legal advisers
of the Company prepare and provide the directors with detailed interpretations
and analysis on the revised contents for them to understand the latest
developments in a timely and accurate manner and to perform their duties in
accordance with relevant laws and regulatory requirements.

During the year, all directors were provided with regular updates on the
Group’s business and operations. The Company has arranged for the
directors to update the Directors on the amendments on the Listing Rules and
guidelines on disclosure of insider information and connected transactions.
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CEERRE

DIRECTORS’ AND OFFICERS’ INSURANCE

The Company has arranged appropriate insurance cover in respect of
potential legal actions against its directors and officers.

CHAIRMAN, VICE CHAIRMAN AND CHIEF
EXECUTIVE OFFICER

The positions of the Chairman, Vice Chairman and the Chief Executive Officer
are held by separate individuals with a view to maintaining an effective
segregation of duties regarding the management of the Board and the day-to-
day management of the Group’s businesses.

The Chairman and the Vice Chairman lead the Board and oversees the
functioning of the Board to ensure that the Board acts in the best interests
of the Company and its shareholders, and Board meetings are planned and
conducted effectively. The Chairman is primarily responsible for the approval
of the agenda prepared by the Company Secretary for each Board meeting,
and taking into account, where appropriate, matters proposed by members
of the Board and including them in the agenda. With the support of the
Vice Chairman, other executive directors and the Company Secretary, the
Chairman seeks to ensure that all directors are properly briefed on issues
arising at Board meetings and receive sufficient and reliable information
in a timely manner before the Board meetings. The Chairman and the Vice
Chairman also actively encourage directors to engage in the Board’s affairs
and make contribution to the Board’s decisions.

The Chief Executive Officer is responsible for the day-to-day management
of the Group’s businesses, the formation and implementation of operating
and financial policies among the Group and accountability to the Board for
all the Group’s operations. The Chief Executive Officer together with the
management team ensure that the Company’s business plans are consistent
with the strategies and objectives established by the Board. In addition,
the Chief Executive Officer ensures that the Company meets its funding
requirements and closely monitors the operating and financial results
against the Company’s business plans and budgets, and takes remedial
actions if necessary. The Chief Executive Officer is also responsible for the
establishment and maintenance of an effective management team to assist
him in the day-to-day management of the Group’s businesses.

BOARD PRACTICES

Regular Board meetings are scheduled in advance to give all directors an
opportunity to attend in person. Seven regular Board meetings had been held
during the year ended 31 March 2015. Each of the directors has full access
to information of the Company and has access to the advice and services
of the Company Secretary in respect of compliance with board procedures
and all applicable rules and regulations. Each of the directors may also take
independent professional advice at the Company’s expense, if necessary,
in accordance with the approved procedures. The minutes of the Board are
prepared by the Company Secretary with details of the matters considered
by the Board and decisions reached, including any concerns raised by the
members of the Board or dissenting views expressed.
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The Board held seven Board Meetings and one General Meeting during the
year ended 31 March 2015 and the attendance record of each member of the
Board is set out below:

HiTE®

BE L (XFE)

B EE (BIERE)
IR AL ((THAR)

Executive directors

Ms. Geng Ying (Chairman)

Mr. Gao Feng (Vice-Chairman)

Mr. Chiu Sui Keung (Chief Executive Officer)

Non-executive director FRITES
Mr. Wang Xihua IEELRE
Independent non-executive directors BUERTES
Mr. Cheng Wing Keung, Raymond Bk AL
Mr. Lam Williamson HwEEEE
Mr. Wong Hoi Kuen BEERELE

APPOINTMENTS, RE-ELECTION AND REMOVAL
OF DIRECTORS

In accordance with article 86(3) of the Articles, any director appointed by the
Board to fill a casual vacancy should be subject to election by Shareholders
at the first general meeting of the Company. In accordance with articles 87(1)
of the Articles, every director (including those appointed for a specific term
or holding office as Chairman of the Board or the Managing Director of the
Company) shall be subject to retirement by rotation at least once every three
years.

Under the CG Code, non-executive directors should be appointed for specific
terms, subject to re-election. Currently, the independent non-executive
Directors have no set term of office but are subject to retirement by rotation at
annual general meetings of the Company in accordance with the Company’s
articles of association.

MODEL CODE FOR SECURITIES TRANSACTIONS
BY DIRECTORS OF LISTED ISSUERS (THE
“MODEL CODE”)

The Company adopted a code of conduct regarding directors’ securities
transactions 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 year ended 31 March 2015. 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 set out in the Model Code and
its code of conduct regarding directors’ securities transactions throughout the
year ended 31 March 2015.
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1

SEEARRE

ACCOUNTABILITY

The following statement, which sets out the responsibilities of the directors
in relation to the financial statements, should be read in conjunction with, but
distinguished from, the Independent Auditors’ Report on pages 39 to 40 of
the annual report which acknowledges their reporting responsibilities as the
external auditors of the Company:

(i)

(i)

(iii)

(iv)

(v)

Annual and Interim Reports and Financial Statements
The directors acknowledge their responsibility to prepare the financial
statements of the Company and of the Group for each financial year
which gives a true and fair view of the state of affairs of the Company
and of the Group as at the year end and of the Group’s profit or loss and
cash flow for the year then ended.

Accounting Policies

In preparing the financial statements for each financial year, the directors
have selected appropriate accounting policies and apart from those
new and amended accounting policies as disclosed in the notes to
the financial statements, have applied them consistently with previous
financial periods. Judgments and estimates have been made that are
prudent and reasonable.

Accounting Records

The directors are responsible for ensuring that the Group keeps
accounting records which disclose with reasonable accuracy the
financial position of the Group and enable the preparation of financial
statements in accordance with the Hong Kong Financial Reporting
Standards issued by the HKICPA, accounting principles generally
accepted in Hong Kong and the disclosure requirements of the Hong
Kong Companies Ordinance and applicable disclosure provisions of the
Listing Rules.

Safeguarding Assets

The directors are responsible for taking all reasonable and necessary
steps to safeguard the assets of the Group and to prevent and detect
fraud and other irregularities.

Going Concern

The directors, having made specific enquiries, consider that the Group
has adequate resources to continue in operational existence for the
foreseeable future and that, for this reason, it is appropriate to adopt
the going concern basis in preparing the financial statements of the
Company and of the Group.
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BOARD COMMITTEES

As an integral part of good corporate governance, the Board has established
the following Board Committees to oversee particular aspects of the
Company’s affairs. A majority of the members of each of these Committees
is INEDs. Each of the Audit, Remuneration and Nomination Committee is
governed by its respective terms of reference.

AUDIT COMMITTEE

On 18 March 2002, the Board established an Audit Committee which currently
comprises three INEDs, 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’s major responsibilities include:
(i)  Relationship with external auditors

. to make recommendations to the Board on the appointment,
reappointment and removal of the external auditor, and to approve
the remuneration and terms of engagement of the external auditor,
and any questions of its resignation or dismissal;

o to review and monitor the external auditor’s independence and
objectivity and the effectiveness of the audit process in accordance
with applicable standards; and

° to develop and implement policy on engaging an external auditor to
supply non-audit services;

(i)  Review of financial information

To monitor integrity of the Company’s financial statements and annual
report and accounts, interim report and, if prepared for publication
reports, and to review significant financial reporting judgements
contained in them.

(iii) Oversight of the Company’s financial reporting system and internal
control procedures

. to review the Company’s financial controls, internal control and risk
management systems;

o to discuss the internal control system with management to ensure
that management has performed its duty to have an effective
internal control system; and

o to consider major investigations findings on internal control matters
as delegated by the Board.

The Committee’s authority and duties are set out in written terms of reference

which are publicly available on the website of the Group and the Stock
Exchange.
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1

SEEARRE

The Audit Committee held two meetings during the year ended 31 March 2015
and the attendance record of each Audit Committee member is set out below:

Independent non-executive directors WIUFRTEE
Mr. Cheng Wing Keung, Raymond Bk 58 S 4
Mr. Lam Williamson MmEELEE
Mr. Wong Hoi Kuen EERELE

The major work performed by the Audit Committee during the year end 31
March 2015 is summarised below:

(i)

(ii)

Review of Financial Statements

The Audit Committee met and held discussions with the Group’s external
auditors and senior management, and reviewed the draft annual report
and financial statements for the year ended 31 March 2015 and interim
report and financial statements for the six months ended 30 September
2014 before making recommendations for the Board’s approval. It
reviewed and discussed the management’s reports and representations
with a view to ensuring that the Group’s consolidated financial
statements are prepared in accordance with the accounting principles
generally accepted in Hong Kong and the applicable disclosure
requirements of Appendix 16 to the Listing Rules.

Review of the Company’s financial controls, risk
management and internal control systems

The Audit Committee reviewed the process by which the Group
evaluated its control environment and its risk assessment process, and
the way in which business and control risks were managed. It made
recommendations to the Board about the effectiveness of internal control
systems in the Group’s business operations. These controls and systems
allowed the Board to monitor the Company’s overall financial position
and to protect its assets.
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REMUNERATION COMMITTEE

On 14 July 2006, the Board established a Remuneration Committee which
currently comprises two INEDs and one executive director, chaired by Mr.
Lam Williamson and the other two members of the Committee are Mr. Cheng
Wing Keung, Raymond and Mr. Chiu Sui Keung.

The Remuneration Committee’s major responsibilities include:

U]

(i)

(iii)

(iv)

(vi)

(vii)

to make recommendations to the Board on the Company’s policy and
structure for all directors’ and senior management and establishment of
a formal and transparent procedure for developing remuneration policy;

to make recommendations to the Board on the remuneration packages to
individual executive directors and senior management;

to review and approve the management’s remuneration proposals with
reference to the Board’s corporate goals and objectives;

to make recommendations to the Board of the remuneration of non-
executive directors;

to review and approve compensation payable to executive directors and
senior management for any loss or termination of office or appointment
to ensure that it is consistent with contractual terms and otherwise fair
and not excessive;

to review and approve compensation arrangements relating to dismissal
or removal of directors for misconduct to ensure that they are consistent
with contractual terms and are otherwise reasonable and appropriate;
and

to ensure that no director or any of his associates is involved in deciding
is own remuneration.

The Committee’s authority and duties are set out in written terms of reference
which are publicly available on the website of the Group and the Stock
Exchange.

The Remuneration Committee held one meeting during the year ended 31

March 2015.

Directors

=

Mr. Lam Williamson MEEEE
Mr. Cheung Wing Keung, Raymond BBk 58 S5 A&
Mr. Chiu Sui Keung i P e
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The remuneration of the members of the senior management by band for the
year ended 31 March 2015 is set out below:

Remuneration bands
Bl #8 By

Nil to HK$1,000,000 £ %1,000,000/& T
HK$1,000,001 to HK$2,000,000
HK$2,000,001 to HK$3,000,000
HK$3,000,001 to HK$4,000,000

Further particulars regarding directors’ remuneration and the five highest paid
employees as required to be disclosed pursuant to Appendix 16 to the Listing
Rules are set out in Note 11 to the financial statements.

NOMINATION COMMITTEE

On 14 July 2006, the Board established a Nomination Committee which
currently comprises three INEDs, chaired by Mr. Cheng Wing Keung,
Raymond and the other two members of the Committee are Mr. Lam
Williamson and Mr. Wong Hoi Kuen.

The Nomination Committee’s major responsibilities include:

(i) to review of the structure, size and composition of the Company’s
Board of Directors including, inter alia, the skills, knowledge, integrity,
accomplishment and experience in the relevant industry;

(i) to identify individuals suitably qualified to become Board members and
make recommendations to the Board on the selection of individuals
nominated for directorship;

(iii) to assess the independence of independent non-executive directors; and

(iv) to make recommendations to the Board on relevant matters relating to
the appointment or reappointment of directors and succession planning
for directors.

The Committee’s authority and duties are set out in written terms of reference

which are publicly available on the website of the Group and the Stock
Exchange.
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The Nomination Committee did not hold any meeting during the year ended 31
March 2015.

The Nomination Committee has reviewed and discussed: (1) the prevailing
structure, size and composition of the Board; (2) the independence of
the INEDs; and (3) nomination of directors for re-election at the forth
coming annual general meeting. The Nomination Committee has made
recommendations to the Board.

In selecting a suitable candidate to become a member of the Board, the
Nomination Committee will consider various criteria such as education,
qualification, experience and reputation of such candidate.

CORPORATE GOVERNANCE FUNCTIONS

The Company’s corporate governance functions are carried out by the Board
pursuant to a set of written terms of reference adopted by the Board, which
include:

(@) to develop and review the Company’s policies and practices on
corporate governance and make recommendations to the Board;

(b) to review and monitor the training and continuous professional
development of the directors and senior management of the Group;

() to review and monitor the Company’s policies and practices on
compliance with legal and regulatory requirements;

(d) to develop, review and monitor the code of conduct and compliance
manual (if any) applicable to employees of the Group and the directors;

and

(e) to review the Company’s compliance with the Corporate Governance
Code and disclosure in the corporate governance report.

During the financial year, the Board reviewed the current changes to corporate
government requirements of the Stock Exchange and current were practices.
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INTERNAL CONTROL AND GROUP RISK
MANAGEMENT

The Board has overall responsibilities for maintaining sound and effective
internal control systems of the Group. The Group’s systems of internal control
include a defined management structure with limits of authority which is
designed to help the achievement of business objectives, safeguard assets
against unauthorised use or disposition, to ensure the maintenance of
proper accounting records for the provision of reliable financial information
for internal use or for publication, and to ensure compliance with relevant
legislation and regulations. The system is designed to provide reasonable, but
not absolute, assurance against material misstatement or loss and to manage
rather than eliminate risks of failure in operational systems and achievement of
the Group’s objectives.

(i) Organisational Structure
An organisational structure with operating policies and procedures, lines
of responsibility and delegated authority has been established.

(ii) Authority and Control
The relevant executive directors and senior management are delegated
with respective levels of authorities with regard to key corporate strategy
and policy and contractual commitments.

(iii) Budgetary Control and Financial Reporting
Proper controls are in place for the recording of complete, accurate
and timely accounting and management information. Regular reviews
and audits are carried out to ensure that the preparation of financial
statements is carried out in accordance with generally accepted
accounting principles, the Group’s accounting policies and applicable
laws and regulations.

(iv) Group Risk Management
The Group has developed and implemented risk mitigation strategies
including the use of insurance to transfer the financial impact of risk
upon directors and senior management.

The Board, has reviewed the effectiveness of the Company’s system of
internal control over financial, operational and compliance issues for the
year 2015 and concluded that the Company has set up a sound control
environment and necessary control mechanism to monitor and correct non-
compliance. The Board is satisfied that the Company in 2015 fully complied
with the provisions on internal controls as set out in the CG Code.
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EXTERNAL AUDITORS

HLB Hodgson Impey Cheng Limited (“HLB”) are currently appointed as
the external auditors of the Company, which provides audit and non-audit
services to the Company. In order to maintain HLB’s independence and
objectivity and the effectiveness of the audit process in accordance with the
applicable standards, the Audit Committee, under its terms of reference, holds
meetings with HLB to discuss the nature and scope of their audit and related
fees, and to approve the nature and scope of non-audit services requested by
the Company and related fees.

The nature of audit and non-audit services provided by HLB and fees paid
to HLB (including any entity that is under common control, ownership or
management with the audit firm or any entity that a reasonable and informed
third party having knowledge of all relevant information would reasonably
conclude as part of the audit firm nationally or internationally) are set out
below:

Auditors’ remuneration 1% S AN 8l &
- Audit services - ZE R
- Tax services — B BR S
- Other services — H AR
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HK$’ 000
TET

630

630

The Board has accepted the recommendation from Audit Committee on
appointment HLB as the external auditors of the Company at the forthcoming
annual general meeting.

COMMUNICATIONS WITH SHAREHOLDERS

The Board recognises the importance of maintaining clear, timely and
effective communication with shareholders of the Company and potential
investors. Therefore, the Group is committed to maintaining a high degree of
transparency to ensure the potential investors and the shareholders of the
Company receive accurate, clear and comprehensive and timely information of
the Group by the regulatory publications such as publish financial statements,
results announcements and circulars, press release and new articles, general
meetings and other investment market communications such as roadshows
and media interviews.

The primary platform for publication of all announcements and circulars
made by Company in accordance with applicable regulatory requirements
is through a financial printer who maintains a site for the Company at http://
www.capitalfp.com.hk/eng/index.jsp?co=223&ppage=contents&doc=&date1
=&date2=&pageno=1. In addition, the Company also publishes all corporate
correspondence on its website http://www.sinoresourcesgp.com as an
additional communication channel to the shareholder.
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The Board maintain regular dialogues with the institutional investors
and analysts to keep them informed of the Group’s strategy, operations,
management and plans. The directors and the members of various
committees would attend and answer questions raised at the annual general
meeting of the Company. Separate resolutions would be proposed at the
general meeting on each substantially separate issue.

The Chairman of the general meetings of the Company would explain the
procedures for conducting a poll before putting a resolution to vote. The
results of the voting by poll would be published on the websites of the Stock
Exchange and the Company respectively.

SHAREHOLDERS’ RIGHTS

Shareholders’ rights to requisite for and convene an
Extraordinary General Meeting (“EGM”)

According to the Articles 58, any one or more shareholders holding not
less than 10 per cent of the paid-up capital of the Company may by written
requisition to require an EGM to be called by the Board or the Company
Secretary of the Company. The Board or the Company Secretary must
proceed to convene an EGM as soon as possible, within 21 days from the
date of deposit of the requisition. The meeting shall be held not later than
2 months after the date of deposit of the requisition. If the Board fail to
convene the EMG as requisitioned by the shareholders within 21 days after
the date of requisition was received, all reasonable expenses incurred by the
requisitionist(s) as a result of the failure of the Board shall be reimbursed to
the requisitionist(s) by the Company.

Shareholders’ rights of procedures for sending enquiries to
the Board and making proposals at shareholders’ meetings
Shareholders have the right to send their enquiries and concerns to the
Board or make proposals at the shareholders’ meeting by addressing
them to the Company Secretary of the Company by mail at the Company’s
correspondence address in Hong Kong or by email to the Company’s official
email address. The Company Secretary forwards all enquiries and proposals
relating to ordinary business matters, such as suggestions, inquiries and
consumer complaints to the Board.

COMPANY SECRETARY

The Company Secretary of the Company is Mr. Chow Chi Fai. Details of
the biography of the Company Secretary are set out in the section headed
“Directors & Senior Management Profiles” of this annual report.

In compliance with Rule 3.29 of the Listing Rules, the Company Secretary has
undertaken no less than 15 hours of relevant professional training during the
year ended 31 March 2015.

CONSTITUTIONAL DOCUMENTS

There had been no significant change in the Company’s constitutional
documents during the year ended 31 March 2015.
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The board of directors (the “Board”) submit herewith their report and
the audited financial statements of Sino Resources Group Limited (the
“Company”) and its subsidiaries (together the “Group”) for the year ended 31
March 2015.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. Details of the
principal activities of the Company’s subsidiaries are set out in Note 18 to the
consolidated financial statements. The Group has restructured its business
portfolio and ceased to engage in the exhibition business.

PRINCIPAL SUBSIDIARIES

Details of the Company’s principal subsidiaries as at 31 March 2015 are set
out in Note 18 to the consolidated financial statements.

RESULTS AND DIVIDENDS

The Group’s loss for the year ended 31 March 2015 and the state of affairs
of the Company and the Group at that date are set out in the consolidated
financial statements on pages 41 to 155.

The directors do not recommend the payment of a final dividend (2014: Nil) in
respect of the year to shareholders of the Company.
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EEZE®RE

SUMMARY FINANCIAL INFORMATION

The following is a summary of the published consolidated results and of the

assets and liabilities of the Group:

MERTHEBE

UTRAAEEEN B REXEAREEREERE .

RESULTS Rig
For the year ended 31 March 2015 BHE_T—HF=A=+—HLFE
2015 2014
—E—-1F —E-mE
Notes HK$’ 000 HK$’ 000
Mt TE FHET FAERT
Continuing operations BRESER
Turnover SE2 6 193,330 42,540
Cost of sales SHERAK (187,566) (41,289)
Gross profit EF 5,764 1,251
Other income Hag A 7 1,771 107
Other gains - net Hituhzm —F 8 7 7,840 366
Other operating expenses Hih & ERX (44,209) (25,987)
Impairment loss on other receivables HttEWRIE 2R ERE = (5,679)
Impairment loss on available-for-sale ARHENKEEZ
financial assets WEEE (75,781) -
Fair value loss on derivative financial liabilities MHEVBKEEZATEER - (1,808)
Fair value loss on financial assets HMREEZATEEBE (7,305) (6,968)
Loss on disposal of subsidiaries HEMBARZEE 37 - (12,752)
Share of results of associates DB E DR EE 19 (8,680) (1,848)
Loss from operating activities REEKER 8 (120,600) (63,316)
Finance costs BE R A 9 (9,374) (6,300)
Loss before tax BREIATE B (129,974) (59,616)
Taxation | 12 3) 261
Loss for the year from continuing REFELEEKZ
operations FEBE (129,977) (59,355)
Discontinued operation CRIEEEEE
Profit for the year from a discontinued RECKRIEEEEE 2
operation FE=F 13 - 5,104
Loss for the year FEBER (129,977) (54,251)
Other comprehensive (expense)/income, Hth2E (X)) e
Items that may be reclassified HBWESHIE
subsequently to profit or loss: ZEm2ER:
Exchange differences on translating BEBIMCEER 2
foreign operations EHEH (286) 183
Share of exchange differences of associates DEBERRELEH 19 5 -
Other comprehensive (expense)/income FEEHM2E(FX) ke
for the year (281) 183
Total comprehensive loss for the year *EEREEREE (130,258) (54,068)
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SUMMARY FINANCIAL INFORMATION (continued) MESISHEE @
2015 2014
—E-5%F —ZT-F
Notes HK$’ 000 HK$’ 000
B 5 FTHET FHET
Loss for the year attributable to: FBERTIHAL 2 AREERFIE
Owners of the Company PN 2SN (120,090) (46,044)
Non-controlling interests IR S (9,887) (8,207)
(129,977) (54,251)
Total comprehensive loss for the year BBERTIALZ
attributable to: AEETHEHEREEHE !
Owners of the Company FANNESTE 2SN (120,380) (46,032)
Non-controlling interests JFIER RS (9,878) (8,036)
(130,258) (54,068)
Loss per share BEEBR
From continuing and discontinued REFERDRLEKEER
operations 16
- Basic —HEAR (3.3) centsi# (il (1.7) centsi& A1l
— Diluted — 55 (3.3) centsi# (il (1.7) centsi& Al
From continuing operations REFELSEETS 16
- Basic —HXK (3.3) centsi#({ll (1.9) centsi& 1l
- Diluted — 858 (3.3) centsi# il (1.9) centsi Al

The accompanying notes form an integral part of these consolidated financial

statements.
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SUMMARY FINANCIAL INFORMATION (continued)

2015
—ZT—-1F
HK$’ 000
FHET

Assets and liabilities HEHAR
Non-current assets ERBEE 298,719
Current assets REEE 101,945
Current liabilities REBBEE (390,214)
Non-current liabilities FRBEE (70,564)
(60,114)

MESTHBE @

As at 31 March

BW=A=+—H
2014 2013 2012 2011
—E-NFE =ZET-=F ZT-—F ZZT——F
HK$’ 000 HK$’ 000 HK$’ 000 HK$’ 000
FBT FBT FHBT FB T
114,609 131,113 94,209 4,492
123,120 101,329 148,594 116,459
(365,206) (452,501) (462,252) (234,889)
(11,611) (9,077) 477) (147,276)
(139,088) (229,136) (219,926) (261,214)

Note: The results of the Group for the two years ended 31 March 2014 and 31
March 2015 and its assets and liabilities as at 31 March 2014 and 31 March
2015 are those set out on pages 41 to 155 of the consolidated financial
statements.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the property, plant and equipment of the Group
during the year are set out in Note 17 to the consolidated financial statements.

SHARE CAPITAL AND SHARE OPTIONS

Details of movements in the Company’s share capital during the year and
details of the Company’s share option scheme are set out in Notes 33 and 35
to the consolidated financial statements.

PRE-EMPTIVE RIGHTS

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

PURCHASE, REDEMPTION OR SALE OF LISTED
SECURITIES OF THE COMPANY

The Company or any of its subsidiaries had not purchased, redeemed or sold
any of the Company’s listed securities during the year.
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RESERVES

Details of movements in the reserves of the Company and the Group during
the year are set out in Note 34 to the consolidated financial statements and in
the consolidated statement of changes in equity, respectively.

DISTRIBUTABLE RESERVES

At 31 March 2015, the Company did not have any reserves (2014: Nil),
available for cash distribution and/or distribution in specie, calculated in
accordance with the Companies Law (2003 Revision) of the Cayman Islands,
and no final dividend (2014: Nil) has been proposed out of such reserves
for the year. In accordance with the Companies Law (2003 Revision) of the
Cayman Islands, a company may make distributions to its members out of the
contributed surplus accounts under certain circumstances. In addition, the
Company’s share premium account, in the amount of HK$994,672,000 (2014:
HK$791,576,000) may be distributed in the form of fully paid bonus shares.

DIRECTORS

The directors of the Company during the year and up to the date of this report
were:

Executive directors

Ms. Geng Ying (Chairman)

Mr. Gao Feng (Vice-Chairman)

Mr. Chiu Sui Keung (Chief Executive Officer)

Non-executive director
Mr. Wang Xihua

Independent non-executive directors
Mr. Cheng Wing Keung, Raymond

Mr. Lam Williamson

Mr. Wong Hoi Kuen

In accordance with articles 86(3) of the Articles, Ms. Geng Ying, Mr. Lam
Williamson and Mr. Wong Hoi Kuen will be eligible for re-election at the
forthcoming annual general meeting.

The Company has received confirmation from each of the INEDs about his
independence pursuant of rule 3.13 of the Listing Rules. The Company is of
the view that all INEDs meet the independent rules and continues to consider
each of them to be independent.
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DIRECTORS’ AND SENIOR MANAGEMENT’S
BIOGRAPHIES

Biographical details of the directors of the Company and the senior
management of the Group are set out on pages 10 to 12 of this annual report.

DIRECTORS’ SERVICE CONTRACTS

The services agreements of executive directors, Ms. Geng Ying, has renewed
with the Company for further three years during the year ended 31 March
2013. Mr. Gao Feng and Mr. Chiu Sui Keung have further renewed with the
Company for the three years after the services agreement expired on 21 April
2015 and 15 June 2015 respectively. At the end of this report date, there is no
service agreement entered between Mr. Wang Xihau and the Company. Mr.
Wang’s emolument will be determined on annual basis subject to review by
the remuneration committee.

All INEDs have no fixed terms of appointments. No service agreement has
been or will be entered into between the Company and either of the INEDs.

Apart from the foregoing, no director proposed for re-election at the
forthcoming annual general meeting has a service contract with the Company
which is not determinable by the Company within one year without payment
other than statutory compensation.

DIRECTORS’ REMUNERATION

During the year, directors’ remuneration, comprised payments to the directors
of the Company and its subsidiaries in connection with the management of the
affairs of the Group, is as follow:

Name of director

EERE

2015: Z2-1%:

Executive directors HWTER

Ms. Geng Ying RExt

Mr. Gao Feng (Vice-Chairman) BREE(FZE)

Mr. Chiu Sui Keung BRBEE (THEF)
(Chief Executive Officer)

Non-executive director FHTER

Mr. Wang Xihua IRERE

Independent non-executive BUFATER
directors

Mr. Cheng Wing Keung, Raymond BREEE

Mr. Lam Williamson H2EEE

BEELE

Mr. Wong Hoi Kuen

EFkEREHBZMAE

ARARESRAEESREERE 2HEHNARFHRE
1025128 °

EEZRBHEEH

HITESME LT 2 REECRANBE-ZE—=5=A
ESt+-HLEZFERCEE=F -SREERHERER
EEDHIR-ZE-—HEFNA-+—-HE=ZZE—HFRX
B+HEREAQAFREERBEN=F -BELREH
AL FAEEERERQATTIRBEER %
(S BIREEE YERTFHNEZEESHT -

FEBLFITESHEEEMEY - NARABMET S
TEEBYFATESTURBEEH -

BREEN  BREERRBFASLEEEECE
EMBEERQFRTLARAIER-—FRLIULMEBR
EHBEE CEERERMD) 2RBEL -

ESHe

Fh ESMe (BRBEEREEEBMINTFAA
AREMBLARSEEZRE)MNT :

Basic Other MPF
Fees salaries  allowances contributions Total
fig E55e Httdly  HEQHR it
HK$’ 000 HK$’000 HK$' 000 HK$’ 000 HK$’ 000
TR TER TER TR TERn
- 1,000 - - 1,000
- 3,250 42 18 3,310
- 1,600 - 18 1,618
- 18 - 18 36
120 - - - 120
180 - - - 180
120 - - - 120
420 5,868 42 54 6,384
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DIRECTORS’ REMUNERATION (continued) EEMME o
Basic Other MPF
Name of director Fees salaries  allowances  contributions Total
BSpg he EX5¢ Hipl  BESEX fit
HK$’ 000 HK$' 000 HK$’ 000 HK$' 000 HK$’ 000
Fign TR TR TiEn TiEn
2014; ZE-mE:
Executive directors BTEE
Ms. Geng Ying BExt - 1,000 S S 1,000
Mr. Gao Feng (Vice-Chairman) BREE(HZE) - 3,120 27 15 3,162
Mr. Chiu Sui Keung BRREL (THER)
(Chief Executive Officer) = 1,536 - 15 1,551
Non-executive director FHITER
Mr. Wang Xihua ( Re-designated from TRERE(K-E-HE-F—-H
executive director to non-executive HHATEEHEEFHTEE)
director on 1 February 2014) - 318 - 1 329
Independent non-executive BUFUTESE
directors
Mr. Cheng Wing Keung, Raymond 15 ¢V 43 120 - - S 120
8 180

Mr. Lam‘Wi' nso

HEERE

.
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DIRECTORS’ INTERESTS IN CONTRACTS

No director had a significant beneficial interest, either directly or indirectly,
in any contracts of significance to the business of the Group to which the
Company, its holding company or any of its subsidiaries was a party during
the year. Save as disclosed in this report, none of the director has had any
direct or indirect interest in any assets which have been acquired or disposed
of by, or leased to, or which are proposed to be acquired or disposed of by, or
leased to, any member of the Group during the year.

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

Save as disclosed below, as at 31 March 2015, none of the directors had
any beneficial interests (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/

Name of Directors Underlying shares
E=qiE R ARG ZEE
Geng Ying Share options
Bk& iR AE
Gao Feng (Note 1) Shares
L0 =2 g}
Shares
igvi)
Shares options
iBRRAE
Chiu Sui Keung Share options
iz Bk iR
Cheng Wing Keung, Raymond Share options
BPoK R iB AR
Lam Williamson Share options
ma2eE IR
Wong Hoi Kuen Share options
=gk BB e
Note:
il Mr. Gao Feng is beneficially interested in the entire issued share capital of

ACE Channel Limited.
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Number of shares/

Capacity underlying shares held
S FrisR R HHRKRRZEE
Beneficial owner 20,622,000
ERERA
Beneficial owner 178,000,000
BEREEA
Interest of a controlled corporation 178,000,000
BEEZESATzERE
Beneficial owner 20,622,000
ERERA
Beneficial owner 20,622,000
BEREREA
Beneficial owner 2,062,000
BEREEA
Beneficial owner 2,062,000
ERnEEA
Beneficial owner 2,062,000
EREBA

Kt -

1. BSIELE4EEZEEACE Channel LimitedZz 28 2%
TR -



DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed in the share option scheme as set out in Note 38 to
the consolidated financial statements, at no time during the year was the
Company, its holding 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.

SHARE OPTION SCHEME

Details of the Company’s share option scheme are set out in Note 35 to the
consolidated financial statements.

As at 31 March 2015, 125,734,000 share options are remained outstanding.

SHARE AWARD SCHEME

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

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

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

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

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

On 9 March 2011, the Board approved and transferred HK$5,000,000 to
Trustee. During the year ended 31 March 2015, 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 year ended 31 March 2015, no award shares have been released to
Selected Participants.
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SUBSTANTIAL SHAREHOLDERS AND INTERESTS

DISCLOSABLE UNDER THE SFO

As at 31 March 2015, 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:

Number of
Name of shareholders Notes shares interested  Nature of interests
BRME &8 ME KEERZKHBE #HEHH
Mr. Hung Chen Richael 1 423,640,000 Long positions
(“Mr. Hung”) HRE
AL ((HEE]D 198,000,000 Long positions
)
Advanced Elation Holdings 2 360,050,000 Long positions
Limited (“Advanced Elation”) HE

([ Advanced Elation ])

ACE Channel Limited 3 178,000,000 Long positions
(“ACE Channel”) we
(TACE Channel])

Mr. Gao Feng 3 198,622,000 Long positions
o1 343 "R
Notes:

FERFREBEBEFRURGHRA
FHRECHR

R=B-FE=A=+—-0 RADSRITRAS%R
UEZ FRRENRRADDRERSROEHEAE
BHAFEZEEBEMN :

Approximate
percentage of
existing issued
ordinary share

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. Mr. Hung was adjudged bankrupt on 19 February 2014.
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Capacity capital of the Company
EELFNRFERT
EERRFZENESL
Beneficial owner 10.96%
BEREBA
Interest of a controlled corporation 5.12%
BEZEMARZER
Beneficial owner 9.32%
BHREEAA
Interest of a controlled corporation 4.61%
BEZEFARzER
Beneficial owner 5.14%
BEREREA
et -

1. % £423,640,000R B EBEHAHTES
RE (RZZEZNFENA-BBRE)EZHEER
76,640,000 BB UARR-_ZE——FNLA=+THH
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173,500,000/& 7T » AIRER0.5B T2 REERS
347,000,0008% & B 8 ©

% 4 B %5 % BMega Wealth Capital Limited
( Mega Wealth]) RWebright Limited
(T'Webright ]) 2 MEBTRAEAZER - RIBEF
SREE%RA - ¥R R HEHE100,000,000, &
98,000,0008% % Bl AMega Wealth & Webright® #
A RO zERZ At REZFZRPEKEL -
A IR B A %621,640,000/ IR {0 2 o

AR HEGE N T HEAE274,640,0000% IR 12 & 7 #2
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SUBSTANTIAL SHAREHOLDERS AND
INTERESTS DISCLOSABLE UNDER THE SFO

(continued)

Notes: (continued)

2.

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.)

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.

This percentage is calculated based on the existing issued share capital of
the Company as at 31 March 2015.

MANAGEMENT CONTRACTS

During the year, save for the service contracts of the directors, the Company

had not entered into any contract with any individual, firm or body corporate

to manage or administer the whole or any substantial part of any business of
the Company.
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CONTRACTS OF SIGNIFICANCE

(1)  Unsecured loans from Mr. Hung Chen, Richael, a former executive
director and a substantial shareholder who resigned on 1 August 2009,
under the followings terms:

(i)  principal amount of HK$3,000,000, bearing interest at a fixed rate of
8% per annum due on 3 December 2009;

(i)  principal amount of HK$8,000,000, bearing interest at a fixed rate of
8% per annum due on 8 March 2010; and

(2) On 24 December 2014, the Company signed a shareholder’s loan facility
agreement of HK$20,000,000 with ACE Channel Limited, beneficially
owned by Mr. Gao Feng, a director of the Company, is unsecured,
bearing interest at a prime rate plus 1% (i.e. 6%) per annum and due
on 23 December 2015. The Company has already drawn down a total
amount of HK$6,156,000 as at 31 March 2015. The shareholder’s loan
was fully repaid subsequent to the year ended 31 March 2015.

Save as disclosed above, no contracts of significance, to which the Company,
its holding companies, its subsidiaries or fellow subsidiaries was a party
and in which a director had a material interest, whether directly or indirectly,
subsisted at the end of the year or at any time during the year.

No contracts of significance for the provision of services to the Company or
any of its subsidiaries by a controlling shareholder of the Company or any of
its subsidiaries subsisted at the end of the year or at any time during the year.

No contracts of significance between the Company or any of its subsidiary
companies and a controlling shareholder of the Company or may compete
with the business of the Group.

CONTINUING CONNECTED TRANSACTIONS

No continuing connected transaction occurred during the year ended 31
March 2015.

DIRECTORS’ INTERESTS IN COMPETING
BUSINESS

So far as the directors were aware, none of the directors or their associates
had any interest in a business that competes or may compete with the
business of the Group.

COMPLIANCE WITH CG CODE

The Company is committed to ensuring high standards of corporate
governance through the establishment and adoption of good practices
and procedures which are in the best interests of the Company and its
shareholders. The Company has applied the principles and complied with all
code provisions of the CG Code throughout the year.
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COMPLIANCE WITH MODEL CODE

Details of compliance with the Model Code by directors of the Company is
set out in the Corporate Governance Report on pages 13 to 25 of this annual
report.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company and within
the knowledge of the directors of the Company as at the date of this report,
the Company has maintained the prescribed public float under the Listing
Rules.

AUDIT COMMITTEE

Details of the composition of the Company’s Audit Committee and the major
work performed by the Committee during the year is set out in the Corporate
Governance Report on pages 13 to 25 of this annual report.

AUDITORS

The accounts for the year were audited by HLB Hodgson Impey Cheng
Limited whose term of office will expire upon the forthcoming annual general
meeting. The Audit Committee has recommended to the Board that HLB
Hodgson Impey Cheng Limited be nominated for appointment as the auditors
of the Company at the forthcoming annual general meeting.

ON BEHALF OF THE BOARD

Geng Ying
Chairman

Hong Kong
26 June 2015
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Independent Auditors’ Report
BYZBEHRES

HLB B ot wm EH AR
Hodgson Impey Cheng Limited

31/F., Gloucester Tower
The Landmark

11 Pedder Street
Central

Hong Kong

TO THE SHAREHOLDERS OF
SINO RESOURCES GROUP LIMITED
(incorporated in the Cayman Islands with limited liability)

We have audited the consolidated financial statements of Sino Resources
Group Limited (the “Company”) and its subsidiaries (collectively referred to
as the “Group”) set out on pages 41 to 155, which comprise the consolidated
and company statements of financial position as at 31 March 2015, and the
consolidated statement of profit or loss and other comprehensive income,
the consolidated statement of changes in equity and the consolidated
statement of cash flows for the year then ended, and a summary of significant
accounting policies and other explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

The directors of the Company are responsible for the preparation of
consolidated financial statements that give a true and fair view in accordance
with Hong Kong Financial Reporting Standards issued by the Hong Kong
Institute of Certified Public Accountants and the disclosure requirements of
the Hong Kong Companies Ordinance, and for such internal control as the
directors determine is necessary to enable the preparation of consolidated
financial statements that are free from material misstatement, whether due to
fraud or error.

AUDITORS’ RESPONSIBILITY

Our responsibility is to express an opinion on these consolidated financial
statements based on our audit and to report our opinion solely to you, as a
body, and for no other purpose. We do not assume responsibility towards
or accept liability to any other person for the contents of this report. We
conducted our audit in accordance with Hong Kong Standards on Auditing
issued by the Hong Kong Institute of Certified Public Accountants. Those
standards require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance about whether the
consolidated financial statements are free from material misstatement.
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Independent Auditors’ Report

AUDITORS’ RESPONSIBILITY (continued)

An audit involves performing procedures to obtain audit evidence about
the amounts and disclosures in the consolidated financial statements.
The procedures selected depend on the auditors’ judgment, including the
assessment of the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error. In making those risk assessments,
the auditors consider internal control relevant to the entity’s preparation of
consolidated financial statements that give a true and fair view in order to
design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of the entity’s
internal control. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting estimates
made by the directors, as well as evaluating the overall presentation of the
consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our audit opinion.

OPINION

In our opinion, the consolidated financial statements give a true and fair view
of the state of affairs of the Company and of the Group as at 31 March 2015
and of the Group’s loss and cash flows for the year then ended in accordance
with Hong Kong Financial Reporting Standards and have been properly
prepared in accordance with the disclosure requirements of the Hong Kong
Companies Ordinance.

MATERIAL UNCERTAINTY CONCERNING GOING
CONCERN BASIS OF ACCOUNTING

Without qualifying our opinion, we draw attention to Note 3(a) in the
consolidated financial statements which indicates that the Group incurred
a net loss of approximately HK$129,977,000 during the year ended 31
March 2015 and, as of that date, the Group had net current liabilities
of approximately HK$288,269,000 and net liabilities of approximately
HK$60,114,000. These conditions, along with other matters as set forth in
Note 3(a) in the consolidated financial statements, indicate the existence of a
material uncertainty that may cast significant doubt about the Group’s ability
to continue as a going concern.

HLB Hodgson Impey Cheng Limited
Certified Public Accountants

Wong Sze Wai, Basilia

Practising Certificate Number: P05806

Hong Kong, 26 June 2015
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Consolidated Statement of Profit or Loss and Other Comprehensive Income

heBEaREAEERER

For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

2015 2014
—Z-1F —E2-mF
Notes HK$’000 HK$'000
M=t FERT FTER
Continuing operations FRBERY
Turnover B 6 193,330 42,540
Cost of sales HERE (187,566) (41,289)
Gross profit E 5,764 1,251
Other income Hehug A 7 1,771 107
Other gains - net Hitl i — F8 7 7,840 366
Other operating expenses Hit g @ (44,209) (25,987)
Impairment loss on other receivables Hit W E R EEE - (5,679)
Impairment loss on available-for-sale financial assets At 1 E 81 5 & R E & 18 (75,781) =
Fair value loss on derivative financial liabilities TEBBEBELFEESE - (1,806)
Fair value loss on financial assets BHREELATEER (7,305) (6,968)
Loss on disposal of subsidiaries HENBARZEE 37 - (12,752)
Share of results of associates DIEHE DR 2 %E 19 (8,680) (1,848)
Loss from operating activities RExXBHR 8 (120,600) (53,316)
Finance costs & B A 9 (9,374) (6,300)
Loss before tax MR AIE B (129,974) (59,616)
Taxation BiIE 12 (3) 261
Loss for the year from continuing REFESEEB2
operations FEBE (129,977) (59,355)
Discontinued operation BRIEBERY
Profit for the year from a discontinued RECRELEEKZ
operation FERA 13 - 5,104
Loss for the year FEER (129,977) (54,251)
Other comprehensive (expense)/income Htt2%E (%) k&
Items that may be reclassified HEWgEENR 2 BERE
subsequently to profit or loss: 2R :
Exchange differences on translating BEBIEERB L EREZR
foreign operations (286) 183
Share of exchange differences of associates DEHENEEYER 19 5 =
Other comprehensive (expense)/income FEEHMR2E AR HE
for the year (281) 183
Total comprehensive loss FEEREERATE
for the year (130,258) (54,068)
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Consolidated Statement of Profit or Loss and Other Comprehensive Income

GeBEaREMAEEKRER

For the year ended 31 March 2015 BE-Z-—HF=ZA=+—RAIFE

2015 2014
bt Rk 8- 3 —E-MmF
Notes HK$’000 HK$’ 000
Hit 2 THET FHET
Loss for the year attributable to: BERTIALTZAEERE:
Owners of the Company AAREBA (120,090) (46,044)
Non-controlling interests IR ER (9,887) (8,207)
(129,977) (54,251)
Total comprehensive loss for the year BEENTHIALZ
attributable to: AEERHEHBEBE
Owners of the Company KATEBA (120,380) (46,032)
Non-controlling interests FERES (9,878) (8,036)
(130,258) (54,068)
Loss per share BRER

From continuing and discontinued operations ~ REFERESK LKL ETK 16
- Basic —ERK (3.3) centsiEfl (1.7) centsi#& Al
- Diluted —#E (3.3) centsiE il (1.7) centsi& il
From continuing operations REFELEXRE 16
- Basic —HR (3.3) centsi#&il (1.9) centsi& AL
— Diluted — &8 (3.3) centsi#& il (1.9) centsiE Al

The accompanying notes form an integral part of these consolidated financial

statements.
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Consolidated Statement of Financial Position

e B BIR R &

At 31 March 2015 ZZ—RF=/F=+—H

Non-current assets
Property, plant and equipment
Interests in associates
Goodwill
Financial assets
Available-for-sale financial assets

Current assets
Trade receivables
Deposits, prepayments and
other receivables
Deposits with banks
Cash and cash equivalents

Total current assets

Less: Current liabilities
Trade payables

Accrued liabilities and other payables

Amounts due to shareholders
Convertible notes

Total current liabilities

Net current liabilities

Total assets less current liabilities

Sino Resources Group Limited ¢ Annual Report 2015
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Bt E
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19
20
22

23

24

25
26

26

27
28
29

30

390,214

2015
—e-5%
HK$’000
TR

27,973
61,797
46,630
10,635

151,684

298,719

221

89,422
10,936
1,366

101,945

675
191,840
24,199

173,500

(288,269)

10,450

2014
—E-mEF
HK$’ 000
TR

26,134
23,904
46,630
17,940

1

114,609

1,321
95,724
10,905
15,170

123,120
110
174,478
17,118
173,500

365,206



Consolidated Statement of Financial Position

e B RIR R &

At 31 March 2015 ZZ2—fRF=A=+—H

2015 2014
—Z-1f —E-OF
Notes HK$’000 HK$' 000
M THERT FTER

Less: Non-current liabilities WERDRR
Promissory note ALZEE 32 70,564 11,611
70,564 11,611
Net liabilities BERE (60,114) (139,088)

Capital and reserves B & B o 0

Share capital S 33 38,651 32,515
Reserves e (90,170) (161,228)
Equity aftributable to owners of the Company ARBEEARGER (51,519) (128,713)
Non-controlling interests FHEEER (8,595) (10,375)
Total equity HEHE (60,114) (139,088)

The consolidated financial statements on pages 41 to 155 were approved and
authorised for issue by the Board of Directors on 26 June 2015 and signed on

its behalf by:

The accompanying notes form an integral part of these consolidated financial

statements.

REE:
Gao Feng Chiu Sui Keung
= g 8 I 54
Director Director
3 )
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Consolidated Statement of Changes in Equity
REERBEX

For the year ended 31 March 2015 BZ=ZZ—RF=A=+—HItFE

Attributable to owners of the Company

RELAREARY
Shares held
Share for share Share Non-
Share premium  Exchange  Accumulated award options Warrant Sub  controlling Total
capital account reserves losses scheme reserve reserve fotal interests equity
B
§Rity L EECH #ik
B RBERE ERER RiER fils kA L 111 it g L L
HK§'000 HKS'000 HK$'000 HKS'000 HK$'000 HKS'000 HK$'000 HK$'000 HKS' 000 HK$'000
TEn Tén T#n Tén T#n TEn Thn TEn TEn TEn
Note 34(a])
GER)
A Al 2013 o N 9] I T L T R IR el P RISy 93
Loss for the year KEEER - - - (46,044 - (46,044) (8,207) (54,251)
Other comprehensive income KEERMRENG
for the year - 12 - - - - 12 171 183
Totol comprehensive loss KEEREEE
for e e 45 - ; 0 ) ; WG BN (5408
Release upon disposal of HERBLRRER
subsidiaries [Note 37) Hi77) - (3] - - e (56) [189) (245)
Release pon deregistrafion iH-BHELT
of @ subsidiory Bk - - U4 s s Ut 5 24
Conversion of converfble notes TRRZEER 750 11,326 - - - 12,076 - 12,076
Replacement shares BRRe 568 6,764 5 = = 7332 s 7332
Placing of shares RERH 6,985 58,903 = = = 65,388 - 65,888
Consideration shares fERH 3,589 55,599 s = = 59,188 = 59,188
Share issuing expenses YRAER (367) - - - - (367) - (367)
At31 March 2014 W-5-DEZR=1-R 3515 791,576 489 %61,659) [4,986) 11,184 2164 (128713 10,379) (139,088)
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Consolidated Statement of Changes in Equity

For the year ended 31 March 2015 BE-Z-—HF=ZA=+—RAIFE

Attributable to owners of the Company

BELTHAARE
Shares held
Share for share Share Non-
Share  premium  Exchange  Accumulated award options  Warrant Other Sub  controlling Total
capital  account  reserves losses scheme  reserve  reserve reserve fofl  inferests equity
L]
&mith BE  BREE HAR

ks BRERE  EREE AR FREG L (] L4 | it LI L
HKE000  HKS'000  HK'000  HKS'O00  HKF'OOO  HKS'000  HKS'000  HKS'000  HKF'O00  HKF'O00  HKS'000
Tin Thn Tin Tin Tin Tén Tin Tin Tin Tin Tin

Note 34() Note 34{a]
(H3E34() (HE340))
A Apil 201, er oove ALH-2-BERA-A w5l I8 I T R IR YR A1 STy (o (130088
s for e yeor KEEER : : - : : - S P s
Other comprehensive [expense)/ REEENRT(RR) /W8
income for the year - - (290) - - - - - (290) 9 281)
Total comprehensive loss FEEREEE
for e yer a5 - : oy 10 - i ; Sowy pay (3025
Share opfions lapsed BREZZN - - - %0 = [90) = 2 2 e 2
Expiry of warrants AREZER - - - 2,164 - - (2164 5 . 2 :
Consideration shares RERH 6,136 203,502 : : = = = = 209,638 2 209,638
Shore issuing expenses BIRGER - (40| = - - - - = (406) E [406]
Change in owership nferest RURAR 2 fAREREE
in subsidiaries Nofe 43] (W43 - - - - - - - (11,638 (11,638 11,658
At 31 March 2015 RZ-EE=A=1-H 38,051 994,672 199 (1,079,491) (4,986) 11,094 - (11,658 (51,519) (8,595)  (60,114)
The accompanying notes form an integral part of these consolidated financial BEM 2 M EF B ARG ISR R B 2 — 21 °
statements.

46 BMEREBERAT ¢ 201553



Consolidated Statement of Cash Flows

mERERER

For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

Cash flows from operating activities
Loss for the year

Adjustments for:

Income tax expense recognised
in profit or loss

Finance costs

Interest income

Net exchange gains

Reversal of over-provision of
accrued liabilities in previous years

Depreciation of property, plant and
equipment

Impairment loss on available-for-sale
financial assets

Impairment loss on other receivables

Fair value loss on derivative
financial liabilities

Fair value loss on financial assets

Fair value gain on financial assets

Loss on derecognition of convertibles notes

Loss on early redemption
of promissory notes
Share of results of associates
Loss on disposal of subsidiaries
Loss on disposal of property,
plant and equipment
Loss on written off of property,
plant and machinery

Operating loss before working capital
changes

Decrease in trade receivables
Increase in deposits,

prepayments and other receivables
Increase/(decrease) in trade payables
Increase in accrued liabilities

and other payables

Cash used in operations

Bank interest received

Income tax paid

Net cash outflow from
operating activities

BEXBZRARE
REEBE
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F B WA
[E Uk 4
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ME BER
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Hih W RIE 2 BERE
TEMBEEATE
g
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HEBR KRTEE

B 5 e W SR IE R

e BANRER
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37

2015
—E-E%F
HK$’000
T

(129,977)

9,374
(1,620)
(7)

311
75,781

7,305
(10,238)

2,405
8,680

20

(37,963)
1,100

(21,067)
565

17,362

(40,003)

(39,967)

2014
—ZET-F
HK$'000
FTiER

(54,251)

(18,929)
10,225

(13,572)
(11,169)

16,453
(16,992)
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Consolidated Statement of Cash Flows

AERETRER

For the year ended 31 March 2015 HZE=ZZ—RF=A=1+—HIFE

2015 2014
—E-i%F —E-MmF
Notes HK$’000 HK$’ 000
Hit 2 T#T FHET
Cash flows from investing activities BREFBZHRSRE
Increase in deposits with banks IRATIFRZIE M (31) (14)
Purchase of property, plant and equipment BEWME BERSZE (2,020) (1,780)
Proceeds from disposal of property, plant HEWME - BERRE
and equipment FrERIE - 1,073
Net cash outflow from HEMBAREEZ
disposal of subsidiaries REeRE T8 37 - (9,536)
Net cash outflow from BREEHZRERH
investing activities BE (2,051) (10,257)
Cash flows from financing activities METBZRERE
Increase/(decrease) in amounts due FEf+ B RFRIBIE AN, ORL2)
to shareholders 6,156 (7,089)
Repayment of borrowings HBERE - (17,512)
Repayment of obligations under finance lease  EEBMERLYIEE - (6,647)
Repayment of promissory notes BERAZRE 32 (16,294) -
Interest paid on borrowings BEENHE = (3,056)
Payment for other finance costs Hib @& M A 2 ™ (1) (3)
Proceeds from disposal of financial assets HEMKEE 2B RIE 39,188 65,888
Shcre issuing expenses RDETHX (406) (367)
Net cash inflow from financing MEEHZRE
activities mABRE 28,643 31,214
Net (decrease)/increase in cash ReRB&SEHEE
and cash equivalents (@) BmBHE (13,375) 4,010
Cash and cash equivalents at FNZzBEeRE&
beginning of the year %{EHER 15,170 11,023
Effect of foreign exchange ExgncvsE
rate changes (429) 137
Cash and cash equivalents at end FRZBAERES
of the year FEHEH 1,366 15,170
Analysis of balances of cash and BeRBe&FERAE
cash equivalents BER S
Cash and bank balances BERIIRITEER 1,366 15,170
The accompanying notes form an integral part of these consolidated financial BEMt M B AL A B ISR R B gl > — 2[4 o
statements.

48 NG REBERAT o 20155 5



Statement of Financial Position

BF 35 IR 0 3R

At 31 March 2015 ZZ—RF=/F=+—H

2015 2014
—E—-nfF —E-NEF
Notes HK$’000 HK$’ 000
Fff & THET FET
Non-current assets FRBDEE
Interests in subsidiaries KB AT ZER 18 213,844 93,714
Interest in an associate R—EBERAT 2R 19 46,568 -
Financial assets B ERE 22 10,635 17,940
Available-for-sale financial assets AHEENKEE 23 1 1
271,048 111,655
Current assets mENEE
Deposits, prepayments and other receivables RE -~ FBNFRIERE b B W R IE 25 42,403 73,271
Deposits with banks RITER 26 10,936 10,905
Cash and cash equivalents RekBREeEHEER 26 108 111
53,447 84,287
Less: Current liabilities i mE AR
Accrued liabilities and other payables EfeBEREMBESRE 28 175,053 161,101
Amounts due to shareholders R RRIE 29 24,199 17,118
Convertible notes R EE 30 173,500 173,500
372,752 351,719
Net current liabilities RBAESH (319,305) (267,432)
Total assets less current liabilities HERERTDHAR (48,257) (8 77
Less: Non-current liabilities W ERDARE
Promissory note R EE 32 23,233 11,611
23,233 11,611
Net liabilities AEFE (71,490) (167,388)
Capital and reserves BERER
Share capital N 33 38,651 32,515
Reserves R 34(b) (110,141) (199,903)
Total equity g#awaE (71,490) (167,388)

The consolidated financial statements on pages 41 to 155 were approved and
authorised for issue by the Board of Directors on 26 June 2015 and signed on

its behalf by:

Gao Feng

= g

Director

EF

The accompanying notes form an integral part of these financial statements.
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Notes to the Financial Statements

For the year ended 31 March 2015

CORPORATE INFORMATION

Sino Resources Group Limited (the “Company”) is a limited liability
company incorporated in the Cayman Islands and its shares are listed on
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 investing and developing
in unconventional gas business, coal trading business and provision of
agency services and trading of commodities. The principal activities, other
particulars of its subsidiaries are set out in Note 18 to the consolidated
financial statements.

The consolidated financial statements are presented in Hong Kong dollars,
which is the same as the functional currency of the Company and all
values are rounded to the nearest thousand (HK$'000) except when
otherwise indicated.

2, APPLICATION OF NEW AND REVISED HONG KONG

FINANCIAL REPORTING STANDARDS (“HKFRSs”)

In the current year, the Group has adopted all the new and revised
standards, amendments and interpretations (“new and revised HKFRSs”)
issued by Hong Kong Institute of Certified Public Accountants (the
“HKICPA") that are relevant to its operations and effective for annual
periods on or after 1 April 2014.

HKFRS 10, HKFRS 12 and Investment Entities

HKAS 27 (Amendments)

HKAS 32 (Amendments) Offsetting Financial Assets and
Financial Liabilities

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

Levies

HK (IFRIC) - Int 21

Amendments to HKFRS 10, HKFRS 12 and HKAS
27 (2011) — Investment Entities

The investment entities amendments apply to a particular class of business
that qualify as investment entities. The term ‘investment entity’ refers to
an entity whose business purpose is to invest funds solely for returns from
capital appreciation, investment income or both. An investment entity must
also evaluate the performance of its investments on a fair value basis.
Such entities could include private equity organisations, venture capital
organisations, pension funds, sovereign wealth funds and other investment

funds.

Under HKFRS 10, reporting entities were required to consolidate all
investees that they control (i.e. all subsidiaries). Preparers and users of
financial statements have suggested that consolidating the subsidiaries
of investment entities does not result in useful information for investors.
Rather, reporting all investments, including investments in subsidiaries, at
fair value, provides the most useful and relevant information.
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2. APPLICATION OF NEW AND REVISED HONG KONG 2. ERHIREEITEFEMERSER

FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(continued)

In response to this, the amendments provide an exception to the
consolidation requirements in HKFRS 10 and require investment entities
to measure particular subsidiaries at fair value through profit or loss,
rather than consolidate them. The amendments also set out disclosure

requirements for investment entities.

The amendments are effective from 1 January 2014 with early adoption
permitted in order to allow investment entities to apply the amendments at
the same time they first apply the rest of HKFRS 10.

The application of these amendments to HKFRS 10, HKFRS 12 and HKFRS
27 (2011) have no material impact on the Group's financial performance

and positions.

Amendments to HKAS 32 Offsetting Financial
Assets and Financial Liabilities

The Group has applied the amendments to HKAS 32 Offsetting Financial
Assets and Financial Liabilities for the first time in the current year. The
amendments to HKAS 32 clarify the requirements relating to the offset
of financial assets and financial liabilities. Specifically, the amendments
clarify the meaning of ‘currently has a legally enforceable right of set-off’
and ‘simultaneous realisation and settlement’.

The amendments have been applied retrospectively. The Group has
assessed whether certain of its financial assets and financial liabilities
qualify for offset based on the criteria set out in the amendments and
concluded that the application of the amendments has had no impact on
the amounts recognised in the Group’s consolidated financial statements.

Amendments to HKAS 39 — Novation of
Derivatives and Continuation of Hedge Accounting
The narrow-scope amendments will allow hedge accounting to continue in
a situation where a derivative, which has been designated as a hedging
instrument, is novated to effect clearing with a central counterparty as a
result of laws or regulation, if specific conditions are met (in this context, a
novation indicates that parties to a contract agree to replace their original
counterparty with a new one).

This relief has been introduced in response to legislative changes across
many jurisdictions that would lead to the widespread novation of over-the
counter derivatives. These legislative changes were prompted by a G20
commitment to improve transparency and regulatory oversight of over-the
counter derivatives in an internationally consistent and non-discriminatory
way.

Similar relief will be included in HKFRS 9.

The amendments will be effective for annual periods beginning on or
after 1 January 2014 and applied retrospectively. Earlier application is
permitted.
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2. APPLICATION OF NEW AND REVISED HONG KONG

FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(continued)

The application of these amendments to HKAS 39 has no material impact
on the Group's financial performance and positions.

HK (IFRIC)-Int 21 Levies

HK (IFRIC)-Int 21 is an interpretation of HKAS 37 and addresses how an
entity should account for liabilities to pay levies imposed by governments,
other than income taxes, in its financial statements. The principal question
raised was about when the entity should recognise a liability to pay a
levy. It clarifies that the obligating event that gives rise to a liability to
pay a levy is the activity described in the relevant legislation that triggers
the payment of the levy. HK(IFRIC)-Int 21 is effective for annual periods
beginning on or after 1 January 2014 with earlier application permitted.

The Group has not applied the following new and revised HKFRSs that
have been issued but are not yet effective, in these consolidated financial
statements:

HKFRS 7 and HKFRS 9 (Amendments)  Mandatory Effective Date of HKFRS 9 and
Transaction Disclosure!
HKFRS 9 Financial Instruments'
HKFRS 10 (Amendments), Investment Entities: Applying the
HKFRS 12 (Amendments) and Consolidation Exception®
HKAS 28 (Amendment)
HKFRS 11 (Amendments) Accounting for Acquisitions of Interest in Joint
Operations®
HKFRS 14 Regulatory Deferral Accounts?
HKFRS 15 Revenue from Contracts with Customers®
HKAS 1 (Amendments) Presentation of Financial Statements —
Disclosure Initiative’®
HKAS 16 and HKAS 38 Clarification of Acceptable Methods of
(Amendments) Depreciation and Amortisation®
HKAS 16 and HKAS 41 (Amendments)  Agriculture: Bearer Plants®
HKAS 19 (2011) (Amendments) Defined Benefit Plans: Employee
Contributions®

HKAS 27 (Amendments) Equity Method in Separate Financial

Statements®
HKFRS 10 and HKAS 28 Sale or Contribution of Assets between an
(Amendments) Investor and its Associate or

Joint Venture®
Annual Improvements to HKFRSs 2010-2012
Cycle®

HKFRSs (Amendments)

HKFRSs (Amendments) Annual Improvements to HKFRSs 2011-2013

Cycle*
HKFRSs (Amendments) Annual Improvements to HKFRSs 2012-2014
Cycle®

! Effective for annual periods beginning on or after 1 January 2018, with
earlier application permitted.

2 Effective for first annual HKFRS financial statements beginning on or after
1 January 2016, with early application permitted.

9 Effective for annual periods beginning on or after 1 January 2017, with
earlier application permitted.

& Effective for annual periods beginning on or after 1 July 2014, with
earlier application permitted.

El Effective for annual periods beginning on or after 1 January 2016, with
earlier application permitted.

® Effective for annual periods beginning on or after 1 July 2014, with

earlier application permitted.
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2. APPLICATION OF NEW AND REVISED HONG KONG 2. ERHIREEITEFEMERSER

FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(continued)

HKFRS 9 Financial Instruments

HKFRS 9 issued in 2009 introduced new requirements for the classification
and measurement of financial assets. HKFRS 9 was subsequently amended
in 2010 to include requirements for the classification and measurement of
financial liabilities and for derecognition, and further amended in 2013
to include the new requirements for general hedge accounting. Another
revised version of HKFRS 9 was issued in 2014 mainly to include a)
impairment requirements for financial assets and b) limited amendments
to the classification and measurement requirements by introducing a ‘fair
value through other comprehensive income’ measurement category for
certain simple debt instruments.

Key requirements of HKFRS 9 are described below:

e All recognised financial assets that are within the scope of HKAS
39 Financial Instruments: Recognition and Measurement are
subsequently measured at amortised cost or fair value. Specifically,
debt investments that are held within a business model whose
objective is to collect the contractual cash flows, and that have
contractual cash flows that are solely payments of principal and
interest on the principal outstanding are generally measured at
amortised cost at the end of subsequent reporting periods. Debt
instruments that are held within a business model whose objective
is achieved both by collecting contractual cash flows and selling
financial assets, and that have contractual terms of the financial asset
give rise on specified dates to cash flows that are solely payments
of principal and interest on the principal amount outstanding, are
measured at fair value through other comprehensive income. All
other debt investments and equity investments are measured at their
fair value at the end of subsequent accounting periods. In addition,
under HKFRS 9, entities may make an irrecoverable election to
present subsequent changes in the fair value of an equity investment
(that is not held for trading) in other comprehensive income, with only
dividend income generally recognised in profit or loss.

e With regard to the measurement of financial liabilities designated
as at fair valve through profit or loss, HKFRS 9 requires that the
amount of change in the fair value of the financial liability that is
attributable to changes in the credit risk of that liability is presented
in other comprehensive income, unless the recognition of the effects
of changes in the liability’s credit risk in other comprehensive income
would create or enlarge an accounting mismatch in profit or loss.
Changes in fair value of financial liabilities aftributable to changes
in the financial liabilities’ credit risk are not subsequently reclassified
to profit or loss. Previously, under HKAS 39, the entire amount of the
change in the fair value of the financial liability designated as fair
value through profit or loss was presented in profit or loss.
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2. APPLICATION OF NEW AND REVISED HONG KONG

FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(continued)

HKFRS 9 Financial Instruments (continued)

® In relation to the impairment of financial assets, HKFRS 9 requires
an expected credit loss model, as opposed to an incurred credit loss
model under HKAS 39. The expected credit loss model requires an
entity to account for expected credit losses and changes in those
expected credit losses at each reporting date to reflect changes in
credit risk since initial recognition. In other words, it is no longer
necessary for a credit event to have occurred before credit losses are
recognised.

e The new general hedge accounting requirements retain the three
types of hedge accounting. However, greater flexibility has been
introduced to the types of transactions eligible for hedge accounting,
specifically broadening the types of instruments that qualify for
hedging instruments and the types of risk components of non-
financial items that are eligible for hedge accounting. In addition,
the effectiveness test has been overhauled and replaced with the
principle of an ‘economic relationship’. Retrospective assessment of
hedge effectiveness is also no longer required. Enhanced disclosure
requirements about an entity’s risk management activities have also
been infroduced.

The Directors anticipate that HKFRS 9 that will be adopted in the Group's
consolidate financial statements for the annual period beginning 1 January
2018 and that the application of new standard may have a significant
impact on amounts reported in respect of Group’s financial assefs.
However, it is not practical to provide a reasonable estimate of that effect
until a detailed review has been completed.

HKFRS 14 Regulatory Deferral Accounts

HKFRS 14 Regulatory Deferral Accounts, describes regulatory deferral
account balances as amounts of expense or income that would not be
recognised as assets or liabilities in accordance with other standards,
but that qualify to be deferred in accordance with HKFRS 14 because the
amount is included, or is expected to be included, by the rate regulator
in establishing the price(s) that an entity can charge to customers for rate
regulated goods or services.

The amendments to HKFRS 14 apply prospectively for annual periods
beginning on or after 1 January 2016. The Directors do not anticipate that
the application of these amendments to HKFRS 14 will have a material
impact on the Group’s consolidated financial statements.
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2. APPLICATION OF NEW AND REVISED HONG KONG 2. ER#HIREEITEFEMERESERN

FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(continued)

Amendments to HKFRS 11 Accounting for
Acquisitions of Interests in Joint Operations

The amendments to HKFRS 11 provide guidance on how to account for the
acquisition of a joint operation that constitutes a business as defined in
HKFRS 3 Business Combinations. Specifically, the amendments state that
the relevant principles on accounting for business combinations in HKFRS
3 and other standards (e.g. HKAS 36 Impairment of Assets regarding
impairment testing of a cash generating unit to which goodwill on
acquisition of a joint operation has been allocated) should be applied. The
same requirements should be applied to the formation of a joint operation
if and only if an existing business is contributed to the joint operation by
one of the parties that participate in the joint operation.

A joint operator is also required to disclose the relevant information
required by HKFRS 3 and other standards for business combinations.

The amendments to HKFRS 11 apply prospectively for annual periods
beginning on or after 1 January 2016. The Directors do not anticipate that
the application of these amendments to HKFRS 11 will have a material
impact on the Group's consolidated financial statements.

HKFRS 15 Revenue from Contracts with Customers

In July 2014, HKFRS 15 was issued which establishes a single
comprehensive model for entities to use in accountingnfor revenue arising
from contracts with customers. HKFRS 15 will supersede the current
revenue recognition guidance including HKAS 18 Revenue, HKAS 11
Construction Contracts and the related Interpretations when it becomes
effective.

The core principle of HKFRS 15 is that an entity should recognise revenue
to depict the transfer of promised goods or services to customers in an
amount that reflects the consideration to which the entity expects to be
entitled in exchange for those goods or services. Specifically, the standard
introduces a 5-step approach to revenue recognition:

e Step 1: Identify the contract(s) with a customer

e Step 2: Identify the performance obligations in the contract

e  Step 3: Determine the transaction price

e Step 4: Allocate the transaction price to the performance obligations
in the contract

e Step 5: Recognise revenue when (or as) the entity satisfies a
performance obligation

Under HKFRS 15, an entity recognises revenue when (or as) a
performance obligation is satisfied, i.e. when ‘control’ of the goods or
services underlying the particular performance obligation is transferred to
the customer. Far more prescriptive guidance has been added in HKFRS
15 to deal with specific scenarios. Furthermore, extensive disclosures are
required by HKFRS 15.
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2. APPLICATION OF NEW AND REVISED HONG KONG

FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(continued)

HKFRS 15 Revenue from Contracts with Customers
(continued)

The Directors anticipate that the application of HKFRS 15 in the future
may have a material impact on the amounts reported and disclosures
made in the Group’s consolidated financial statements. However, it is not
practicable to provide a reasonable estimate of the effect of HKFRS 15
until the Group performs a detailed review.

Amendments to HKAS 16 and HKAS 38
Clarification of Acceptable Method of Depreciation
and Amortisation

The amendments to HKAS 16 prohibit entities from using a revenue-
based depreciation method for items of property, plant and equipment.
The amendments to HKAS 38 introduce a rebuttable presumption that
revenue is not an appropriate basis for amortisation of an intangible
asset. This presumption can only be rebutted in the following two limited
circumstances:

a)  when the intangible asset is expressed as a measure of revenue; or

b)  when it can be demonstrated that revenue and consumption of the
economic benefits of the intangible asset are highly correlated.

The amendments apply prospectively for annual periods beginning on or
after 1 January 2016. Currently, the Group uses the straight-line method
for depreciation and amortisation for its property, plant and equipment,
and intangible assets respectively. The Directors believe that the straight-
line method is the most appropriate method to reflect the consumption
of economic benefits inherent in the respective assets and accordingly,
the Directors do not anticipate that the application of these amendments
to HKAS 16 and HKAS 38 will have a material impact on the Group’s
consolidated financial statements.

Amendments to HKAS 16 and HKAS 41
Agriculture: Bearer Plants

The amendments to HKAS 16 and HKAS 41 define a bearer plant and
require biological assets that meet the definition of a bearer plant to be
accounted for as property, plant and equipment in accordance with HKAS
16, instead of HKAS 41. The produce growing on bearer plants continues
to be accounted for in accordance with HKAS 41.

The Directors do not anticipate that the application of these amendments
to HKAS 16 and HKAS 41 will have a material impact on the Group’s
consolidated financial statements as the Group is not engaged in
agricultural activities.
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2. APPLICATION OF NEW AND REVISED HONG KONG 2. ER#HIRECITTFEMBEREERN

FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(continued)

Amendments to HKAS 19 (2011) Defined Benefit
Plans: Employee Contributions

The amendments to HKAS 19 (2011) clarify how an entity should account
for contributions made by employees or third parties to defined benefit
plans, based on whether those contributions are dependent on the number
of years of service provided by the employee.

For contributions that are independent of the number of years of service,
the entity may either recognise the contributions as a reduction in the
service cost in the period in which the related service is rendered, or to
attribute them to the employees’ periods of service using the projected
unit credit method; whereas for contributions that are dependent on the
number of years of service, the entity is required to attribute them to the
employees’ periods of service.

The Directors do not anticipate that the application of these amendments
to HKAS 19 (2011) will have a significant impact on the Group's
consolidated financial statements as the Group does not have any defined
benefit plans.

Amendments to HKAS 27 Equity Method in
Separate Financial Statements

The amendments allow an entity to account for investments in subsidiaries,
joint ventures and associates in its separate financial statements:

° At cost;

o In accordance with HKFRS 9 Financial Instruments (or HKAS 39
Financial Instruments: Recognition and Measurement for entities that
have not yet adopted HKFRS 9); or

e Using the equity method as described in HKAS 28 Investments in
Associates and Joint Ventures.

The accounting option must be applied by category of investments.

The amendments also clarify that when o parent ceases to be an
investment entity, or becomes an investment entity, it shall account for the
change from the date when the change in status occurred.

In addition to the amendments to HKAS 27, there are consequential
amendments to HKAS 28 to avoid a potential conflict with HKFRS 10
Consolidated Financial Statements and to HKFRS 1 First time Adoption of
Hong Kong Financial Reporting Standards.

The Directors do not anticipate that the application of these amendments
to HKAS 27 will have a material impact on the Group’s consolidated
financial statements.
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2. APPLICATION OF NEW AND REVISED HONG KONG 2. ERAHITIREBEETTEMEBERSER
FINANCIAL REPORTING STANDARDS (“HKFRSs”) ([HFEBMERSER] ()
(continued)

Amendments to HKFRS 10 and HKAS 28 Sale or
Contribution of Assets between an Investor and
its Associate or Joint Venture

Amendments to HKAS 28:

FEMERSENBI10MRERASE T
EAFE2 MR EEFAHABELFTRNS
EERCHMZRENSERNH T ZEET

BB G ERE285 2185

The requirements on gains and losses resulting from transactions
between an entity and its associate or joint venture have been
amended to relate only to assets that do not constitute a business.

A new requirement has been introduced that gains or losses from
downstream transactions involving assets that constitute a business
between an entity and its associate or joint venture must be
recognised in full in the investor’s financial statements.

A requirement has been added that an entity needs to consider
whether assets that are sold or contributed in separate transactions
constitute a business and should be accounted for as a single
transaction.

Amendments to HKFRS 10:

An exception from the general requirement of full gain or loss
recognition has been introduced into HKFRS 10 for the loss control
of a subsidiary that does not contain a business in a transaction with
an associate or a joint venture that is accounted for using the equity
method.

New guidance has been introduced requiring that gains or losses
resulting from those transactions are recognized in the parent’s profit
or loss only to the extent of the unrelated investors’ interests in that
associate or joint venture. Similarly, gains and losses resulting from
the remeasurement at fair value of investments retained in any former
subsidiary that has become an associate or a joint venture that is
accounted for using the equity method are recognised in the former
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parent’s profit or loss only to the extent of the unrelated investors’
interests in the new associate or joint venture.

EERAEATBUBEREEAFINREES
FHERSE285E c RSB T EHAREGE M
BRRELEERTE -

The Directors do not anticipate that the application of these amendments
to HKFRS 10 and HKAS 28 will have a material impact on the Group's
consolidated financial statements.

Annual Improvement to HKFRSs 2010-2012 Cycle FEUEREEN_S—SEEF_2
—“FRAMZFEEYE
ERBBREEN-E-—2FEE -2 ——FAHY
REENEARETERBYBRSERNZZIRE
Al HEAT o

The Annual Improvements to HKFRSs 2010-2012 Cycle include a number
of amendments to various HKFRSs, which are summarised below.

The amendments to HKFRS 2 (i) change the definitions of ‘vesting EBYIEMEERIE 2SR ZAEET (i) Bk [ R R4
RIMmSGEGIZ2EE ) R(i)MATREBGE IR
[RBHREIZESR  ZEEXFRACEMATSR
Bkt 2ER - BRMBMESEAE 25 2185
HREAPA-ZS—NFLA—HSI 2B ZUR
DENZXZER

condition” and ‘market condition’; and (ii) add definitions for ‘performance
condition’ and ‘service condition’ which were previously included within
the definition of ‘vesting condition’. The amendments to HKFRS 2 are
effective for share-based payment transactions for which the grant date is

on or after 1 July 2014.
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FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(continued)

Annual Improvement to HKFRSs 2010-2012 Cycle
(continued)

The amendments to HKFRS 3 clarify that contingent consideration that is
classified as an asset or a liability should be measured at fair value at
each reporting date, irrespective of whether the contingent consideration is
a financial instrument within the scope of HKFRS 9 or HKAS 39 or a non-
financial asset or liability. Changes in fair value (other than measurement
period adjustments) should be recognised in profit and loss. The
amendments to HKFRS 3 are effective for business combinations for which
the acquisition date is on or after 1 July 2014.

The amendments to HKFRS 8 (i) require an entity to disclose the
judgements made by management in applying the aggregation criteria
to operating segments, including a description of the operating segments
aggregated and the economic indicators assessed in determining whether
and {ii)

clarify that a reconciliation of the total of the reportable segments’ assets

the operating segments have ‘similar economic characteristics’;

to the entity’s assets should only be provided if the segment assets are
regularly provided to the chief operating decision-maker.

The amendments to the basis for conclusions of HKFRS 13 clarify that
the issue of HKFRS 13 and consequential amendments to HKAS 39 and
HKFRS 9 did not remove the ability to measure short term receivables
and payables with no stated interest rate at their invoice amounts without
discounting, if the effect of discounting is immaterial. As the amendments
do not contain any effective date, they are considered to be immediately
effective.

The amendments to HKAS 16 and HKAS 38 remove perceived
inconsistencies in the accounting for accumulated depreciation/
amortisation when an item of property, plant and equipment or an
intangible asset is revalued. The amended standards clarify that the gross
carrying amount is adjusted in a manner consistent with the revaluation
of the carrying amount of the asset and that accumulated depreciation/
amortisation is the difference between the gross carrying amount and the
carrying amount after taking into account accumulated impairment losses.

The amendments to HKAS 24 clarify that a management entity providing
key management personnel service to a reporting entity is a related party
of the reporting entity. Consequently, the reporting entity should disclose
as related party transactions the amounts incurred for the service paid or
payable to the management entity for the provision of key management
personnel services. However, disclosure of the components of such

compensation is not required.

The Directors do not anticipate that the application of these amendments
will have a material effect on the Group’s consolidated financial
statements.
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2. APPLICATION OF NEW AND REVISED HONG KONG

FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(continued)

Annual Improvement to HKFRSs 2011-2013 Cycle

The Annual Improvements to HKFRSs 2011-2013 Cycle include a number
of amendments to various HKFRSs, which are summarised below.

The amendments to HKFRS 3 clarify that the standard does not apply to
the accounting for the formation of all types of joint arrangement in the
financial statements of the joint arrangement itself.

The amendments to HKFRS 13 clarify that the scope of the portfolio
exception for measuring the fair value of a group of financial assets and
financial liabilities on a net basis includes all contracts that are within the
scope of, and accounted for in accordance with, HKAS 39 or HKFRS 9,
even if those contracts do not meet the definitions of financial assets or
financial liabilities within HKAS 32.

The amendments to HKAS 40 clarify that HKAS 40 and HKFRS 3 are not
mutually exclusive and application of both standards may be required.
Consequently, an entity acquiring investment property must determine
whether:

a) the property meets the definition of investment property in terms of
HKAS 40; and

b) the transaction meets the definition of business combination under
HKFRS 3.

The Directors do not anticipate that the application of these amendments
will have a material effect on the Group’s consolidated financial
statements.

Annual Improvement to HKFRSs 2012-2014 Cycle

The Annual Improvements to HKFRSs 2012-2014 Cycle include a number
of amendments to various HKFRSs, which are summarised below.

The amendments to HKFRS 5 introduce specific guidance in HKFRS 5
for when an entity reclassifies an asset (or disposal group) from held
for sale to held for distribution to owners (or vice versa), or when held-
for-distribution accounting is discontinued. The amendments apply
prospectively.

The amendments to HKFRS 7 provide additional guidance to clarify
whether a servicing contract is continuing involvement in a transferred
asset for the purpose of the disclosures required in relation to transferred
assets and clarify that the offsetting disclosures (introduced in the
amendments to HKFRS 7 Disclosure — Offsetting Financial Assets and
Financial Liabilities issued in December 2011 and effective for periods
beginning on or after 1 January 2013) are not explicitly required for all
interim periods. However, the disclosures may need to be included in
condensed interim financial statements to comply with HKAS 34 Interim
Financial Reporting.
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2,

APPLICATION OF NEW AND REVISED HONG KONG
FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(continued)

Annual Improvement to HKFRSs 2012-2014 Cycle

The amendments to HKAS 19 clarify that the high quality corporate
bonds used to estimate the discount rate for postemployment benefits
should be issued in the same currency as the benefits to be paid. These
amendments would result in the depth of the market for high quality
corporate bonds being assessed at currency level. The amendments
apply from the beginning of the earliest comparative period presented in
the financial statements in which the amendments are first applied. Any
initial adjustment arising should be recognised in retained earnings at the
beginning of that period.

The amendments to HKAS 34 clarify the requirements relating to
information required by HKAS 34 that is presented elsewhere within the
interim financial report but outside the interim financial statements. The
amendments require that such information be incorporated by way of a
cross reference from the interim financial statements to the other part of the
interim financial report that is available to users on the same terms and at
the same time as the interim financial statements.

The Directors do not anticipate that the application of these will have a
material effect on the Group’s consolidated financial statements.

SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES

The principal accounting policies applied in the preparation of these
consolidated financial statements are set out below. These policies have
been consistently applied to all the years presented, unless otherwise
stated.

The consolidated financial statements have been prepared in accordance
with all applicable HKFRSs, which is a collective term that includes
all applicable individual HKFRSs, Hong Kong Accounting Standards
(“HKASs”), and Interpretations issued by the HKICPA and accounting
principles generally accepted in Hong Kong. In addition, the consolidated
financial statements include applicable disclosures required by the Rules
Governing the Listing of Securities on the Stock Exchange (the “Listing
Rules”) and by the Hong Kong Companies Ordinance.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING 3. EXEMHREE (&)

POLICIES (continued)
(a) Basis of preparation (a) iREE %

The consolidated financial statements have been prepared on the
historical cost basis except for certain financial instruments that are
measured at fair values at the end of each reporting period, as
explained in the accounting policies set out below.

Historical cost is generally based on the fair value of the

consideration given in exchange for goods and services.

Fair value is the price that would be received to sell an asset or
paid to transfer a liability in an orderly transaction between market
participants at the measurement date, regardless of whether that
price is directly observable or estimated using another valuation
technique. In estimating the fair value of an asset or a liability,
the Group takes into account the characteristics of the asset or
liability if market participants would take those characteristics into
account when pricing the asset or liability at the measurement date.
Fair value for measurement and/or disclosure purposes in these
consolidated financial statements is determined on such a basis,
except for share-based payment transactions that are within the
scope of HKFRS 2, leasing transactions that are within the scope of
HKAS 17, and measurements that have some similarities to fair value
but are not fair value, such as net realisable value in HKAS 2 or
value in use in HKAS 36.

In addition, for financial reporting purposes, fair value measurements
are categorised into Level 1, 2 or 3 based on the degree to which
the inputs to the fair value measurements are observable and the
significance of the inputs to the fair value measurement in its entirety,
which are described as follows:

e level 1 inputs are quoted prices (unadjusted) in active markets
for identical assets or liabilities that the entity can access at the
measurement date;

e level 2 inputs are inputs, other than quoted prices included
within Level 1, that are observable for the asset or liability,

either directly or indirectly; and

e Llevel 3 inputs are unobservable inputs for the asset or liability.

The principal accounting policies are set out below.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(a) Basis of preparation (continued)

In preparing the consolidated 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 loss of approximately
HK$129,977,000 for the year ended 31 March 2015 (2014:
HK$54,251,000), the Group’s net current liabilities of approximately
HK$288,269,000 (2014: HK$242,086,000) and net liabilities
of approximately HK$60,114,000 (2014: HK$139,088,000) at
31 March 2015 respectively, which may indicate the existence of
a material uncertainty that may cast significant doubt about the
Group's ability to continue as a going concern. In preparing the
consolidated financial statements, the directors of the Company
have given careful consideration to the impact of the current and
anticipated future liquidity of the Group and the ability of the
Group to attain profitable and positive cash flows operations in the

immediate and longer term.

Moreover, the substantial shareholders of the Company have agreed

to provide continuing financial support to the Group.

In the opinion of the directors, after taking into account of the above
procedures, the Group will have sufficient working capital for its
current requirement. Accordingly, the directors consider that it is
appropriate to prepare the consolidated financial statements on a

going concern basis.

Should the Group be unable to continue as a going concern,
adjustments would have to be made to restate the values of assets to
their recoverable amounts, to provide for any further liabilities which
might arise and to classify non-current assets and liabilities as current
assets and liabilities respectively. The effects of these potential
adjustments have not been reflected in these consolidated financial

statements.

(b) Basis of consolidation

The consolidated financial statements incorporate the financial
statements of the Company and entities (including structured entities)
controlled by the Company and its subsidiaries. Control is achieved

when the Company:

e has power over the investee;

e is exposed, or has rights, to variable returns from its

involvement with the investee; and

e has the ability to use its power to affect its returns.

The Group reassesses whether or not it controls an investee if facts
and circumstances indicate that there are changes to one or more of

the three elements of control listed above.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING 3. EXEMHREE (&)

POLICIES (continued)
(b) Basis of consolidation (continued)

(b) FREMRE &% ()

When the Group has less than a majority of the voting rights of an
investee, it has power over the investee when the voting rights are
sufficient to give it the practical ability to direct the relevant activities
of the investee unilaterally. The Group considers all relevant facts
and circumstances in assessing whether or not the Group’s voting
rights in an investee are sufficient to give it power, including:

e the size of the Group's holding of voting rights relative to the
size and dispersion of holdings of the other vote holders;

®  potential voting rights held by the Group, other vote holders or
other parties;

®  rights arising from other contractual arrangements; and

* any additional facts and circumstances that indicate that the
Group has, or does not have, the current ability to direct the
relevant activities at the time that decisions need to be made,

including voting patterns at previous shareholders’ meetings.

Consolidation of a subsidiary begins when the Group obtains
control over the subsidiary and ceases when the Group loses
control of the subsidiary. Specifically, income and expenses of a
subsidiary acquired or disposed of during the year are included in
the consolidated statement of profit or loss and other comprehensive
income from the date the Group gains control until the date when the
Group ceases to control the subsidiary.

Profit or loss and each item of other comprehensive income are
attributed to the owners of the Company and to the non-controlling
interests. Total comprehensive income of subsidiaries is attributed to
the owners of the Company and to the non-controlling interests even
if this results in the non-controlling interests having a deficit balance.

When necessary, adjustments are made to the financial statements
of subsidiaries to bring their accounting policies into line with the
Group's accounting policies.

All intragroup assets and liabilities, equity, income, expenses and

cash flows relating to transactions between members of the Group
are eliminated in full on consolidation.
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Notes to the Financial Statements
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(b) Basis of consolidation (continued)

()

Changes in the Group’s ownership interests in existing subsidiaries

Changes in the Group’s ownership interests in existing subsidiaries
that do not result in the Group losing control over the subsidiaries
are accounted for as equity transactions. The carrying amounts of
the Group’s interests and the non-controlling interests are adjusted
to reflect the changes in their relative interests in the subsidiaries.
Any difference between the amount by which the non-controlling
interests are adjusted and the fair value of the consideration paid or
received is recognised directly in equity and attributed to owners of
the Company.

When the Group loses control of a subsidiary, a gain or loss is
recognised in profit or loss and is calculated as the difference
between (i) the aggregate of the fair value of the consideration
received and the fair value of any retained interest and (ii) the
previous carrying amount of the assets (including goodwill), and
liabilities of the subsidiary and any non-controlling interests. All
amounts previously recognised in other comprehensive income in
relation to that subsidiary are accounted for as if the Group had
directly disposed of the related assets or liabilities of the subsidiary
(i.e. reclassified to profit or loss or transferred to another category of
equity as specified/permitted by applicable HKFRSs). The fair value
of any investment retained in the former subsidiary at the date when
control is lost is regarded as the fair value on initial recognition for
subsequent accounting under HKAS 39, when applicable, the cost on
initial recognition of an investment in an associate or a joint venture.

Business combinations

Acquisitions of businesses are accounted for using the acquisition
method. The consideration transferred in a business combination
is measured at fair value, which is calculated as the sum of the
acquisition-date fair values of the assets transferred by the Group,
liabilities incurred by the Group to the former owners of the acquiree
and the equity interests issued by the Group in exchange for control
of the acquiree. Acquisition-related costs are generally recognised in
profit or loss as incurred.

At the acquisition date, the identifiable assets acquired and the
liabilities assumed are recognised at their fair value, except that:

° deferred tax assets or liabilities, and assets or liabilities
related to employee benefit arrangements are recognised and
measured in accordance with HKAS 12 Income Taxes and
HKAS 19 Employee Benefits respectively;
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Notes to the Financial Statements

Br IS AR MY RE

For the year ended 31 March 2015 #HZE-—Z—HAF=A=+—HIFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING 3. EXEMHREE (&)

POLICIES (continued)
(c) Business combinations (continued) (c) EHAH (W)
o EHEWWBHZURGMGIAXHZHER

e liabilities or equity instruments related to share-based payment

arrangements of the acquiree or share-based payment
arrangements of the Group entered into to replace share-
based payment arrangements of the acquiree are measured
in accordance with HKFRS 2 Share-based Payment at the
acquisition date (see the accounting policy below); and

®  assets (or disposal groups) that are classified as held for sale in
accordance with HKFRS 5 Non-current Assets Held for Sale and
Discontinued Operations are measured in accordance with that
standard.

Goodwill is measured as the excess of the sum of the consideration
transferred, the amount of any non-controlling interests in the
acquiree, and the fair value of the acquirer’s previously held equity
interest in the acquiree (if any) over the net of the acquisition-
date amounts of the identifiable assets acquired and the liabilities
assumed. If, after reassessment, the net of the acquisition-date
amounts of the identifiable assets acquired and liabilities assumed
exceeds the sum of the consideration transferred, the amount of any
non-controlling interests in the acquiree and the fair value of the
acquirer’s previously held inferest in the acquiree (if any), the excess
is recognised immediately in profit or loss as a bargain purchase
gain.

Non-controlling interests that are present ownership interests and
entitle their holders to a proportionate share of the entity’s net assets
in the event of liquidation may be initially measured either at fair
value or at the non-controlling interests’ proportionate share of the
recognised amounts of the acquiree’s identifiable net assets. The
choice of measurement basis is made on a transaction-by-transaction
basis. Other types of non-controlling interests are measured at their
fair value or, when applicable, on the basis specified in another
HKFRS.

When the consideration transferred by the Group in a business
combination includes assets or liabilities resulting from a contingent
consideration arrangement, the contingent consideration is
measured at its acquisition-date fair value and included as part of
the consideration transferred in a business combination. Changes
in the fair value of the contingent consideration that qualify as
measurement period adjustments are adjusted retrospectively, with
the corresponding adjustments against goodwill. Measurement period
adjustments are adjustments that arise from additional information
obtained during the “measurement period” (which cannot exceed one
year from the acquisition date) about facts and circumstances that
existed at the acquisition date.
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Notes to the Financial Statements
B 7% R 3R Bt &
For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

()

(d)

Business combinations (continued)

The subsequent accounting for changes in the fair value of the
contingent consideration that do not qualify as measurement
period adjustments depends on how the contingent consideration
is classified. Contingent consideration that is classified as equity is
not remeasured at subsequent reporting dates and its subsequent
settlement is accounted for within equity. Contingent consideration
that is classified as an asset or a liability is remeasured at
subsequent reporting dates in accordance with HKAS 39, or HKAS
37 Provisions, Contingent Liabilities and Contingent Assets, as
appropriate, with the corresponding gain or loss being recognised in
profit or loss.

When a business combination is achieved in stages, the Group's
previously held equity interest in the acquiree is remeasured to fair
value at the acquisition date (i.e. the date when the Group obtains
control) and the resulting gain or loss, if any, is recognised in profit
or loss. Amounts arising from interests in the acquiree prior to the
acquisition date that have previously been recognised in other
comprehensive income are reclassified to profit or loss where such
treatment would be appropriate if that interest were disposed of.

If the initial accounting for a business combination is incomplete by
the end of the reporting period in which the combination occurs,
the Group reports provisional amounts for the items for which the
accounting is incomplete. Those provisional amounts are adjusted
during the measurement period (see above), or additional assets or
liabilities are recognised, to reflect new information obtained about
facts and circumstances that existed at the acquisition date that, if
known, would have affected the amounts recognised at that date.

Subsidiaries

A subsidiary is an entity controlled by the Company. Control exists
when the Company has the power, directly or indirectly, to govern
the financial and operating policies of an entity so as to obtain
benefits from its activities. The existence and effect of potential voting
rights that are currently exercisable or convertible are considered
when assessing whether the Company control another entity.

In the Company’s financial statements, the investments in subsidiaries
that are not classified as held for sale are stated at cost less provision
for impairment losses. The results of subsidiaries are accounted for by
the Company on the basis of dividends received and receivable.
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Notes to the Financial Statements
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For the year ended 31 March 2015 #HZE-—Z—HAF=A=+—HIFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING 3. EXEMHREE (&)

POLICIES (continued)
(e) Revenue recognition (e) 22

Revenue is measured at the fair value of the consideration received
or receivable. Revenue is reduced for estimated customer returns,
rebates and other similar allowance.

Sale of goods

Revenue from the sale of goods is recognised when the goods are
delivered and titles have passed, at which time all the following
conditions are satisfied:

e the Group has transferred to the buyer the significant risks and
rewards of ownership of the goods;

e the Group retfains neither continuing managerial involvement
to the degree usually associated with ownership nor effective
control over the goods sold;

e the amount of revenue can be measured reliably;

e it is probable that the economic benefits associated with the
transaction will flow to the Group; and

e the costs incurred or to be incurred in respect of the transaction
can be measured reliably.

Agency fee

Agency fee is recognised when the services is rendered.

Interest income

Interest income from a financial asset is recognised when it is
probable that the economic benefits will flow to the Group and
the amount of income can be measured reliably. Interest income is
accrued on a time basis, by reference to the principal outstanding
and at the effective interest rate applicable, which is the rate that
exactly discounts estimated future cash receipts through the expected
life of the financial asset to that asset’s net carrying amount on initial
recognition.
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Notes to the Financial Statements
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(f) Property, plant and equipment

Property, plant and equipment held for use in the production or
supply of goods or services, or for administrative purposes, are
stated in the consolidated statement of financial position at cost, less
subsequent accumulated depreciation and subsequent accumulated
impairment losses, if any.

Depreciation is recognised so as to write off the cost of assets less
their residual values over their useful lives, using the straight-line
method. The estimated useful lives, residual values and depreciation
method are reviewed at the end of each reporting period, with the
effect of any changes in estimate accounted for on a prospective
basis.

Assets held under finance leases are depreciated over their expected
useful lives on the same basis as owned assets. However, when there
is no reasonable certainty that ownership will be obtained by the end
of the lease term, assets are depreciated over the shorter of the lease
term and their useful lives.

An item of property, plant and equipment is derecognised upon
disposal or when no future economic benefits are expected to arise
from the continued use of the asset. Any gain or loss arising on the
disposal or retirement of an item of property, plant and equipment
is determined as the difference between the sales proceeds and the
carrying amount of the asset and is recognised in the consolidated
statement of profit or loss and other comprehensive income.

(g) Goodwiill

Goodwill arising on an acquisition of a business is carried at cost
as established at the date of acquisition of the business (see the
accounting policy above) less accumulated impairment losses, if any.

For the purposes of impairment testing, goodwill is allocated to
each of the Group’s cash-generating units (or groups of cash-
generating units) that is expected to benefit from the synergies of the
combination.

A cash-generating unit to which goodwill has been allocated is tested
for impairment annually, or more frequently when there is indication
that the unit may be impaired. If the recoverable amount of the cash-
generating unit is less than its carrying amount, the impairment loss
is allocated first to reduce the carrying amount of any goodwill
allocated to the unit and then to the other assets of the unit on a
pro-rata basis based on the carrying amount of each asset in the unit.
Any impairment loss for goodwill is recognised directly in profit or
loss. An impairment loss recognised for goodwill is not reversed in
subsequent periods.

On disposal of the relevant cash-generating unit, the attributable
amount of goodwill is included in the determination of the profit or
loss on disposal.
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Notes to the Financial Statements
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For the year ended 31 March 2015 #HZ-ZT—RF=A=+—HItFE
3. SUMMARY OF SIGNIFICANT ACCOUNTING 3. EXEHBFEE(HE)
POLICIES (continued)
(h) Investment in associates

(h) RBBATZRE

An associate is an entity over which the Group has significant
influence. Significant influence is the power to participate in the
financial and operating policy decisions of the investee but is not
control or joint control over those policies.

The results and assets and liabilities of associates are incorporated
in these consolidated financial statements using the equity method
of accounting, except when the investment, or a portion thereof,
is classified as held for sale, in which case it is accounted for in
accordance with HKFRS 5. Under the equity method, an investment
in an associate is initially recognised in the consolidated statement
of financial position at cost and adjusted thereafter to recognise the
Group's share of the profit or loss and other comprehensive income
of the associate. When the Group’s share of losses of an associate
exceeds the Group's interest in that associate (which includes any
long-term interests that, in substance, form part of the Group’s net
investment in the associate), the Group discontinues recognising its
share of further losses. Additional losses are recognised only to the
extent that the Group has incurred legal or constructive obligations or
made payments on behalf of the associate.

An investment in an associate is accounted for using the equity
method from the date on which the investee becomes an associate.
On acquisition of the investment in an associate, any excess of the
cost of the investment over the Group’s share of the net fair value
of the identifiable assets and liabilities of the investee is recognised
as goodwill, which is included within the carrying amount of the
investment. Any excess of the Group’s share of the net fair value of
the identifiable assets and liabilities over the cost of the investment,
after reassessment, is recognised immediately in profit or loss in the
period in which the investment is acquired.

The requirements of HKAS 39 are applied to determine whether it
is necessary to recognise any impairment loss with respect to the
Group’s investment in an associate. When necessary, the entire
carrying amount of the investment (including goodwill) is tested for
impairment in accordance with HKAS 36 Impairment of Assets as a
single asset by comparing its recoverable amount (higher of value
in use and fair value less costs to sell) with its carrying amount, Any
impairment loss recognised forms part of the carrying amount of the
investment. Any reversal of that impairment loss is recognised in
accordance with HKAS 36 to the extent that the recoverable amount
of the investment subsequently increases.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(h) Investment in associates (continued)

The Group discontinues the use of the equity method from the
date when the investment ceases to be an associate, or when
the investment (or a portion thereof] is classified as held for sale.
When the Group retains an interest in the former associate and the
retained interest is a financial asset, the Group measures the retained
interest at fair value at that date and the fair value is regarded as
its fair value on initial recognition in accordance with HKAS 39.
The difference between the carrying amount of the associate at the
date the equity method was discontinued, and the fair value of any
retained interest and any proceeds from disposing of a part interest
in the associate is included in the determination of the gain or loss
on disposal of the associate. In addition, the Group accounts for all
amounts previously recognised in other comprehensive income in
relation to that associate on the same basis as would be required
if that associate had directly disposed of the related assets or
liabilities. Therefore, if a gain or loss previously recognised in other
comprehensive income by that associate would be reclassified to
profit or loss on the disposal of the related assets or liabilities, the
Group reclassifies the gain or loss from equity to profit or loss (as a
reclassification adjustment) when the equity method is discontinued.

The Group continues to use the equity method when an investment
in an associate becomes an investment in a joint venture or an
investment in a joint venture becomes an investment in an associate.
There is no remeasurement to fair value upon such changes in

ownership interests.

When the Group reduces its ownership interest in an associate
but the Group continues to use the equity method, the Group
reclassifies to profit or loss the proportion of the gain or loss that had
previously been recognised in other comprehensive income relating
to that reduction in ownership interest if that gain or loss would be
reclassified to profit or loss on the disposal of the related assets or

liabilities.

When a group entity transacts with an associate of the Group (such
as a sale or contribution of assets), profits and losses resulting from
the transactions with the associate are recognised in the Group's
consolidated financial statements only to the extent of interests in the

associate that are not related to the Group.
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For the year ended 31 March 2015 #HZE-—Z—HAF=A=+—HIFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING 3. EXEHBEREE(E)
POLICIES (continued)
(i) Financial instruments (i) MBIR

Financial assets and financial liabilities are recognised on the
consolidated statement of financial position when a group entity
becomes a party to the contractual provisions of the instruments.
Financial assets and financial liabilities are initially measured at
fair value. Transaction costs that are directly attributable to the
acquisition or issue of financial assets and financial liabilities (other
than financial assets and financial liabilities at fair value through
profit or loss) are added to or deducted from the fair value of the
financial assets or financial liabilities, as appropriate, on initial
recognition. Transaction costs directly attributable to the acquisition
of financial assets or financial liabilities at fair value through profit
or loss are recognised immediately in consolidated statement of
comprehensive income.

i Financial assets

The Group's financial assets are classified into financial assets
at fair value through profit or loss, loans and receivables and
available-for-sale financial assets. All regular way purchases or
sales of financial assets are recognised and derecognised on a
trade date basis. Regular way purchases or sales of financial
assets that requires delivery of assets within the time frame
established by regulation or convention in the marketplace.
The accounting policies adopted in respect of each category of
financial assets are set out below.

Effective interest method

The effective interest method is a method of calculating the
amortised cost of a financial asset and of allocating interest
income over the relevant period. The effective interest rate is
the rate that exactly discounts estimated future cash receipts
(including all fees on points paid or received that form an
integral part of the effective interest rate, transaction costs and
other premiums or discounts) through the expected life of the
financial asset, or, where appropriate, a shorter period.

Income is recognised on an effective interest basis for debt
instruments other than those financial assets designated as at
fair value through profit or loss, of which interest income is
included in net gains or losses.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(i) Financial instruments (continued)
i.  Financial assets (continued)

Financial assets at fair value through profit or loss (“FVTPL”)

Financial assets are classified as at FVTPL when the financial
asset is held for trading or it is designated as at FVTPL.

A financial asset is classified as held for trading if:

— it has been acquired principally for the purpose of selling
in the near term; or

- on initial recognition, it is part of a portfolio of identified
financial instruments that the Group manages together and
has a recent actual pattern of short-term profittaking; or

- itis a derivative that is not designated and effective as a
hedging instrument.

A financial assets other than a financial asset held for trading
maybe designated as at FVTPL upon initial recognition if:

- such designation eliminates or significant reduces a
measurement or recognition inconsistency that would
otherwise arise; or

- the financial asset form part of a group of financial
assets or financial liabilities or both, which is managed
and its performance is evaluated on a fair value basis,
in accordance with the Group’s documented risk
management or investment strategy, and information about
the grouping is provided internally on that basis; or

= it forms part of a contract containing one or more
embedded derivatives, and HKAS 39 Financial
Instruments: Recognition and Measurement permits the
entire combined contract to be designated at FVTPL.

Financial assets at FVTPL are stated at fair value, with any gains
or losses arising on remeasurement recognised in profit or loss.
The net gains or losses recognised in profit or loss incorporates
any dividend or interest earned on the financial assets.

Loans and receivables

Loans and receivables are non-derivative financial assets with
fixed or determinable payments that are not quoted in an active
market. At the end of each reporting period subsequent to initial
recognition, loans and receivables including trade receivables,
other receivables, amount due from a director, deposits with
banks and cash and cash equivalents are carried at amortised
cost using the effective interest method, less any identified
impairment losses (see accounting policy on impairment loss on
financial assets below).
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For the year ended 31 March 2015 ®#EZ-—Z-—AE=A=+—BIEE

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(i) Financial instruments (continued)

i

Financial assets (continued)
Available-for-sale financial assets

Available-for-sale financial assets are non-derivatives that
are either designated or not classified as any of the other
categories. At the end of each reporting period subsequent
to initial recognition, available-for-sale financial assets are
measured at fair value. Changes in fair value are recognised in
equity, until the financial asset is disposed of or is determined
to be impaired, at which time, the cumulative gain or loss
previously recognised in equity is removed from equity and
recognised in consolidated statement of profit or loss and other
comprehensive income. Any impairment losses on available-for-
sale financial assets are recognised in consolidated statement
of profit or loss and other comprehensive income. Impairment
losses on available-for-sale equity investments will not reverse
in subsequent periods. For available-for-sale debt investments,
impairment losses are subsequently reversed if an increase in
the fair value of the investment can be objectively related to an
event occurring after the recognition of the impairment loss.

For available-for-sale equity investments that do not have a
quoted market price in an active market and whose fair value
cannot be reliably measured, they are measured at cost less
any identified impairment losses at the end of each reporting
period subsequent to initial recognition. An impairment loss
is recognised in consolidated statement of profit or loss and
other comprehensive income when there is objective evidence
that the asset is impaired. The amount of the impairment loss is
measured as the difference between the carrying amount of the
asset and the present value of the estimated future cash flows
discounted at the current market rate of return for a similar
financial asset. Such impairment losses will not reverse in
subsequent periods.

Impairment of financial assets

Financial assets, other than those at financial assets at fair
value through profit or loss, are assessed for indicators of
impairment at the end of each reporting period. Financial assets
are impaired where there is objective evidence that, as a result
of one or more events that occurred after the initial recognition
of the financial asset, the estimated future cash flows of the
financial assets have been impacted.

For all other financial assets, objective evidence of impairment
could include:

(i) significant financial difficulty of the issuer or counterparty;
or

(ii)  default or delinquency in interest or principal payments; or

(iii) it becoming probable that the borrower will enter
bankruptcy or financial re-organisation.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(i) Financial instruments (continued)

I.

Financial assets (continued)
Impairment of financial assets (continued)

For certain categories of financial asset, such as trade
receivables, assets that are assessed not to be impaired
individually are subsequently assessed for impairment on
a collective basis. Objective evidence of impairment for
a portfolio of receivables could include the Group’s past
experience of collecting payments, an increase in the number
of delayed payments in the portfolio past the average credit
period over 180 days, observable changes in national or local
economic conditions that correlate with default on receivables.

For financial assets carried at amortised cost, an impairment
loss is recognised in profit or loss when there is objective
evidence that the asset is impaired, and is measured as the
difference between the asset’s carrying amount and the present
value of the estimated future cash flows discounted at the
original effective interest rate.

For financial assets carried at cost, the amount of impairment
loss is measured as the difference between the asset’s carrying
amount and the present value of the estimated future cash flows
discounted at the current market rate of return for a similar
financial asset. Such impairment loss will not be reversed in
subsequent periods.

The carrying amount of the financial asset is reduced by
the impairment loss directly for all financial assets with the
exception of trade receivables, where the carrying amount is
reduced through the use of an allowance account. Changes in
the carrying amount of the allowance account are recognised
in profit or loss. When a trade receivable is considered
uncollectable, it is written off against the allowance account.
Subsequent recoveries of amounts previously written off are
credited to profit or loss.

For financial assets measured at amortised cost, if, in a
subsequent period, the amount of impairment loss decreases
and the decrease can be related objectively to an event
occurring after the impairment losses was recognised, the
previously recognised impairment loss is reversed through profit
or loss to the extent that the carrying amount of the asset at
the date the impairment is reversed does not exceed what the
amortised cost would have been had the impairment not been
recognised.

Impairment losses on available-for-sale equity investments
will not be reversed in profit or loss in subsequent periods.
Any increase in fair value subsequent to impairment loss is
recognised directly in equity.
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Notes to the Financial Statements

For the year ended 31 March 2015

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(i) Financial instruments (continued)

1.

Financial liabilities and equity

Financial liabilities and equity instruments issued by a
group entity are classified according to the substance of the
contractual arrangements entered into and the definitions of a
financial liability and an equity instrument.

An equity instrument is any contract that evidences a residual
interest in the assets of the group after deducting all of its
liabilities. The Group’s financial liabilities are classified into
other financial liabilities. The accounting policies adopted in
respect of financial liabilities and equity instruments are set out
below.

Effective interest method

The effective interest method is a method of calculating the
amortised cost of a financial liability and of allocating interest
expense over the relevant period. The effective interest rate is
the rate that exactly discounts estimated future cash payments
through the expected life of the financial liability, or, where
appropriate, a shorter period.

Interest expense is recognised on an effective interest basis
other than those financial liabilities designated as at fair value
through profit or loss, of which the interest expense is included
in net gains or losses.

Other financial liabilities

Other financial liabilities including trade payables, accrued
liabilities and other payables, amounts due to shareholders and
promissory note, are subsequently measured at amortised cost,
using the effective interest rate method.

Convertible notes

Convertible notes issued by the Company that contain both
financial liability and equity components are classified
separately into respective liability and equity components on
initial recognition. On initial recognition, the fair value of the
liability component is determined using the prevailing market
interest rate of similar non-convertible debts. The difference
between the gross proceeds of the issue of the convertible loan
notes and the fair value assigned to the liability component,
representing the embedded call option for the holder to convert
the notes into equity, is included in equity (convertible notes
equity reserve). Transaction costs that relate to the issue of
the convertible notes are allocated to the liability and equity
components in proportion to the allocation of the gross
proceeds.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(i) Financial instruments (continued)

ii.

Financial liabilities and equity (continued)
Convertible notes (continued)

In subsequent periods, the liability component of the convertible
notes is carried at amortised cost using the effective interest
method. The equity component, representing by the option
to convert the liability component into ordinary shares of the
Company, will remain in convertible notes reserve until the
embedded option is exercised (in which case the balance
stated in convertible notes equity reserve will be transferred to
share capital and share premium). Where the option remains
unexercised at the expiry date, the balance stated in convertible
loan notes equity reserve will be released to retained profits.
No gain or loss is recognised in consolidated statement of
comprehensive income upon conversion or expiration of the
option.

If the conversion option of convertible notes exhibits
characteristics of an embedded derivative, it is separated from
its liability component. On initial recognition, the derivative
component of the convertible notes is measured at fair value
and presented as part of derivative financial instruments. Any
excess of proceeds over the amount initially recognised as the
derivative component is recognised as the liability component.
Transaction costs are apportioned between the liability and
derivative components when the instruments are initially
recognised. The portion of the transaction costs relating to the
liability component is recognised initially as part of the liability.
The portion relating to the derivative component is recognised
immediately in the consolidated statement of comprehensive
income.

Derivative financial instruments

Derivatives are initially recognised at fair value at the date
when derivative contracts are entered into and are subsequently
remeasured to their fair value at the end of the reporting
period. The resulting gain or loss is recognised in profit or loss
immediately unless the derivative is designated and effective
as a hedging instrument, in which case the timing of the
recognition in profit or loss depends on the nature of the hedge
relationship.

Warrants

Warrants issued by the Company that will be settled by
other than a fixed amount of cash for a fixed number of the
Company’s own equity instruments are derivative financial
instruments. Warrants classified as derivative financial
instruments are recognised at their fair values at the date
of issue. Changes in fair values in subsequent periods are
recognised through profit or loss.

Warrants issued by the Company that will be settled by a fixed
amount of cash for a fixed number of the Company’s own
equity instruments are equity instruments. The net proceeds
received from the issue of warrants is recognised in equity
(warrant reserve). The warrant reserve will be transferred fo
share capital and share premium accounts upon the exercise of
the warrants. When the warrants are still not exercised at the
expiry date, the amount previously recognised in the warrant
reserve will be transferred to accumulated losses.
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For the year ended 31 March 2015 #HZE-—Z—HAF=A=+—HIFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(i)

(i)

Financial instruments (continued)

iii.  Equity instruments
Equity instruments issued by the Company are recorded at the
proceeds received, net of direct issue costs. Repurchases of the
Company’s own equity instruments is recognised and deducted
directly in equity.

iv.  Derecognition

Financial assets are derecognised when the rights to receive
cash flows from the assets expire or, the financial assets are
transferred and the Group has transferred substantially all
the risks and rewards of ownership of the financial assets.
On derecognition of a financial asset, the difference between
the asset’s carrying amount and the sum of the consideration
received and receivable and the cumulative gain or loss
that had been recognised directly in equity is recognised in
consolidated statement of comprehensive income.

Financial liabilities are derecognised when the obligation
specified in the relevant contract is discharged, cancelled
or expires. The difference between the carrying amount of
the financial liability derecognised and the consideration
paid or payable is recognised in consolidated statement of
comprehensive income.

Taxation

Income tax expense represents the sum of the tax currently payable
and deferred tax.

Current tax

The tax currently payable is based on taxable profit for the year.
Taxable profit differs from ‘profit before tax’ as reported in the
consolidated statement of profit or loss and other comprehensive
income because of items of income or expense that are taxable
or deductible in other years and items that are never taxable or
deductible. The Group’s liability for current tax is calculated using
tax rates that have been enacted or substantively enacted by the end
of the reporting period.

Deferred tax

Deferred tax is recognised on temporary differences between
the carrying amounts of assets and liabilities in the consolidated
financial statements and the corresponding tax bases used in the
computation of taxable profit. Deferred tax liabilities are generally
recognised for all taxable temporary differences. Deferred tax assets
are generally recognised for all deductible temporary differences to
the extent that it is probable that taxable profits will be available
against which those deductible temporary differences can be
utilised. Such deferred tax assets and liabilities are not recognised
if the temporary difference arises from goodwill or from the initial
recognition (other than in a business combination) of other assets and
liabilities in a transaction that affects neither the taxable profit nor
the accounting profit.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(i)

(k)

Taxation (continued)

Deferred tax liabilities are recognised for taxable temporary
differences associated with investments in subsidiaries and
associates, and interests in joint ventures, except where the Group
is able to control the reversal of the temporary difference and it
is probable that the temporary difference will not reverse in the
foreseeable future. Deferred tax assets arising from deductible
temporary differences associated with such investments and interests
are only recognised to the extent that it is probable that there will
be sufficient taxable profits against which to utilise the benefits of
the temporary differences and they are expected to reverse in the
foreseeable future.

The carrying amount of deferred tax assets is reviewed at the end of
each reporting period and reduced to the extent that it is no longer
probable that sufficient taxable profits will be available to allow all
or part of the asset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that
are expected to apply in the period in which the liability is settled or
the asset realised, based on tax rates (and tax laws) that have been
enacted or substantively enacted by the end of the reporting period.

The measurement of deferred tax liabilities and assets reflects the tax
consequences that would follow from the manner in which the Group
expects, at the end of the reporting period, to recover or settle the
carrying amount of its assets and liabilities.

Provisions

Provisions are recognised when the Group has a present legal or
constructive obligation as a result of past events and it is probable
that the Group will be required to settle the obligation, and a reliable
estimate of the amount of the obligation can be made.

The amount recognised as a provision is the best estimate of the
consideration required to settle the present obligation at the end of
the reporting period, taking into account the risks and uncertainties
surrounding the obligation. When a provision is measured using
the cash flows estimated to seftle the present obligation, its carrying
amount is the present value of those cash flows (where the effect of
the time value of money is material).

When some or all of the economic benefits required to seftle a
provision are expected to be recovered from a third party, a
receivable is recognised as an asset if it is virtually certain that
reimbursement will be received and the amount of the receivable can
be measured reliably.
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Notes to the Financial Statements

For the year ended 31 March 2015

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(M

Contingent liabilities and contingent assets

A contingent liability is a possible obligation that arises from past
events and whose existence will only be confirmed by the occurrence
or non-occurrence of one or more uncertain future events not wholly
within the control of the Group. It can also be a present obligation
arising from past events that is not recognised because it is not
probable that outflow of economic resources will be required or the
amount of obligation cannot be measured reliably. A contingent
liability is not recognised but is disclosed in the notes to the financial
statements. When a change in the probability of an outflow occurs so
that outflow is probable, they will then be recognised as a provision.

A contingent asset is a possible asset that arises from past events and
whose existence will be confirmed only by the occurrence or non-
occurrence of one or more uncertain future events not wholly within
the control of the Group. A contingent asset is not recognised but is
disclosed in the notes to the financial statements when an inflow of
economic benefits is probable. When inflow is virtually certain, an
asset is recognised.

(m) Dividends distribution

(n)

Final dividend proposed by the directors are classified as a
separate allocation of retained profits within the equity section of
the consolidated statement of financial position, until they have
been approved by shareholders in a general meeting. When these
dividends have been approved by the shareholders and declared,
they are recognised as a liability in the Group's financial statements.

Interim dividends are recognised as a liability when they are
proposed and declared.

Foreign currencies

In preparing the financial statements of each individual group
entity, transactions in currencies other than the entity’s functional
currency (foreign currencies) are recognised at the rates of exchange
prevailing at the dates of the transactions. At the end of the reporting
period, monetary items denominated in foreign currencies are
retranslated at the rates prevailing at that date. Non-monetary items
carried at fair value that are denominated in foreign currencies are
retranslated at the rates prevailing at the date when the fair value
was determined. Non-monetary items that are measured in terms of
historical cost in a foreign currency are not retranslated.

Exchange differences on monetary items are recognised in profit or
loss in the period in which they
arise except for:

e exchange differences on foreign currency borrowings relating
to assets under construction for future productive use, which
are included in the cost of those assets when they are regarded
as an adjustment fo interest costs on those foreign currency
borrowings;
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(n) Foreign currencies (continued)

e  exchange differences on transactions entered into in order to
hedge certain foreign currency risks (see the accounting policies
below); and

e  exchange differences on monetary items receivable from or
payable to a foreign operation for which settlement is neither
planned nor likely to occur (therefore forming part of the net
investment in the foreign operation), which are recognised
initially in other comprehensive income and reclassified from
equity to profit or loss on repayment of the monetary items.

For the purposes of presenting consolidated financial statements, the
assets and liabilities of the Group's foreign operations are translated
into the presentation currency of the Group (i.e. Hong Kong dollars)
using exchange rates prevailing at the end of each reporting period.
Income and expense items are translated at the average exchange
rates for the period, unless exchange rates fluctuate significantly
during that period, in which case the exchange rates at the dates
of the transactions are used. Exchange differences arising, if any,
are recognised in other comprehensive income and accumulated
in equity under the heading of foreign currency translation reserve
(attributed to non-controlling interests as appropriate).

On the disposal of a foreign operation (i.e. a disposal of the Group’s
entire interest in a foreign operation, or a disposal involving loss
of control over a subsidiary that includes a foreign operation,
or a partial disposal of an interest in a joint arrangement or an
associate that includes a foreign operation of which the retained
interest becomes a financial asset), all of the exchange differences
accumulated in equity in respect of that operation attributable to the
owners of the Company are reclassified to profit or loss.

In addition, in relation to a partial disposal of a subsidiary that
includes a foreign operation that does not result in the Group losing
control over the subsidiary, the proportionate share of accumulated
exchange differences are re-attributed to non-controlling interests and
are not recognised in profit or loss. For all other partial disposals
(i.e. partial disposals of associates or joint arrangements that do
not result in the Group losing significant influence or joint control),
the proportionate share of the accumulated exchange differences is
reclassified to profit or loss.

Goodwill and fair value adjustments to identifiable assets acquired
and liabilities assumed through acquisition of a foreign operation
are treated as assets and liabilities of the foreign operation and
translated at the rate of exchange prevailing at the end of each
reporting period. Exchange differences arising are recognised in
other comprehensive income.
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For the year ended 31 March 2015 #HZE-—Z—HAF=A=+—HIFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING 3. EXEMHREE (&)

POLICIES (continued)
(o) Employee benefits (o) {& BiiE#)
i.  Paid leave carried forward i. BEHBHEGETEE

The Group provides paid annual leave to its employees under
their employment contracts on a calendar year basis. Under
certain circumstances, such leave which remains untaken as
at the end of the reporting period is permitted to be carried
forward and utilised by the respective employees in the
following year. No accrual is made at the end of the reporting
period for the expected future cost of such paid leave earned
during the year by the employees and carried forward as the
amount is immaterial.

ii.  Pension scheme

The Group operates a defined contribution Mandatory
Provident Fund retirement benefits scheme (the “MPF Scheme”)
under the Mandatory Provident Fund Schemes Ordinance for
those employees who are eligible to participate in the MPF
Scheme. Contributions are made based on a percentage of the
employees’ basic salaries and are charged to the consolidated
statement of comprehensive income as they become payable
in accordance with the rules of the MPF Scheme. The assets of
the MPF Scheme are held separately from those of the Group
in an independently administered fund. The Group’s employer
contributions vest fully with the employees when contributed into
the MPF Scheme.

The employees of the Group’s subsidiaries which operates
in Mainland China are required to participate in a central
pension scheme operated by the local municipal government.
The contributions are charged to the consolidated statement of
comprehensive income as they become payable in accordance
with the rules of the central pension scheme.

(p) Equity-settled share-based payment

transaction
Share Options Scheme and Share Award Scheme

The fair value of share options and awarded shares granted to
employees in an equity-settled share based payment fransaction is
recognised as an employment cost with a corresponding increase
in the employee share-based compensation reserve within equity.
In respect of share options, the fair value is measured at grant date
using the Binomial option pricing model, taking into account the
terms and conditions upon which the options were granted. In respect
of awarded shares, the fair value is based on the closing price at
the grant date. Where the employees have to meet vesting conditions
before becoming unconditionally entitled to the share options and
awarded shares, the total estimated fair value of the share options
and awarded shares is spread over the vesting period, taking into
account the probability that the share options and awarded shares

will vest.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(p) Equity-settled share-based payment
transaction (continued)
Share Options Scheme and Share Award Scheme (continued)

During the vesting period, the number of share options and awarded
shares that is expected to vest is reviewed. Any adjustment to the
cumulative fair value recognised in prior years is charged/credited
to the statement of comprehensive income for the year of the review,
with a corresponding adjustment to the employee share-based
compensation reserve. On vesting date, the amount recognised as an
expense is adjusted to reflect the actual number of share options and
awarded shares that vest (with a corresponding adjustment to the
employee share-based compensation reserve).

The equity amount for the share options is recognised in the
employee share-based compensation reserve until either the option is
exercised (when it is transferred to the share premium account) or the
option expires (when it is released directly to retained profits).

Shares held for Share Award Scheme

Where the shares of the Company are acquired under the Share
Award Scheme, the consideration paid, including any directly
attributable incremental costs, is presented as “Shares held for Share
Award Scheme” and deducted from total equity.

When the awarded shares are transferred to the awardees upon
vesting, the related weighted average cost of the awarded shares
vested are credited to “Shares held for Share Award Scheme”, and
the related employment costs of the awarded shares vested are
debited to the employee share-based compensation reserve. The
difference between the related weighted average cost and the related
employment costs of the awarded shares is transferred to retained
profits.

Where the Shares held for Share Award Scheme are revoked and
the revoked shares are disposed of, the related gain or loss is
transferred to retained profits, and no gain or loss is recognised in
the consolidated statement of comprehensive income.

Where the cash or non-cash dividend distribution is declared in
respect of the shares held for Share Award Scheme, the cash or
fair value of the non-cash dividend is transferred to retained profits,
and no gain or loss is recognised in the consolidated statement of
comprehensive income.
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Notes to the Financial Statements

For the year ended 31 March 2015

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(q) Related party transactions
A related party is a person or entity that is related to the Group if:

(A)

(B)

(€)

A person or a close member of that person’s family is related to
the Group if that person:

(i) has control or joint control over the Group;
(ii)  has significant influence over the Group; or

(iii) is a member of the key management personnel of the
Group or of a parent of the Group.

An entity is related to the Group if any of the following
conditions applies:

(i)  The entity and the Group are members of the same group
(which means that each parent, subsidiary and fellow
subsidiary is related to the others).

(i) One entity is an associate or joint venture of the other
entity (or an associate or joint venture of a member of a
group of which the other entity is a member).

(iii) Both entities are joint ventures of the same third party.

(iv) One entity is a joint venture of a third entity and the other
entity is an associate of the third entity.

(v) The entity is a post-employment benefit plan for the benefit
of employees of either the Group or an entity related to
the Group.

(vi) The entity is controlled or jointly controlled by a person
identified in (A).

(vii) A person identified in (A)(i) has significant influence
over the entity or is a member of the key management
personnel of the entity (or of a parent of the entity).

Close members of the family of a person are those family
members who may be expected to influence, or be influenced
by, that person in their dealings with the entity and include:

(i) that person’s children and spouse or domestic partner;
(ii)  children of that person’s spouse or domestic partner; and
(iii) dependants of that person or that person’s spouse or

domestic partner.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(r)

(s)

Cash and cash equivalents

Cash and cash equivalents include cash at bank and on hand,
demand deposits and shortterm, highly liquid investments which
are readily convertible into known amounts of cash and which are
subject to an insignificant risk of changes in value, and have a short
maturity of generally within three months when acquired, less bank
overdrafts which are repayable on demand and form an integral part
of the Group's cash management.

Leasing

Leases are classified as finance leases whenever the terms of the
lease transfer substantially all the risks and rewards of ownership to
the lessee. All other leases are classified as operating leases.

The Group as lessee

Assets held under finance leases are initially recognised as assets
of the Group at their fair value at the inception of the lease or, if
lower, at the present value of the minimum lease payments. The
corresponding liability to the lessor is included in the consolidated
statement of financial position as a finance lease obligation.

lease payments are apportioned between finance expenses and
reduction of the lease obligation so as to achieve a constant rate of
interest on the remaining balance of the liability. Finance expenses
are recognised immediately in profit or loss, unless they are directly
attributable to qualifying assets, in which case they are capitalised
in accordance with the Group’s general policy on borrowing costs.
Contingent rentals are recognised as expenses in the periods in
which they are incurred.

Operating lease payments are recognised as an expense on
a straight-line basis over the lease term, except where another
systematic basis is more representative of the time pattern in which
economic benefits from the leased asset are consumed. Contingent
rentals arising under operating leases are recognised as an expense
in the period in which they are incurred.

In the event that lease incentives are received to enter into operating
leases, such incentives are recognised as a liability. The aggregate
benefit of incentives is recognised as a reduction of rental expense
on a straightline basis, except where another systematic basis is
more representative of the time pattern in which economic benefits
from the leased asset are consumed.
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Notes to the Financial Statements

For the year ended 31 March 2015
3. SUMMARY OF SIGNIFICANT ACCOUNTING

POLICIES (continued)

(t) Segment reporting
Operating segments, and the amounts of each segment item
reported in the financial statements, are identified from the financial
information provided regularly to the Group’s most senior executive
management for the purposes of allocating resources to, and
assessing the performance of, the Group’s various lines of business
and geographical locations.

Individually material operating segments are not aggregated for
financial reporting purposes unless the segments have similar
economic characteristics and are similar economic characteristics
and are similar in respect of the nature of products and services, the
nature of production processes, the type of class of customers, the
methods used to distribute the products or provide the services, and
the nature of the regulatory environment. Operating segments which
are not individually material may be aggregated if they share a
majority of these criteria.

4. CRITICAL ACCOUNTING JUDGMENTS AND

SOURCES OF ESTIMATION UNCERTAINTY

In the application of the Group’s accounting policies, which are described
in Note 3 to the consolidated financial statements, management is
required to make judgments, estimates and assumptions about the carrying
amounts of assets and liabilities that are not readily apparent from other
sources. The estimates and associated assumptions are based on historical
experience and other factors that are considered to be relevant. Actual
results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing
basis. Revisions to accounting estimates are recognised in the period in
which the estimate is revised if the revision affects only that period or in
the period of the revision and future periods if the revision affects both
current and future periods.

Critical judgments in applying accounting policies
The followings are the critical judgments, apart from those involving
estimations, that management has made in the process of applying the
Group’s accounting policies and that have the most significant effect on
the amounts recognised in the consolidated financial statements.

(i) Income taxes

The Group is subject to income taxes in numerous jurisdictions.
Significant judgment is required in determining the worldwide
provision for income taxes. There are many transactions and
calculations for which the ultimate tax determination is uncertain
during the ordinary course of business. The Group recognises
liabilities for anticipated tax audit issues based on estimates of
whether additional taxes will be due. Where the final tax outcome
of these matters is different from the amounts that were initially
recorded, such differences will impact the income tax and deferred
tax provisions in the period in which such determination is made.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

4, CRITICAL ACCOUNTING JUDGMENTS AND
SOURCES OF ESTIMATION UNCERTAINTY
(continued)

Critical judgments in applying accounting policies
(continued)

(i)

(iii)

(iv)

(v)

(vi)

Impairment of assets

The Group tests annually whether the assets have suffered any
impairment. The recoverable amount of an asset or a cash generating
unit is determined based on value-in-use calculations which require
the use of assumptions and estimates.

Estimated impairment of goodwill

The Group performs annual tests on whether there has impairment
of goodwill in accordance with the accounting policy stated in Note
21. The recoverable amounts of cash generating units are determined
based on value-in-use calculations. These calculations require the
use of estimates and assumptions made by management on the
future operation of the business, pre-tax discount rates, and other
assumptions underlying the value-in-use calculations.

Share-based payment

The valuation of the fair value of share options granted requires
judgment in determining the expected volatility of the share price, the
dividends expected on the shares, the risk free interest rate during
the life of the options and the number of share options that are
expected to become exercisable, details of which are set in Note 35
to the consolidated financial statements. Where the actual outcome
of the number of exercisable options is different from the previously
estimated number of exercisable options, such difference will have
impact on the consolidated statement of comprehensive income in the
subsequent remaining vesting period of the relevant share options.

Estimated impairment of trade and other receivables

When there is objective evidence of impairment loss, the Group takes
into consideration the estimation of future cash flows. The amount
of the impairment loss is measured as the difference between the
asset’s carrying amount and the present value of estimated future
cash flows (excluding future credit losses that have not been incurred)
discounted at the financial asset’s original effective interest rate {i.e.
the effective interest rate computed at initial recognition). Where
the actual future cash flows are less than expected, impairment loss
may arise. As at 31 March 2015, the carrying amount of trade
receivables and other receivables are approximately HK$221,000
(2014: approximately HK$1,321,000) and approximately
HK$77,823,000 (2014: approximately HK$88,098,000) respectively.

Fair value of derivatives and other financial instruments

The fair values of derivative financial instruments are determined by
using valuation techniques. The Group uses its judgment to select
an appropriate valuation method and makes assumption that are
mainly based on market conditions existing at the transaction date
and each reporting date with reference to the valuation performed
by APAC Asset Valuation and Consulting Limited, an independent
firm of professional valuers. The valuation model requires the input
of subjective assumptions, including the selection of relevant stock
price, expected volatility, expected dividend yield, risk free rate and
expected life. Changes in subjective input assumptions can materially
affect the fair value estimate.
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4.

Notes to the Financial Statements

For the year ended 31 March 2015

CRITICAL ACCOUNTING JUDGMENTS AND

SOURCES OF ESTIMATION UNCERTAINTY

(continued)

Critical judgments in applying accounting policies

(continued)

(vii) Property, plant and equipment
In accordance with HKAS 16, the Group estimates the useful lives of
property, plant and equipment in order to determine the amount of
depreciation expenses to be recorded. The useful lives are estimated
at the time the asset is acquired based on historical experience, the
expected usage, wear and tear of the assets, as well as technical
obsolescence arising from changes in the market demands or service
output of the assets. The Group also perform annual reviews on
whether the assumptions made on useful lives continue to be valid.

(viii) Impairment of available-for-sale financial assets

The Group follow the guidance of HKAS 39 - Financial Instruments:
Recognition and Measurement to determine whether an available-for-
sale investment is impaired. This determination requires significant
judgement. In making this judgement, the Group evaluates, among
other factors, the duration and extent to which the fair value of
an investment is less than the cost; and the financial health of and
nearterm business outlook for the investee, including factors such
as industry and sector performance, change in technology and
operational and financing cash flow.

FINANCIAL RISK MANAGEMENT

Financial risk management objectives and
policies

The Group’s major financial instruments include borrowings and cash
and cash equivalents. Details of these financial instruments are disclosed
in respective notes. The risks associated with these financial instruments
and the policies on how to mitigate these risks are set out below. The
management manages and monitors these exposures to ensure appropriate
measures are implemented on a timely and effective manner.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

5. FINANCIAL RISK MANAGEMENT (continued)

Financial risk management objectives and
policies (continued)

Market risk

(il Foreign currency risk

The Group operates mainly in the People’s Republic of China
(the “PRC") and Hong Kong and majority of transactions are
denominated in Hong Kong dollars (“HK$”) and Renminbi (“RMB”).
The Group is exposed to limited foreign exchange risk as most of
the commercial transactions, assets and liabilities are denominated
in a currency same as the functional currency of each entity of the
Group. Therefore the Group will only exposed to foreign exchange
risk arising from the assets and liabilities which are denominated in
currencies other than the functional currency of the entity to which
related. The conversion of RMB into foreign currencies is subject to
the rules and regulations of foreign exchange control promulgated
by the PRC government. The Group currently does not have a foreign
currency hedging policy in respect of foreign currency assets and
liabilities. The Group will monitor its foreign currency exposure
closely and will consider hedging significant foreign currency
exposure should the need arise.

(i) Price risk
At the end of the reporting period, the Group did not have any
financial assets and liabilities which are measured at fair value. The

Group does not have significant exposure to price risk.

(iii) Interest rate risk

At the end of the reporting period, the Group did not have any
financial assets and liabilities which are at floating rate of interests.
The Group does not have significant exposure to interest rate risk.

Credit risk

As at 31 March 2015, the Group’s maximum exposure to credit risk
which will cause a financial loss to the Group due to failure to discharge
an obligation by the counterparties is arising from the carrying amount
of the respective recognised financial assets as stated in the consolidated
statement of financial position.

In order to minimise the credit risk, the management of the Group has
credit approvals and other monitoring procedures to ensure that follow-up
action is taken to recover overdue debts. In this regards, the directors of
the Company consider that the Group's credit risk is significantly reduced.

The Group’s credit risk is primarily attributable to trade or other
receivables. The Group has no significant concentrations of credit risk. The

exposures to these credit risks are monitored on an ongoing basis.

The credit risk on liquid funds in limited because the counterparties are
banks which are reputable in the opinion of management.
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5.

Notes to the Financial Statements

For the year ended 31 March 2015

FINANCIAL RISK MANAGEMENT (continued)

Financial risk management objectives and
policies (continued)

Liquidity risk

The Group manages liquidity risk by maintaining adequate cash and cash

equivalents, monitoring forecast and actual cash flows and matching the
maturity profiles of financial assets and liabilities.

The liquidity risk is under continuous monitoring by management. Reports
with maturity dates of borrowings and thus the liquidity requirement are
provided to management for review periodically. Management will raise
or refinance borrowings whenever necessary.

The table below analyses the Group’s financial liabilities that will be
settled into relevant maturity groupings based on the remaining period
at the end of the reporting period to the contractual maturity date. The
amounts disclosed in the table are based on the contractual undiscounted
payments, as follows:

5.

Br IS AR MY RE

BE_Z-RF=A=+—-HILEFE

MEmEETR (&)
MERRETEBREBE ()

it B & & M BR
FEEBBEBARRSRBITES  EEEARN
REBRSHE URRSHBEEREHEZE
HERE BHEERADESER

ERESEEERADESRR - REEERHA

REERBESTER 2 BEEHMOERERRIN

giﬁjﬁéﬁ o B BEEMEMEENHEEST
BE

TRETAEEEEE BB EE  LHIRRE
BESAR  BEHRSHETEIZSNEHA
ZHRBHMERETOMN - RAKB 2 BREBEEHN
REEBRAHEE  FEOT

The Group At 31 March 2015
50 R-E-E§ZA=+-H
Weighted
average On demand
effective or Between Between Between More Total Total
interest less than 1to3 3 months 1 year than undiscounted  carrying
rate % 1 month months to 1year  to 5 years 5 years cash flow amount
mEgEsy BEXE b FY30)
ERFIE% —f@AR —E=f8f Z=[ERE-% —-£E1f BRLE ReR BREE
HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000
TEL TEL TEL TERL TEL T TEx
Non-derivative ETEMBAR
financial liabilities
Trade payables BEREAHE - 675 - - - - 675 675
Accrued liabilities ZBEREM
and other payables Ef%E - 187,953 - - - - 187,953 187,953
Amounts due fo ERRRAE
shareholders 7.5 17,998 - 6,472 - - 24,470 24,199
Convertible notes TRREE 10.5 173,500 - - - - 173,500 173,500
Promissory nofes RAEE 18.2 - - 78,405 - - 78,405 70,564
Total st 380,126 - 84,877 - - 465,003 456,891
The Group At 31 March 2014
*50 RZE-NE=F=1-H
Weighted
average  On demand
effective or Between Between Between More Total Total
inferest less than lto3 3 months 1 year than  undiscounted carrying
rafe % 1 month months fo 1 year fo 5 years 5 years cash flow amount
MEF EZX ARER
ERAIZ% -f@AR -B=fif Z=fRE-¥ —£ZRE BRLE Beif AEREE
HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$'000
TaEx TEx THL TER TET TER TET
Non-derivative FiEsBas
financial liabilities
Trade payables EARAE - 110 - - - - 110 110
Accrued liabilities 2t aBER A
and other payables Eff 58 = 172,095 = = = = 172,095 172,095
Amount due fo a shareholder Eff —ZRRFE 8.0 17,118 = = & = 17,118 17,118
Convertible notes TRREE 10.5 173,500 - - - - 173,500 173,500
Promissory nofes AR EE 34.6 - = = 20,295 - 20,295 11,611
Total FoR 362,823 - - 20,295 - 383,118 374,434
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

5. FINANCIAL RISK MANAGEMENT (continued) 5. BERBER ()
Financial risk management objectives and BEREETEEEERBE (8)
policies (continued)
Liquidity risk (continued) REESMBE ()
The Company At 31 March 2015
VNG R-ZE-E§ZR=+-H
Weighted
average On demand
effective or Between Between Between More Total Total
interest less than 1to3 3 months 1 year to than undiscounted  carrying
rate % 1 month months to 1 year 5 years 5 years cash flow amount
miEFy BEXE BRER
ERTIE% —fERR -E-f#f ZERE-% -£E5F BELE ReR AEEE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TEx TEx TEx TER TEx TER TEx
Non-derivative financial FE{TERERE
liabilities
Accrued liabilities and ZBER A
other payables EfTE - 172,325 - - - - 172,325 172,325
Amounts due to shareholders  EffIRRFE 7.5 17,998 - 6,472 - - 24,470 24,199
Convertible notes TEREE 10.5 173,500 - - - - 173,500 173,500
Promissory nofes AAZE 27.5 - - 27,905 - - 27,905 23,233
363,823 - 34,377 - - 398,200 393,257
The Company At 31 March 2014
VNG| RZE-ME=B=1+-H
Weighted
average  On demand
effective or Between Between Between More Total Total
interest less than 1103 3 months 1 year fo than  undiscounted carrying
rate % 1 month months fo 1 year 5 years 5 years cash flow amount
MEFEH EEXD BRER
BIRAIE% -f@AR -E=f8f =fiRZ-% -FEZR%E EBRAE BeR AREE
K$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR TR TR TR T T T
Non-derivative financial FOTEBBRE
liabilities
Accrued liabilities and ZHEERAME
other payables EAFE - 159,500 - - - - 159,500 159,500
Amount due to a shareholder ~ FEff—ZBRRFE 8.0 17,118 = = = = 17,118 17,118
Convertible notes TRREE 10.5 173,500 - - - - 173,500 173,500
Promissory nofes REEE 34.6 = = = 20,295 = 20,295 11,611
350,118 - - 20,295 - 370,413 361,729
Fair value of financial instruments MBIRZLAFE

The fair value of financial assets and financial liabilities are determined as
follows:

e the fair value of financial assets and financial liabilities (including
derivative instruments) with standard terms and conditions and traded
on active liquid markets are determined with reference to quoted
market bid prices and ask prices respectively; and

e the fair value of other financial assets and financial liabilities
(including derivative instruments) are determined in accordance
with generally accepted pricing models based on discounted cash
flow analysis using prices or rates from observable current market
transaction as input. For an option-based derivative, the fair value is
estimated using option pricing model.

The directors consider that the carrying amounts of financial assets and

financial liabilities recorded in the consolidated financial statements
approximate to their fair values.
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For the year ended 31 March 2015 #HZE-—Z—HAF=A=+—HIFE

FINANCIAL RISK MANAGEMENT (continued)
Fair value of financial instruments (continued)

Fair value measurements recognised in the consolidated statement of

financial position

The following provides an analysis of financial instruments that are
measured subsequent to initial recognition at fair value, grouped into
Levels 1 to 3 based on the degree to which the fair value is observable:

- Level 1 fair value measurements are those derived from quoted prices
(unadijusted) in active markets for identical assets or liabilities;

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

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

5. MERBRER (#)

MEBEIRZAFHEGHE)
REEHBERRRAERZ X FETE

o DREAFEZIBEERESRE —E5
;e

- E-RLVEFEDEHEREEREEBE
ERTISZRE CRERR) S

- BIRLTVEFEHAE-RAEBEUIS
ZUBZEEREEHBEE R (NER) R
Bz (BRBER)FH R

- BZRLATVEAERBEHEUTEED
SHE (FUEEHE) AER2EEHR
BHEZAERNEL -

As at 31 March 2015
W-E—AFE=HA=1+—H

Level 1 Level 2 Level 3 Total
£—8H TR E=® M
HK$’ 000 HK$’ 000 HK$’ 000 HK$’ 000
FHET FE T FET FET

Financial assets HMEEE
Financial assets MEEE - - 10,635 10,635

Available-for-sale AHHENKEEE
financial assets - - 151,683 151,683
Total w5t - - 162,318 162,318
As at 31 March 2014
R-ZZE—WFE=HA=+—H

Level 1 Level 2 Level 3 Total
£ E-R E=H A5t
HK$’ 000 HK$’ 000 HK$’ 000 HK$’ 000
FExT FET FExT FET

Financial assets HMEBEEE
Financial assets S EE = = 17,940 17,940
Total et - - 17,940 17,940
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

5. FINANCIAL RISK MANAGEMENT (continued) 5. MERAKER(E|)
Fair value of financial instruments (continued) HBEIRZATFHEGE)
There were no transfers between Levels 1 and 2 in the current year. REAFE  E—REF - RoBILMEE -
Reconciliation of Level 3 fair value measurements of financial assets and MHREEREBBEF=RATFEFTEZHIE
liabilities
Available-
for-sale
financial Derivative
assets Financial financial
it & assets liabilities
MBERE HBERE TTEMBAR
[note a
(Kizta)
HK$' 000 HK$' 000 HK$' 000
FHExT FHExT FHExT
At 1 April 2013 R-—®—=fmA—Q - 33,184 (1,703)
Change of terms and conditions of FHREEHHEZ
sales and purchase agreement 15 R R AR A - 44,644 -
Derecognition of convertible notes BUERRUTRRERE
(Note 30) (#t7£30) - - 3,971
Issurance of convertible notes BITARREE
(Note 30) (H1330) - - (4,123)
Conversion of convertible notes (Note 30) TR I& Z 53/ (#17£30) - - 3,661
Transfer to other receivables S E H A IR - (52,920) -
Fair values changes N ELZEH - (6,968) (1,806)
At 31 March 2014 and 1 April 2014 RZZE—NF=A=+—HK
—E-mEMA—A - 17,940 .
Acquired during the year RERKE 227,464 = =
Impairment loss on available-for-sale AJHHENKEE 2 RMERE
financial assets (75,781) = =
Fair values changes DN ELZEH - (7,305) =
At 31 March 2015 R-E—RAFE=A=+—AH 151,683 10,635 -
Note: Vo=
a) The fair values of the financial assets have been determined in a) UBEEZATFEDNRELARETEERN (ER
accordance with generally accepted pricing models based on a Binominal THABRKX)EE REEZEBABBRANER
Model, with the most significant inputs being the share price, volatility AZRE  REERFF o

and the net profit of the subsidiaries.
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For the year ended 31 March 2015 #HZE-—Z—HAF=A=+—HIFE

FINANCIAL RISK MANAGEMENT (continued)

Capital risk management

The Group manages its capital to ensure that entities in the Group will
be able to continue as a going concern while maximising the return to
stakeholders through the optimisation of the debt and equity balance. The
Group's overall strategy remains unchanged from prior year.

The capital structure of the Group consists of debts which includes
amount(s) due to a shareholder(s), borrowings, obligations under finance
leases, convertible notes and promissory note, cash and cash equivalents,
and equity attributable to owners of the Company, comprising issued
share capital and reserves.

The directors of the Company review the capital structure on an annual
basis. As part of this review, the directors of the Company consider the
cost of capital and the risks associated with each class of capital.

The Group monitors capital using gearing ratio, which is calculated as
either total borrowings divided by total capital or net borrowings divided
by total capital. The gearing ratios as at the end of the reporting period
are as follows:

5. MERBRER (#)

"HFERETE

AEEERHEAS  URASEEBRETE
EEE WEBEEBREREHANEAMN
EFRBARE - AEBIRBRBERTE
BEAFHRR -

FEBEAEBEBEEY  HEBERAIRRER
HEE BEENET TRREBEREARLER
B RERRESEEARKRDAEG ABGERE
= (HEFEeRTRARRER) -

FEBESTFERIELREB - FRUBFT 2 —
BY AEEEEERELRHAREHERMEN
Z Bk -

FEBRBEAEELRERER - NBEER
DBEARFEERNBER - RIBEHTHER
ZEXREBLEMT

31 March 31 March

2015 2014

—E-1%F —E-WmF

=gz =HA=+-8

HK$’000 HK$’ 000

TH#T TET

el e < il @ () 268,263 202,229
Less: Cash and cash equivalents WEREERRLSEEER (1,366) (15,170)
Net debt FEH 266,897 187,059
ity (] 2 i) (60,114) (139,088)
Net debt to equity ratio FEBEH R R N/A%EH N/ATE A
Total debt to equity ratio BEBHERLE N/A%EH N/ATE

Notes:

(i)  Total debt comprises amounts due to shareholders, convertible notes and
promissory note as detailed in Notes 29, 30 and 32 respectively.

(i) Equity includes all capital and reserves of the Group.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

6. SEGMENT INFORMATION 6. HWMAEH

Information reported to the chief operating decision maker for the
purposes of resource allocation and assessment of segment performance
focuses on types of goods or services delivered or provided.

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 segment information reported does not include
any amount for the discontinued operation which is described in more
details in Note 13.

The three operating and reportable segments under HKFRS 8 are as

follows:
Unconventional gas business Provision of services in connection
with unconventional gas and
import of technical equipment for the
unconventional gas industry
Coal trading Trading of coal in the PRC
business

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

Agency fee and trading
of commodities

Turnover

Turnover represents the aggregate of coal sales, agency fee and
commodities sales.

An analysis of the Group’s turnover are as follows:

Turnover 4]
Coal sales R iR E
FNEREREE

Agency fee and commodities sales

AEBREBERRERENETERARLFTLD
BRR2EBDEIRMEERRE2EmNR
Bz R e

FEEDB=EELED I FERRRRER
BREEXEBRPNBBEEERR - 250
ARAEEERADHBENZEE - F2H 2D H
ERTERCRLEEXB 2 ERNSE 25
BRMEEIS .

REEBUBRELESY  —EALEREKS
DEUMT

FERRAREYR (RBREEIERRAR

HERBRIFERRA
RITHEBARMRE
BREEER RABEEERR

TARBREEER ROE- BEREMNMEH
T AR R
EEEm

Exw
ERBREEARBEE - PNEREREEZEN -

AEBMEXEAHMT :

2015 2014

—E—EF —EB-nE

HK$’ 000 HK$’ 000

F#T FHT

- 41,141

193,330 1,399

193,330 42,540
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For the year ended 31 March 2015 ®#EZ-—Z-—AE=A=+—BIEE

6. SEGMENT INFORMATION (continued) 6. FEHEH (&)
Segment revenues and results S AR EIR
The following is an analysis of the Group’s revenue and results by REBWARFEZRTRBEL MBS 220
reportable segment: T
2015 —E—AF
Continuing operations
RREERE
Agenc
Coal feg unz
Unconventional trading trading of
gas business business commodities  Consolidated
4o o 4 B 35 £
FERXREEY REEY REm&S e
HK$’' 000 HK$' 000 HK$’' 000 HK$' 000
TER FTET FET THET
Turnover Bxy
Turnover from external customers ~ REMNAREF 2 & %% = = 193,330 193,330
Result £
Segment (loss)/profit 28 (E18) 5T (3,876) - 523 (3,353)
Unallocated income RAOEUWBA 13,693
Unallocated corporate expenses RAmEEXE (39,174)
Fair value loss on BREEZAVE
financial assets 18 - (7,305) - (7,305)
Impairment loss on available-for-sale At &8I K & EREEE (75,781)
inancial assets
Share of results of associates DL E DR EE (8,680)
Finance costs MERA (9,374)
Loss before tax KRB AT B (129,974)
Taxation i (3)
Loss for the year from continuing HEKEEK 2 FEEE
operations 1129,977!
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For the year ended 31 March 2015 BZ=ZZ—RF=A=+—HItFE

6. SEGMENT INFORMATION (continued)
Segment revenues and results (continued)

6. FEMEH (W)
SEMA R ER ()

2014 —E-UEF
CO”'LE;L”;% ip;r%hons
Agency
Coal fee and
Unconventional trading trading of
gas business busmess commodities Consolidated
R R AR
3?-%%%35?* EJ %i‘% EEWMm RE
$' 00 HK$ 000 HK$’' 000 HK$' 000
TET FET TET TET
Turnover ¥
Turnover from external customers NARE ZEEE - 41,141 1,399 42,250
Result
Segment (loss)/profit 0 (&8) 5F (3,722) (1,624) 1,161 (4,185)
Unallocated income (LN 429
Unallocated corporate expenses BEEXH (20,507)
Impairment loss of other receivables H 1t f& W18 2 BB K = (5,679) = (5,679)
Fair value loss on derivative TEMBEEC A TEER
financial liabilities (1,806)
Fair value loss on BBEE2 N FEEE
financial assets (6,968) (6,968)
Loss on disposal of subsidiaries HEMBARIZER (12,752) (12,752)
Share of result of an associate E—EEEAREE (1,848)
Finance costs B (6,300)
Loss before tax BB AIE B (59,616)
Taxation i 18 261
Loss for the year from continuing FEREEREERR

operations

Turnover reported above represents revenue generated from external

customers. There were no inter-segment sales in the year (2014: Nil).

The accounting policies of the reportable segments are the same as

the Group’s accounting policies described in Note 3. Segment results

represent the (loss)/profit generated by each segment without allocation of

corporate expenses, impairment loss on available-for-sale financial assets,

fair value loss on financial assets, fair value loss on derivative financial

liabilities, share of results of associates, finance costs and taxation. This

is the measure reported to the chief operating decision maker for the

purposes of resource allocation and assessment of segment performance.
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For the year ended 31 March 2015 #HZE-—Z—HAF=A=+—HIFE

resources between segments:

6. SEGMENT INFORMATION (continued) 6. BT E (B)
Segment assets and liabilities SMEIERAE
2015 —E—h%F
Continuing operations
RFREERY
Coal Agency fee
Unconventional trading and trading
gas business business of commodities Consolidated
FEH 45 o) B 35 £
XRAREH BERH REm& we
HK$' 000 HK$'000 HK$' 000 HK$'000
FET TET FET THT
Assets BE
Segment assets PHEE 41,785 70,244 312 112,341
Interests in associates REBE DR 2ER 61,797
Unallocated corporate assets KOBEXERE 226,526
400,664
Liabilities Ri&
Segment liabilities SMasE 2,459 2,543 11,866 16,868
Unallocated corporate liabilities KPBL2E8E 443,910
460,778
2014 —2_mz
Continuing operations
FELEER
Agency fee
Unconventional Coal trading and trading
gas business business of commodities Consolidated
FER 2974 H 9 fR 7% B2
RARFEH BEEXH EEEm o)
HK$' 000 HK$’ 000 HK$' 000 HK$' 000
TET FET THT FET
Assets 8E
Segment assets PHEE 43,111 75,868 377 119,356
Interest in an associate R—AEBELT 2 &S 23,904
Unallocated corporate assets ROBMEEERE 94,469
237,729
Liabilities &f&
Segment liabilities PEMEE 1,449 11,688 110 13,247
Unallocated corporate liabilities RAGMEEERE 363,570
376,817
For the purpose of monitoring segment performance and allocating REZIBRARSIBOHEERMS :

REXEERRBE AR 2BREN  FIEE
ESBRETRRLE - BHERUBEED B
EUWRBIE K

e all assets are allocated to reportable segments other than corporate .
assets and interests in associates. Goodwill and financial assets are
allocated to reportable segments; and

BRiEXEE  BARRNE  TRREER
AARESN  BRBIMETRBEI R -

e all liabilities are allocated to reportable segments other than O
corporate liabilities, amounts due to shareholders, convertible notes
and promissory notes.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

6. SEGMENT INFORMATION (continued)

Other segment information

6. HEMREH (W)
Htn 3 BEHE

Depreciation and
amortisation

Additions to
non-current assets*

mERMS FnBEEZEBM

2015 2014 2015 2014
—E—-RF —E-NF —Z-hF —E-mEF
HK$’000 HK$’ 000 HKS$’000 HK$’ 000
FHET FHET THET FHET

Continuing operations: HHREBEXRS:
Unconventional gas business FERRARETS 89 81 1,979 1,713
Coal trading business Rk BEXH 7 23 - 16
Unallocated RO 215 241 41 51
311 345 2,020 1,780

*

Additions to non-current assets excluding goodwill, interests in associates,

financial assets and available-for-sale financial assets.

In addition to the depreciation and amortisation reported above, fair value
loss on financial assets of approximately HK$7,305,000 was attributable
to coal trading business segment during the year ended 31 March 2015.

In addition to the depreciation and amortisation reported above,
impairment loss of other receivables of approximately HK$5,679,000,
fair value loss on financial assets of approximately HK$6,968,000 and
loss on disposal of subsidiaries of approximately HK$12,752,000 were
attributable to coal trading business segment during the year ended 31

March 2014.

Geographical information

The Company is domiciled in Hong Kong. The Group’s operations are
mainly located in the PRC and Hong Kong. The following analysis of the
Group's turnover by geographical area is disclosed for the years ended

31 March 2015 and 2014.

The PRC
Hong Kong
Overseas

O ORDEEZENTEERE REELRZ
R BREERTHLEMBEE -

BRUEFFERITERBHN  BE-2-—0F
ZRA=1T-RLFE UBEEZAFEEBEYN
7,305,000 8 T RBRNEREEEK DM -

BRUELFEH2HERBHEHN BE-Z—N
FZRA=1T-RLEE HERWIRIEZRE
BEN5,679,0008 T - MBEEZRAFEE
1B%6,968,0008B TR HEMB LA ZEBED
12,752,000 t R ERBEREEFEL D -

HWERH

AAREBEEBBURES - ARBILEE
EQGRFEARES - BE-F-AFR-F-N
FZAZ+H-ALFE AEEEEBRORAH

2 AHHBAT :

2015 2014

—E—EF —E-mE

HK$’000 HK$’ 000

FHT i

h 2,383 42,540
&8 1,012 =
=/ 189,935 E
193,330 42,540
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For the year ended 31 March 2015
6. SEGMENT INFORMATION (continued)

Geographical information (continued)

The following is an analysis of the carrying amount of non-current assets
(excluding financial assets, interests in associates and available-for-sale
financial assets) analysed by the geographical area in which the assets

are located:
Hong Kong 58
The PRC e

6.

Br IS AR MY RE

BE_Z-RF=A=+—-HILEFE

SEHEH (&)

= R (])

TEBERDEE (FRENKEE - REEA
A EER TS ENBEE) REEFE0E
BT IBERH -

Carrying amount
of non-current assets

ERBDFIEZIREE
2015 2014
—E—hF —E-F
HK$’ 000 HK$’ 000
FHT F it
895 1,120
73,708 71,644
74,603 72,764

Information about major customers

For the year ended 31 March 2015, the Group's largest three customers
contributed revenue from agency fee and trading of commodities business
of approximately HK$189,936,000, which represent 98.2% of total

turnover.

For the year ended 31 March 2014, the Group's largest customer
contributed revenue from coal trading business of approximately
HK$41,141,000, which represent 96.7% of total turnover.

EREEERZEH

BE-Z-HAF=A=+-HALFE xEE&H
AR=EZEFERMREFNEREBTREEZW
A#189,936,000/8 7T - M & %5 298.2% °

BHE-Z-—NF=A=1+—HLEFE FTEEWMK
BEFEMREBEREEEH 2V ALN41,141,000
BT RBREEE96.7%°

2015 2014
—E—HF —E-NF
HK$’000 HK$’ 000
FET FHExT
Customer A (Note) BFER(Wit) = 41,141
Customer B 2FZ 88,323 =
Customer C ZFRA 52,405 =3
Customer D EET 49,208 =
Others Hih 3,394 1,399
193,330 42,540
Note: No information on revenue for the current year is disclosed for K BREFRRBZE-_Z—HEF=A=+—H

Customer A since Customer A did not contribute 10% or more to the
Group's revenue for the year ended 31 March 2015.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

7. OTHER INCOME AND OTHER GAINS - NET 7. Rt AR Rl B8
2015 2014
—E—hF —E-mF
HK$’000 HK$' 000
TET FET
Other income Hlg A
Interest income on: FMEWA
Bank deposit RITEH 39 45
Other receivables Hin e E 1,581 =
1,620 45
Sundry income MEWA 151 62
1,771 107
Other gains - net Htilg 2 — 88
Net exchange gains BE X 25 AR 7 -
Loss on early redemption on promissory notes REBOALREZER (2,405) S
Reversal of overprovision of accrued BEFERTEEBERERD
liabilities in previous year - 366
Fair value gain on financial assets MEEE DA FEKE 10,238 -
7,840 366
8. LOSS FROM OPERATING ACTIVITIES 8. BEXKER
2015 2014
—E—hF —E-mF
HK$’000 HK$' 000
FTHET FET
The Group’ s loss from operating activities from AEERBFESLEER 2LE
continuing operations is arrived at after charging: ¥ EBE KR :
Cost of inventory sold EERFERAK 187,566 41,289
Depreciation of property, plant and equipment NE - -BERRBZITE 311 345
Loss on disposal of property, plant HENE - BERREZESR
and equipment - 261
Loss on written off of property, plant BENX BERRBZER
and equipment 20
Fair value loss on derecognition of BUERABARREE 22 FEFBE = 31
convertible notes
Staff costs (including directors’ remuneration EINAKN(BREESME (#F10))
(Note 10))
- wages and salaries - IERFS 13,060 12,090
— retirement benefits scheme contributions —RRBF G EIAR 470 481
13,530 12,571
Auditors’ remuneration BB € 630 630
Minimum lease payments under operating lease BEFEKEHEHRES
rentals of office premises ZBREBE MR 3,031 2,730
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9. FINANCE COSTS

Continuing operations:

Interests on borrowings wholly
repayable within five years

Interests on obligations under finance leases
wholly repayable within five years

Interests on amounts due to shareholders
wholly repayable within five years

Imputed interest expense on convertible notes
(Note 30)

Imputed interest expense on promissory note
(Note 32)

Other finance costs

Notes to the Financial Statements

For the year ended 31 March 2015
9. MEKSF

HEEEREE
AREFATHBEEREZRNE

AREERNEZHEERE
HOEEZFIR
AROFRNTHEEESRR
MIEZF B
TRREEZEERNEMX
(Kt&£30)

AAREZEEREMAX
(KtaE32)

H At B & A

Br IS AR MY RE

BE_Z-RF=A=+—-HILEFE

2015 2014
—g-5% —z-m#
HK$’000 HK$’000

TR F

= 3,056

= 689

925 992

= 903
8,448 403
1 257
9,374 6,300

10. DIRECTORS’ REMUNERATION
Directors’ remuneration for the years ended 31 March 2015 and 2014,
disclosed pursuant to the Listing Rules and Hong Kong Companies

10.EF&

BELTRAREBARGAHZREMERESR
E-E-AER-E-NE=ZA=+—HLEE

Ordinance, is as follows: ZESHENT -
Basic Other MPF
Name of director Fees salaries  allowances contributions Total
Esk4 ne EFFe Rtt2k  AESEX 8t
HK$' 000 HK$' 000 HK$000 HK$'000 HK$’ 000
TER TET TET THET FET
2015: ZE-1f
Executive directors BiTEE
Ms. Geng Ying BExt - 1,000 - - 1,000
Mr. Gao Feng (Vice-Chairman) BELE (FZE) - 3,250 42 18 3,310
Mr. Chiu Sui Keung EIRBEE (THEH)
(Chief Executive Officer| - 1,600 - 18 1,618
Non-executive director FUTER
Mr. Wang Xihua IRERE - 18 - 18 36
Independent non-executive ~ BIFHRTER
directors
Mr. Cheng Wing Keung, Raymond ~ BB738 %4 120 - - - 120
Mr. Lam Williamson HEEEE 180 - - - 180
Mr. Wong Hoi Kuen BRELE 120 - - - 120
420 5,868 42 54 6,384
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE
10. DIRECTORS’ REMUNERATION (continued)

11.

Name of director

EEpg

2014:
Executive directors
Ms. Geng Ying
Mr. Gao Feng (Vice-Chairman)
Mr. Chiu Sui Keung
(Chief Executive Officer)

Non-executive director

Mr. Wang Xihua
[Re-designated from executive
director to non-executive director

on I February 2014

Independent non-executive
directors

Mr. Cheng Wing Keung, Raymond

Mr. Lam Williamson

Mr. Wong Hoi Kuen

—E-RE:
HITEE

HELt

BBEE (FZE)
HRREE (T HAE)

FHTES

IRERE
(R-E-BF=F—-AH
HOTEEHARFHTES)

BUFHTES
Brars

HEELE

10. EEE £ (48)

Basic Other MPF
Fees salaries allowances  contributions Total
Be EXFd =g up=4:i BRSMR &t
HK$' 000 HK$' 000 HK$" 000 HK$'000 HK$' 000
TR TR TR THET TR
- 1,000 - - 1,000
- 3,120 27 15 3,162
- 1,536 - 15 1,551
- 318 - 1 329
120 - - - 120
180 - - - 180
120 - - - 120
420 5,974 27 41 6,462

There was no arrangement under which a director waived or agreed to
waive any remuneration during the years ended 31 March 2015 and

2014.

During the years ended 31 March 2015 and 2014, no emoluments were
paid by the Group to the directors as an inducement to join, or upon
joining the Group, or as compensation for loss of office. None of the
directors has waived any emoluments during the year (2014: Nil).

FIVE HIGHEST PAID EMPLOYEES
The five highest paid employees during the year included three (2014:
three) directors. Details of whose remuneration are set out in Note 10 to
the consolidated financial statements.

The details of the remuneration of the remaining two non-director, highest
paid employees are as follows:

Basic salaries and allowances

Retirement benefits scheme contributions

EARFERAEMR
iR i fm AU AT BIE K

BHE-_Z-H1FRZZE—NF=A=1+—
FLtFEFERNTEEERESRZIRETM

ez

BE-ZF-IER-F-—HNE=ZA=1—
RIEFER » AEEIEDW S MEHHAM
BAKEE - UERRBHEDESIH
T FRAVBESHEEAHE (=TI

F8) -

N.IEBEHFER

FREEESHEEEE =/ (ZZ—@
FZR)ES HHMEFBERGESHH

HRMEEI0R -

HBEMEANFEZHESFHES  AMEFE
LU
The Group
T5EE
2015 2014
—E—HF —E-F
HK$’ 000 HK$’ 000
THT FTHET
1,950 1,428
35 30
1,985 1,458
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For the year ended 31 March 2015 #HE-Z-RF=-A=+—HILFE
11.FIVE HIGHEST PAID EMPLOYEES (continued) 1N.EEES5HER (&)

The number of employees whose remuneration fell within the following
band is as follows:

HENFUTSHEE2EEABNT :

Number of employees

PN
2015 2014
—Z2-1% ZE-WEF
Nil to HK$1,000,000 Z#E T E1,000,000/% T 1 2
HK$1,000,001 to HK$1,500,000 1,000,001 T £1,500,000% 7T 1 -
HK$1,500,001 to HK$2,000,000 1,500,001 7t £2,000,0005 T = =
2 2

During the years ended 31 March 2015 and 2014, no emoluments were
paid by the Group to the non-director, highest paid employees as an
inducement to join, or upon joining the Group, or as compensation for loss
of office.

The emoluments paid or payable to member of senior management
(excluding the directors as disclosed in Note 10) are within the following

bands:

BE-_Z—RAFfR-_Z-WNF=A=+-—HI
FER AEEBUEARSIMESRMERESR
B SEARBHENFESREHEE XM
ﬁo

ENHENEREEE (TREEE HMME10
FRiRE)) < SN FUTEHE :

Number of senior management

EREERAB
2015 2014
—B—EF —Z-ImF
Nil to HK$1,000,000 Z#E 7t £1,000,000% 5T 8
HK$1,000,001 to HK$1,500,000 1,000,001 7t £1,500,000% 7T = -
HK$1,500,0001 to HK$2,000,000 1,500,0001% jt £2,000,000% 7T = -
3 3

12.TAXATION 12. R\
The Group
*T5H
2015 2014
—Z-1%F —E-MF
HK$’000 HK$'000
TFHET FTHET
Current tax AREATIR

- Hong Kong Profits Tax —BEBANEH ~ =
— PRC Enterprises Income Tax —FREREMBH 3 i
3 =
Deferred tax (Note 31) IEERLIE (M2 31) - (261)
Tax charge/(credit) for the year REERERR(KR) 3 (261)

Hong Kong profits tax is calculated at 16.5% (2014: 16.5%) on the
estimated assessable profit for the year.

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.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

12. TAXATION (continued)

12. 1R I5 (&)

The tax charge/(credit) for the year for continuing operations can be

reconciled to the loss before tax from continuing operations per the

FRARFESEEB2HERE (KR REE2
HEREANERESECEEBE CRHABRY

consolidated statement of comprehensive income as follows: BRI :
2015
—Z-1F
Hong Kong The PRC Total
FE hE #HE
HK$’ 000 %  HK$'000 %  HK$'000 %
TER TER FTER
Loss before tax (from continuing BBAIEIE CREFE
operations) REER) (126,998) (2,976) (129,974)
Tax at applicable tax rate RERABENEZHE (20,955) (16.5) (744) (25.0) (21,699) (16.7)
Estimated tax effect of AR B X 2 bt
non-deductible expenses BB E 5,148 4.1 - - 5,148 4.0
Estimated tax effect of BARRBA 2 &5
non-taxable income BBEE (1,766) (1.4) - - (1,766) (1.4)
Estimated tax effect of unrecognised ~ ABERFEEFEZ
tax losses mEthigy e 17,627 13.8 758 25.5 18,385 14.1
Utilisation of tax losses BAREESE (54) - (11) (0.4) (65) -
Tax charge at the Group’s BEAEERAFEE2BER
effective rate for the year BRFEZRBEMX S - 3 0.1 3 -
2014
—E-mF
Hong Kong The PRC Total
BB H e
HK$' 000 %  HK$'000 %  HK$'000 %
TET THET TExT
Loss before tax (from continuing BREIAIEE (RBEEE
operations) REER) (52,651) (6,965) (59,616)
Tax at applicable tax rate RERREFE 2B (8,695) (16.5) (1,741) (25.0)  (10,43¢) (17.5)
Estimated tax effect of AR A % 2 5T
non-deductible expenses BB 7175 13.6 - - 7175 12.0
Estimated tax effect of BARBUA Z 5t
non-taxable income bk 37 (2,177) (4.1) - - (2,177) (3.7)
Estimated tax effect of unrecognised ~ RHERFIBEGEZ
tax losses hERETE 3,436 6.5 1,968 28.3 5,404 9.1
Utilisation of tax losses BABIEES - - (227) (3.3 (227) (0.4)
Tax credit at the Group's BREASERAEE 2ER
effective rate for the year REGFTEZRERR (261) (0.5) - = (261) (0.5)
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For the year ended 31 March 2015 #HE-Z-RF=-A=+—HILFE

13.DISCONTINUED OPERATION 13.ERILEEETR
During the year ended 31 March 2013, the Group decided to discontinue BE-Z—=F=ZA=+t—HLEER F&EH
its trade shows and exhibition operation and focus its resources on ARERLHRBESXER UEITHERRIEER
unconventional gas business, coal trading business and provision of AARREY BEREBEBEREHRPNBRBEES
agency services and trading of commodities. Hence, trade shows and EEmo Rl RESXEREATRKRILELEEE
exhibition operation was classified as discontinued operation. 7% o
The results of the trade shows and exhibition operation for the year are RESEBCEEEEZYNT :

presented below:

2015 2014
—EZ-A1%F —E-mF
HK$’000 HK$' 000
TET FET
Turnover = 3 - =
Cost of sales HEM A = -
Other income Hp X - 5,109
Other operating expenses Hitp g ER X - (5)
Profit from operating activities REEBRA - 5,104
Finance costs A& B AR = =
Profit before tax R Bt A0 i - 5,104
Taxation HiE - -
Profit for the year NEERF = 5,104
The cash flows incurred by trade shows and exhibition RESEBELEZEESREBLT ¢
operation are as follows:
2015 2014
—Z-5%F —E-ImF
HK$’000 HK$'000
TH#T FET
Net cash outflows from operating activities REEB o REMNEFH = (5)
14.LOSS FOR THE YEAR ATTRIBUTABLE TO OWNERS 14.F 0P ABRGTEEER
OF THE COMPANY
The consolidated loss for the year attributable to owners of the Company ERA QB BERERPEE 2 AR BET AEML
which has been dealt with in the financial statements of the Company FEEEHNA113,334,0008 T (ZF—MF :
amounted to approximately HK$113,334,000 (2014: approximately #182,336,0005& T) °
HK$82,336,000).
15.DIVIDENDS 15.86 8
The directors do not recommend the payment of any dividend in respect of EETERMBE_ZE-—RF=A=+—-HLHF
the year ended 31 March 2015 (2014: Nil). ERNAEMRE (ZZ2—MF : §) -

106 WNEFEBERAT o 20155 K



Notes to the Financial Statements

B 7% ¥R AR MY aE

For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE
16.LOSS PER SHARE ATTRIBUTABLE TO OWNERS OF

THE COMPANY
(a) Basic

Basic loss per share is calculated by dividing the loss for the year

attributable to owners of the Company by the weighted average

number of ordinary shares in issue during the year.

Continving and discontinved operations

16. X AFIHAAELESREIR

(a) EF

BREXEBADRBRADAEE ABELRE
EEERUNFREBRTEER 2 MEFY

BEE -

2015 2014
—Z-A1%F —E-WmF
Loss for the year attributable to owners VNG 2PN
of the Company (HK$’000) FEBE(FET) (120,090) (46,044)
Weighted average number of ERTEBERZ
ordinary shares in issue (7000) MEFHE (FA) 3,617,724 2,657,924
Basic loss per share (HK cents per share) BREXRERE (BREAWL) (3.3) (1.7)
Continuing operations FFEEERE
2015 2014
—Z-5%F —E-MF
Loss for the year attributable to owners AAREER AEIE
of the Company (HK$°000) FEBE(FET) (120,090) (51,148
Weighted average number of EEBTEERME
ordinary shares in issue (7000) FEHHE(FA) 3,617,724 2,657,924
Basic loss per share (HK cents per share) BREXREE (BREWL) (3.3) (1.9)
Discontinved operation BRIUIEEET
2015 2014
—E—HF —E-F
Profit for the year attributable to owners ANRERAEMN
of the Company (HK$°000) FERM(FET) - 5,104
Weighted average number of ERTEBERME
ordinary shares in issue (7000) FEHIE(FA) 3,617,724 2,657,924
Basic earnings per share (HK cents per share) EREXRZEF (FRREW) - 0.2

(b) Diluted

(b) #%

BE-Z—HER-_Z—NE=A=+—H
LHFE - RFTEEREEEER - W& A
KRB ZERTEATRREERBRE R
AAAATERITEZARREERER
B R EEWE -

During the years ended 31 March 2015 and 2014, the Company’s
outstanding convertible notes and share options were not included
in the calculation of diluted loss per share because the effects of the
Company’s outstanding convertible notes and share options were
anti-dilutive.
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For the year ended 31 March 2015
17.PROPERTY, PLANT AND EQUIPMENT

HE-T-BF=A=+-ALEE
17. 9%  BERRHE

The Group . 3 |
Furniture Fixtures
Plantand  Leasehold and and Computer Motor
equipment improvements  equipment fittings  equipment vehicles Total
BEREG HEVRKE KURRGE 2 KEREH# ERBHE RE it
HK$000 HK$'000 HK$'000 HK$'000 HK$' 000 HK$'000 HK$' 000
FAR FAR FAR FTER TER TR TR
Cost: BAE:
At 1 April 2013 R-E-=fNA-A 24,816 713 718 77 433 2,480 29,237
Additions A 1,680 - 13 - 87 - 1,780
Disposals hE (2,009) - (8) - - (1,761) (3,778)
Written off it - - (10) - - - (10)
Transfer L 156 - (156) - - - -
Disposal of subsidiaries HENBAR - - (86) - - = (86)
Exchange realignment EiAZ 270 - 5 1 1 - 277
At 31 March 2014 R-B-ME=ZA=+-HR
and 1 April 2014 “E-MEMA-A 24,913 713 476 78 521 719 27,420
Additions pA 1,866 - 124 - 30 - 2,020
Wiiten off % - - 7) - 7) (30] (44
Exchange realignment Bz 149 - 1 - 1 - 151
At 31 March 2015 W=Z-EF=A=+-H 26,928 713 594 78 545 689 29,547
Accumulated depreciation RitfiEREE :
and impairment:
At 1 April 2013 R-B-=Z£MA-A 110 205 343 25 3N 450 1,444
Provided during the year FRER - 71 102 15 73 84 345
Disposals HE (111) - (9) - - (320) (436)
Weritten off e - - (6) - - - 16)
Disposal of subsidiaries HEHBAR - - (65) - - - 65)
Exchange realignment EiAZ 1 - 2 - 1 - 4
At 31 March 2014 RZE-ME=A=+-HRK
and 1 April 2014 “E-MEMA-A - 276 371 40 385 214 1,286
Provided during the year FRER - 71 89 15 64 72 311
Wiitien off % - y 16 . 7 (1 24)
Exchange realignment EXRE - - - - 1 - 1
At 31 March 2015 R=Z2-1%=p=t-H - 347 454 59 443 275 1,574
Net book value: REPE:
At 31 March 2015 RIE-1%¥=A=+-H 26,928 366 140 23 102 414 27,973
At 31 March 2014 W=B-MF=A=1-H 24913 437 105 38 136 505 26,134

Included in the plant and equipment of approximately HK$26,928,000
(2014: HK$23,532,000) was not yet in the condition necessary for it to
be capable of operating in the manner intended by the management of the
Group. Therefore, no depreciation was recognised for the respective plant
and equipment during the year ended 31 March 2015 (2014: Nil).
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MBS sk BB ¥E 826,928,000 Tt (=& —
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE
18.INTERESTS IN SUBSIDIARIES

FLEWRE  ERAE
W RIRERANER 2

Unlisted investments, at cost
Less: Impairment loss recognised in

respect of investment cost REEE
Amounts due from subsidiaries FEURH B A~ R IE
Less: Impairment loss recognised B R D A
in respect of amounts due from MR 2B EEE

subsidiaries

18. RMIBAGIZHE
The Company
. /N
2015 2014
—E-1%F —E-MF
HK$’000 HK$'000
TFET FET
731,708 731,708
(689,928) (689,928)
41,780 41,780
367,314 166,248
(195,250) (114,314)
213,844 93,714

The amounts due from subsidiaries are unsecured and interest-free. In the
opinion of the directors of the Company, the Company will not demand
repayment within one year from the end of the reporting period and are
therefore considered as non-current.

The carrying amounts of interests in subsidiaries are reduced to the
recoverable amounts which are determined by reference to the estimation
of future cash flows expected to be generated from the respective
subsidiaries.

The carrying amounts of amounts due from subsidiaries are reduced
to their recoverable amounts which are determined by reference to
the estimation of future cash flows expected to be generated from the
respective subsidiaries.

(a) General informations of subsidiaries

Details of the Group’s material subsidiaries at the end of the
reporting period are set out below:

Nominal value

Name

8

Wealth Gain Global Investment Limited
ERRRBRERRARA

Sino Talent Holdings Limited
HESEERAF

Sino Resources Group Limited ¢ Annual Report 2015

Place of
incorporation
and operations

EMAEILE

BN

British Virgin Islands
EEELHE

Hong Kong
BB

of issued

share capital/
paid up capital
BETR* EHE
BRAM@E
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FEWMBARRENEERARRE - RAFES
RBE AL THBERTHEAE-—FRAETER
REN  BRREAMBEERFRDEE -

RMBARERNRAERETRERIE - T)
2REBEMBRRAELE 2GR RRRAESREE

E o

FE U B 1§ ¥ R RRIR 2 BREMER ZE A B RRIE - T3
SREMBRAEEZHGA RRREREETE °

(o) MEBRAAZ—REHR

RBERR  AEBEENBL R ZFHE
HIWT :

Percentage of

equity attributable

to the Company
and proportion of
voting power held

FAFEGES
BOLRMBRRELR
Direct Indirect Principal activities
B & ITEEH
100 = Investment holding
RELER
- 100 Operation company

EENT



Notes to the Financial Statements

18.INTERESTS IN SUBSIDIARIES (continued)

(a)

General informations of subsidiaries (continued)

Place of
incorporation
Name and operations
-1 S B 3L B
BB
Bright Top Investment Holdings Limited British Virgin Islands
EsREZRERLAT RBERZEHE
Profull Int'l Holdings Limited British Virgin Islands
REEBRZERERAT KBELHE
Twinkle Win Limited British Virgin Islands
HEELHS
Sino Giants Group Limited British Virgin Islands
RBELHE
Multi Century Technology Development Limited Hong Kong
[“MCT [HK)") £
AILANRBRERAR (AILRK(FE)))
Multi Century Energy Technology (Beijing) The PRC
Limited i
AIRGLRRENE (AR ARAR
Zhan Sheng Investments Limited British Virgin Islands
RAREERADA RBELHS
World Grace Enterprises Limited Hong Kong
i EXERAE EE
Miles Trading Investment Limited Hong Kon
EEEFREEARAT By
Zhuhai Tiegang Commercial Trading The PRC
Company Limited (i) (“Zhuhai Tiegang”) HE
KEBBERAR A A (HEHE)
Hubei Tiegang Trading The PRC
Company Limited (“Hubei Tiegang”) HE
HMLABBEZERAE (DHLEE )
Amber Century Limited British Virgin Islands
RRELERAR HEELHS
Best Sino Technology Limited Hong Kon
EENBAERAA By
Heilongjiang Multi Century Energy The PRC
Technology Limited HE

FETALRMLEERENRARLE

Br IS AR MY RE

For the year ended 31 March 2015 #HE-Z-RF=-A=+—HILFE

18. RINB AT ZES (M)
(o) MEBLRZ—RER (HE)

Percentage of
equity attributable
to the Company
Nominal value and proportion of
of issued voting power held
share capital/ FOTELEER
paid up capital BRLRAFRFELLE
BR{TRE EME  Direct Indirect Principal activities

BEEE EE m&E TERE
Us$1 100 = Investment holding
1£7 REER
Us$1 100 = Investment holding
[ REZRR
Us$1 100 = Investment holding
[EYH REER
Us$1 = 51 Investment holding
[ES RERR

HK$490 = 100 Investment holding

490 T REER

RMB15,000,000 - 100 Provision of services in connection
AE%15,000,0007t with unconventional gas and

import of technical equipment
for the unconventional gas

industr
HERMUEFZRRARIEE
RBRFERIAR
TEGAHMRE
Us$10,000  70.97 = Investment holding
10,0007t RERR
HK$1 - 100 Trading of commodities
1# 7T EEHM
HK$100 = 75 Trading of coal and commodities
1005 BEARRER
US$151,611 - 100 Provision of agency services and
151,611%7 frading of commodites in the PRC
RABEREFNREREEE R
RMB10,200,000 = 75 Trading of coal and metals
AK%10,200,0007T in the PRC
RABEERRESE
Us$1 100 - Investment holding
1%L REER
HK$1 = 100 Investment holding
18T REER
HK$3,300,000 - 100 Provision of services in connection
3,300,000 T with unconventional gas and

import of technical equipment
for the unconventional gas indusfry
REBEFERRAR 2R
REDFERRAR
TRZBEMRE
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B IS AR MY aE

For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE
18.INTERESTS IN SUBSIDIARIES (continued)

(a) General informations of subsidiaries (continued)

Notes:

(i)  The above table lists the subsidiaries of the Group, which, in the

opinion of the directors, principally affected the results or assets
of the Group. To give details of other subsidiaries would, in the
opinion of the directors, result in particulars of excessive lengths.

(i) On 6 June 2014 the registered capital of Zhuhai Tiegang was

reduced by US$848,389 to US$151,611.

(b)  Details of non-wholly owned subsidiary that has material non-controlling

interests:

The table below shows details of the non-wholly-owned subsidiary of the

18. RELARZES ()
(a) MIBARZ—HRER (&)
ket -
(i) LERAIEAREEZHBAR  DES
RBBREAEECEBERNEERTE
B EERA JHHMHEBARZF
B ESERNBHARE -
(i) BHRBHEBZIMERAER=-ZF—NEXRA
NH T E848,389% T E151,611
Ee

(b) BEARFEZERERFREMBRARAZFE:

TRETHAEEAFERES 2 AKEFZE

Group that have material non-controlling interests:

Place of incorporation
and principal

Proportion of ownership
interests and voting
rights held by non-

Mim AR 2R -

Profit/(loss)
allocated to
non-controlling

Accumulated
non-controlling

place of business controlling interests interests interests
FERERRESR SEF
HEMEImER ZHAHERR FiERED
FEERNE REEZLLH Z@%,/ (BR) REtFiRERER

2015 2014 2015 2014 2015 2014

ZE-1f —T-NF ZE-1F —Z-NF ZZ-LHF —E-0EEF

% % HK$ HK$ HKS$ HK$

Name #IT BT BT BT

£-1

MCT (HK) Hong Kong

AEREK (F8) o - 49.0 (2135) (257) - (5,135)
Hubei Tiegang The PRC

WL R FE 22.5 22.5 12 151 2,928 2,902

Summarised financial information in respect of each of the Group's
subsidiary that has material non-controlling interests is set out below.
The summarised financial information below represents amounts before

intragroup eliminations.

FRASAERFERBE ZFEZENBARZ
MEERBERIMT - LT W HERBER
REBRALR BB 2S5 -

MCT (HK) BliEHE (F8)
2015 2014
—E—1%F —E-MF
HK$’000 HK$’000
777777777777777777777777 THET - TExm
Current assets REEE - 36,108
Non-current assets FRBEE - 17,078
Current liabilities REBAE - (1,427)
Non-current liabilities FRBAG - (62,238)
Equity attributable to owners of the Company AAREE NI ER - (10,479)
Non-controlling interests R = - (55 185)

Sino Resources Group Limited e Annual Report 2015 Teld
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For the year ended 31 March 2015 HZ-Z—AF=A=+—HILFE

18. HIEB AR ZH#E (K)
BEXRFEREEZFLEMBORZHE

18.INTERESTS IN SUBSIDIARIES (continued)

(b)  Details of non-wholly owned subsidiary that has material non-controlling (b)

interests (continued)

(%)

MCT (HK) (continued) flidHR (F#8) (3
2015 2014
bt Bk —E-mF
HK$’000 HK$’ 000
FHET FERT
Revenue ['ON = =
Loss for the year FEBER (438) (523)
Loss attributable to owners of the Company RAFHEB ANELEE (223) (266)
Loss attributable to non-controlling interests FEREREGEE (215) (257)
Loss for the year FEEER (438) (523)
Other comprehensive income attributable to ROBER ARG EM
owners of the Company EAlE - -
Other comprehensive income attributable to FEEEIRAE R (L EL
non-confrolling interests 2HERE - -
Other comprehensive income for the year REFEHMDEKE - -
Total comprehensive loss attributable to RRBEE AEL
owners of the Company EHEEEBE (223) (266)
Total comprehensive loss attributable to IR AL
non-controlling interests 2 HEEIEAKE (215) (257)
Total comprehensive loss for the year AEE2HEBEE (438) (523)
Dividends paid to non-controlling interests ENFERERRE - -
Net cash outflow from operating activities REEBRHASEE - (20,299)
Net cash outflow from investing activities REEXRERSFE - (1,440)
Net cash inflow from financing activities REFERARSFHE - 22,336
Net cash inflow RAR SR - 597
Note: There are no significant restrictions on the ability of MCT(HK) to Miat: WEBREAALEE (FB)URERE

FAKESHBEAEESEELEE
iR ERHBR 2R ONERRS -

transfer funds to the Group in the form of cash dividends, or to
repay loans or advance made by the Group.

REBE-ZE-AF=ZA=+—HLEEE F&
EUBRILRE (B8) (FERER - BRI
%5 B2 R4S -

During the year ended 31 March 2015, the Group acquired the non-
controlling interests of MCT(HK). For details, please refer to Note 43.
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For the year ended 31 March 2015 BZ=ZZ—RF=A=+—HItFE

18.INTERESTS IN SUBSIDIARIES (continued)

(b)

Details of non-wholly owned subsidiary that has material non-controlling (b)

18. RMIB AT ZHE (M)

FERFERERZFREMBRARZFHE

interests (continued) (48)
Hubei Tiegang L &
2015 2014
—E-IF —E-mF
HK$’000 HK$’ 000
THET FERT
Current assets REBEE 15,936 14,023
Non-current assets FREEE 7 14
Current liabilities REAE (2,931) (1,141)
Non-current liabilities FRBEE = -
Equity attributable to owners
of the Company RRBER AEILEERE 10,084 9,994
Non-controlling interests FEIERRER 2,928 2,902
Revenue A 2,139 42,032
Profit for the year NEFERF 53 669
Profit attributable to owners of the Company RABER AEMET 41 518
Profit attributable to non-controlling interests FERERELER 12 151
Profit for the year REEmF 53 669
Other comprehensive income attributable to RRBEAARMGEEMZE RS 49 145
owners of the Company
Other comprehensive income attributable to FERER RSN EMEE NG 14 42
non-controlling interests
Other comprehensive income for the year AEEEMEEKE 63 187
Total comprehensive income attributable to AARBEEABGEE WS 90 663
owners of the Company
Total comprehensive income attributable to R EL 2 H IR AT 26 193
non-controlling interests
Total comprehensive income for the year AEELHRREHE 116 856
Dividends paid to non-controlling interests ENFERERZZRE - -
Net cash inflow/(outflow) from operating activities &EEEHKZBESFRA  (RH) FHE 41 (326)
Net cash outflow from investing activities REZEHZHAERLFE 7 (16)
Net cash inflow from financing activities RMETH2RERAFH = 5
Net cash inflow/(outflow) BeRA/ GRdl) F58 41 (342)

Sino Resources Group Limited ¢ Annual Report 2015
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Notes to the Financial Statements

For the year ended 31 March 2015
19.INTERESTS IN ASSOCIATES - GROUP AND THE

Details of the Group's interest(s) in an associate(s) is as follows:

Cost of investment in associates
- Unlisted
Share of post-acquisition loss
and other comprehensive income

BENTZREME
e i

TMERBEEEREMRERA

Br IS AR MY RE

BE_Z-RF=A=+—-HILEFE

19. RBBELAFRZHEG FREARFLTF

REBRBEAT BB ZFBNMT ¢

The Group The Company
&M b3/

2015 2014 2015 2014
~$-5% —2-ME ~2-i% —E-mE
HK$’000 HK$' 000 HK$’000 HK$' 000

FET TET FET TERT

72,320 25,752 46,568 =
(10,523) (1,848) - _
61,797 23,904 46,568 -

Details of the Group’s associates at the end of the reporting period are as

follows:

Name Form of entity

BE Rl

Global Mining Incorporated
Engineer Inc. AL
(“Globing Mining")

(Nofe (i))

BRBEEIRERAF
([BHEE ) (M)

Wisdom Orchid Limited ~ Incorporated
("Wisdom Orchid”) MR
[Note (i)

EWERAR(TER])

(Hr2(ii))

Notes:

Place of incorporation

kR 3 3t B

Republic of Vanuatu
REMEHAE

British Virgin Islands
ABELER

Principal place
of operation

FERERME

The PRC
TE

Class of
shares held

Ffr 5 B 47 4 B

Ordinary
EER

Ordinary
ZER

(i) The Group holds 30% equity interest in Global Mining and possesses the
right of participation in policy-making processes, including participation
in decisions about dividends or other distributions. Therefore, the directors
of the Company consider that the Group had significant influence over

Global Mining.

(i)  The Group holds 40% equity interest in Wisdom Orchid and possesses
the right of participation in policy-making processes, including
participation in decisions about dividends or other distributions.
Therefore, the directors of the Company consider that the Group had
significant influence over Wisdom Orchid.

Wisdom Orchid’s principal assets is the entire equity interest in Wisdom Mega
Inc Limited and Qinglong Manchu Autonomous Country Shuangxin Mining Co.,
Ltd. (“Shuangxin Mining”) (collectively referred to as “Wisdom Mega Group”).
Wisdom Mega Group’s are principally engaged in extraction of iron ores,
production and sales of iron ore concentrates.

Shuangxin Mining adopted 31 December as financial year end date for local
statutory reporting purposes. For the preparation of associate’s consolidated
financial statements, its accounts for the year ended 31 March 2015 have been
used after making adjustments, as appropriate, for compliance with accounting
principles generally accepted in Hong Kong.

114

REBEHR - AEBZBEATFRUOT -

Proportion of
ownership interest
and voting power

held by the Group
FREFBEZFAER  Principal activities
RERELH FEXH
30% (2014: 30%)  Providing Radio Frequency
(ZZ—MF :30%) Identification Mining Management
System and Solution “RFID@MMS"|
services, and natural resources-related
global sources direct services
RERRGIERR
BEEBZGRBATE
(TRFID@MMS J) B 7% -
R BRERAENRRERYE
40% (2014: Nl Investment holding
(ZZ2-mEE) REER
Miat -

(i) AEBEFBARREXEI0OVRERES S ER
F2ER  BEZ2EEREREHEMDIRZR
EeHlt ARARAESRE  AEEHRLE
EEEEREEN -

(i) AEEEEEHAWRRRESE S AL 2E
Fl BESEAPKBERE R ZRE o B
b AADEERS  ARBMHEMEREA
wEh o

EMzEIREERNEBERARAKREERMIKZBA
BEEREERARN(EE) (RBA[SBEEE])
ZENRE EREETEREHBARK £F
RHEHBER -

SERAT A=+ RRMBEFRAFEEMEE
FHRAZ - BRRERBMEQNRAZREUBRRMS
HBEEZ_Z-—1F=A=+t—HLEFEZREER
Yﬁ&i@é%ﬁ%f&%l«lﬁéﬁﬁ UEFEBARETR
Bl o
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

19.INTERESTS IN ASSOCIATES - GROUP AND THE 19.RBEAFZREE FTEXEERELTF
COMPANY (continued) (#&)
BEAEEBRE AR ZHBERBEHINNT -
UTHBEERNBEERES BV BRELEL R
ZHMENRMBEBRRMATZEH -

Summarised financial information in respect of the Group’s associates
are set out below. The summarised financial information below represents
amounts shown in the associate’s financial statements prepared in
accordance with HKFRSs.

The associates are accounted for using the equity method in the BME N RGBT IRAESEAR-
consolidated financial statements.

Global Mining

IR TR E
—E—-h%F —E-MF
2015 2014
HK$’000 HK$’ 000
THET FHBT
Current assets REBEE 4,937 1,647
Non-current assets ERBEE 4,613 5,400
Current liabilities RBEE (6,047) (7,205)
Net assets/(liabilities) BE/ (BB 8 3,503 (158)
Revenue L'ON 12,384 2,618
Profit/(loss) for the year REERF, (BE) 3,661 (159)
Other comprehensive income for the year AEEHMEEKE - -
Total comprehensive income for the year AEEREKGZAHE 3,661 (159)
Reconciliation of the above summarised LitMBEEHEBER
financial information to the carrying RGAMBRERARER
amount of the interest in an associate ZRBEATCER
recognised in the consolidated ZIEEEYE :
financial statements:
Net assets/(liabilities) of the associate BHEATzERE(BFB) T8 3,503 (158)
Proportion of the Group’s ownership AEERRREX 2
interest in Global Mining PR B RERE R L B 30% 30%
Effect of fair value adjustment at acquisition (Note (i)) RUEBER AT ERRE ZEE (FE() 24,000 24,000
Other adjustments (Note (ii)) H A FAE (B2 (ii)) (11,400) (7,800)
Goodwill meE 7,752 7,752
Carrying amount of the Group’s REBPRRBEXZ
interest in Global Mining a2 REE 21,402 23,904
Notes: Hiat -
(i) The fair value of the net assets and liabilities of associate at the date () BEXERBBAMNEERSBEFENDY

EDNHARBDESSEZFUEXEMTES
B EERARET 2 GEEE -

of acquisition were determined by the directors of the Company with
reference to the valuation performed by Roma Appraisals Limited, an
independent firm of professional valuers.

(i)  Other adjustments represent deferred taxation arising from fair value (i) HAFFEAE Uiﬂﬁiﬂﬁ_ﬁﬂ%ﬂ{%ﬁ;ﬁ;iﬁﬁﬁ
adjustment at acquisition of approximately HK$6,000,000, deferred 5#96,000,00058 7t » st AR & Z IR B IHA)
taxation credited to profit or loss of approximately HK$1,800,000 1,800,000 7t (=% — P4 : 600,000/ 7T)
(2014: HK$600,000) and provision for amortisation of approximately &ﬁﬁéﬁ{%‘%’QZ,QOO,OOO%E (ZZ2—WF:
HK$7,200,000 (2014: HK$2,400,000). 2,400,0005& 7T) °
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For the year ended 31 March 2015 #HE-Z-RF=-A=+—HILFE

19.INTERESTS IN ASSOCIATES - GROUP AND THE 19. R BHEBELAFICEE TEERELAF
COMPANY (continued) ()
Wisdom Orchid
]
—E—1fF —E-mF
2015 2014
HK$’ 000 HK$’ 000
TH#T FET
Current assets REBEE 2,312 =
Non-current assets ERBEE 15,704 -
Current liabilities RBEE (14,929) =
Non-current liabilities kFBEEB (74) =
Net assets EEFE 3,013 =
Revenue ON 11,401 -
Profit for the period 75 5 02 A 1,119 =
Other comprehensive income for the period ZSHA B H fth 2 H W & 13 =
Total comprehensive income for the period SIS el & 1,132 -

Reconciliation of the above summarized LTiEHMBEFHBEHEDR

financial information to the carrying REMBREARREZR

amount of the interest in an associate —HEBEAFICHERZ

recosgnised in the consolidated IRE EZ HiE -

financial statements:
Net assets of the associate BENTZEEFE 3,013 =
Proportion of the Group’s ownership interest AEERERZ

in Wisdom Orchid B RERE R LL 5 40%

Effect of fair value adjustment at acquisition (Note i) R U EEEF N FEFAE 2 L8 (ML) 44,175 =

Other adjustments (Note ii) H SR (B Eii) (17,670)

Goodwill SRS 12,685 -

Carrying amount of the Group’s interest AEEREW 2 ER

in Wisdom Orchid ZERMEE 40,395 —

Notes: KiaE -

(i)  The fair value of the net assets and liabilities of associate at the date () REBEH HELAJZEEREEFHZA
of acquisition were determined by the directors of the Company with FEDAAABDESSERUSEMEMTE
reference to the valuation performed by Roma Appraisals Limited, an FEBRFEERARMETZMEMEE -
independent firm of professional valuers.

(i)  Other adjustments represent deferred taxation arising from fair value (i) HMEFAZRERWBERATLEAZRMELEZEL
adjustment at acquisition of approximately HK$11,044,000, deferred BIEA11,044,000%8 T ~ st A B @ ZIELEHR
taxation credited to the profit or loss of approximately HK$2,209,000 18#32,209,0007% 7T & # $5 B % 498,835,000
and provision for amortisation of approximately HK$8,835,000. AT °
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

20. GOODWILL 20. 8
The Group *5KE
HK$’000
FET
Cost: 5%
At 1 April 2013 R-ZE—=FWMA—H 116,620
Derecognised on disposal of subsidiaries (Note 37) HEMB LR RKEBUEER (H#/Z37) (69,990)
At 31 March 2014, 1 April 2014 and R-ZB-NF=ZA=+—-B - ZZT—NFEA—-BR
31 March 2015 —E-HF=A=+-—H 46,630
Accumulated impairment: RetiR(E :
At 1 April 2013 R-ZE—=FWMA—HH 46,485
Derecognised on disposal of subsidiaries (Note 37) HEMB LR GEUEER (#737) (46,485)
At 31 March 2014, 1 April 2014 and R-ZB-ENE=ZA=Z+—-B - ZZ-—NFEA—-BK
31 March 2015 —E-HF=A=+-—H -
Carrying amounts: IRERE -
At 31 March 2015 R-Z—HAF=A=+—H 46,630
At 31 March 2014 R-ZZE-EOF=ZA=+—H 46,630

AREERENR S HEAR S HE

Particulars regarding impairment testing on goodwill are disclosed in Note

21.
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For the year ended 31 March 2015 #HZE-—Z—HAF=A=+—HIFE

21.IMPAIRMENT TESTING ON GOODWILL

As explained in Note 6, the Group uses business segments as its primary
segment for reporting segment information. For the purposes of impairment
testing, goodwill with indefinite useful lives set out in Note 20 has been
allocated to following cash generating unit (CGUs). In performing the
impairment testing for the year, the directors of the Company have
engaged APAC Asset Valuation and Consulting Limited, an independent
valuers, to determine the recoverable amount of each CGUs. The carrying
amount of goodwill (net of accumulated impairment losses) as at 31 March
2015 and 2014, is allocated as follows:

Unconventional gas business FERRAREK
Agency fee and trading of coal TNEREERRK
and commodities business [EECES: S

21. /8 e E AR

MK - ARBRAEB D HIERBED B
BRZETEDM - ETREYNAMS » MEE20
BT ERENEAFH2BHECIBRTTIR
TELBEN(REELEM]) - RFRETRE
K ARARESCEEBYMEMTIAEE
FEREEERAREESREELBEM TR
BE£E R-ZE-AFR-Z-NF=A=t—
A BEGERFTRESR) REESERER
LU

2015 2014
—E-E% —E-mEF
HK$’000 HK$’000
T FHR
1,700 1,700
44,930 44,930
46,630 46,630

Unconventional gas business

The recoverable amount of this cash-generating unit is determined based
on a value-in-use calculation which uses cash flow projections based on
financial budgets approved by the directors covering a five-year period,
and a discount rate of 23% per annum.

Cash flow projections during the budget period are based on the same
expected gross margins throughout the budget period. The cash flows
beyond that five-year period have been extrapolated using a steady
3% per annum growth rate. The growth rate does not exceed the long-
term average growth rate for the market. The directors believed that
any reasonably possible change in the key assumptions on which the
recoverable amount is based would not cause the carrying amount of the
unit to exceed the aggregate recoverable amount of the cash generating
unit.

No provision to impairment was recognised as the recoverable amount at
the CGUs which goodwill is allocated exceeds its carrying amount.

The key assumptions used in the value-in-use calculations for the
unconventional gas business are as follows:

Budgeted market share ~ The values assigned to the assumption reflect
past experience, except for the growth factor,
which is consistent with the directors’ plans
for focusing operations in these markets. The
directors believe that planned market share
growth per year for the next five years is
reasonably achievable.

Budgeted gross margin ~ Average gross margins achieved in the
period immediately before the budget
period, increased for expected efficiency
improvements. This reflects past experience,
except for efficiency improvements.
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FERXARRE

ReELBL 2 ARG S8 KE—EEREE
SEEE - HERAASARTEANERES
HEESI R E 2 BTSN » WS F2%IRE -

RERRZRERBRA D RERENRN ZHEE
ARENRFE ZAFHRRZAETRECHKA
3% 2 BEFIHBREHE - ZBRIBALARBETHS
REFPHERE - ESHE EtEATRESHE
ZEEBRBAHAZEMESETEED KIS
BYREELBUCRAEBLEAWREIZEE -

HRESEBE 2 REESTEN A RE S 5B
BHIREE  RYERDRERE -

AEEERARAREBEVEREERAZER
BT

BAEmSEER EARZERFRZEBERR
BITAER - WEHEBBEIR
ZEMEZEENTAER
—2 - BEBME - RREF
W BB ARFRRE
A& ER °

RHEER=E S E M A0 M B AT ES
ZFHEFR - BRGNS
BEMIBI o bR ABER
B MRS RERS o
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

21.IMPAIRMENT TESTING ON GOODWILL (continued) 21. B8R ENK (]|

Agency fee and trading of coal and commodities
business

The recoverable amount of this cash-generating unit is determined based
on a value-in-use calculation which uses cash flow projections based on
financial budgets approved by the directors covering a five-year period,
and a discount rate of 17% per annum.

Cash flow projections during the budget period are based on the same
expected gross margins throughout the budget period. The cash flows
beyond that five-year period have been extrapolated using a steady
3% per annum growth rate. The growth rate does not exceed the long-
term average growth rate for the market. The directors believed that
any reasonably possible change in the key assumptions on which the
recoverable amount is based would not cause the carrying amount of the
unit to exceed the aggregate recoverable amount of the cash generating
unit.

No provision for impairment was recognised as the recoverable amount of
the CGUs which the goodwill is allocated exceeds its carrying amount.

The key assumptions used in the value-in-use calculations for the coal

trading business are as follows:

Budgeted market share ~ The values assigned to the assumption reflect
past experience, except for the growth factor,
which is consistent with the Directors’ plans
for focusing operations in these markets. The
directors believe that planned market share
growth per year for the next five years is
reasonably achievable.

Budgeted gross margin ~ Average gross margins achieved in the
period immediately Before the budget
period, increased for expected efficiency
improvements. This reflects past experience,
except for efficiency improvements.
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22.FINANCIAL ASSETS
The Group and the Company

22.MBRE

FRERELF

Financial assets

MEEE

HK$" 000

FET

At 1 April 2013 R-ZZE-—=ZFM0A—H 33,184
Change of terms and conditions of sale EREEHRZ

and purchase agreement (Note) R IR B AR (M7 aE) 44,644

Fair value changes NEEEEH (6,968)

Transfer to other receivables B E H M ERRIE (52,920)

At 31 March 2014 and 1 April 2014 R-ZE-OE=ZA=+-HBR=-Z-NENA—H 17,940

Fair value changes ATFEEH (7,305)

At 31 March 2015 R-E—HAF=RA=+—H 10,635

Financial assets represented the contingent consideration receivables
when the Group dispose or place the remaining consideration shares to
independent third parties. The fair value is measured using the binomial
option pricing model at initial recognition and at the end of each reporting
period.

Note:

On 11 December 2013, the Company and the Vendor, Mr. Fung Denny
Kin Tak, Ms. Wang Hui and Mr. Lai Kin Kong (“Mr. Lai”) have entered
into the fifth supplemental agreement (the “Fifth Supplemental Agreement”)
to amend certain terms and conditions of the sale and purchase agreement
on 31 August 2012 in respect of the acquisition of Zhan Sheng Group.
Principal terms of the Fifth Supplemental Agreement are set out as follows:

(1) Change of a Guarantor under the sale and purchase agreement

Mr. Yuen Yuk Piu shall cease to be one of the guarantors under the
sale and purchase agreement and no longer hold any rights or be
bound by any obligations thereunder; and Mr. Lai shall become one
of the guarantors under the sale and purchase agreement and be
entitled to and assume all the rights, obligations and liabilities of a
guarantor thereunder.

(2) Consideration and payment method

183,716,667 shares of the Company (the “New Escrow Shares”)
shall be issued and allotted to the Vendor at HK$0.139 per share
on the effective date and be held in Escrow by the escrow agent.
The Existing Escorw and the New Escrow Shares representing
360,000,000 shares in total, are collectively referred to as the
total escrow shares (the “Total Escrow Shares”). The Total Escrow
Shares will be distributed to the Vendor upon fulfillment of new
consideration; and

The Company shall issue to the Vendor the promissory notes of
HK$20,295,000 (subject to adjustment) on the effective date.
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22.FINANCIAL ASSETS (continued)
The Group and the Company (continued)

(3) Consideration adjustment

The Vendor undertakes and guarantees to the Company that the
gross profit after tax of the Zhan Sheng Group recorded in the
management accounts prepared in accordance with the IFRS for the
period from 1 January 2014 to 31 December 2014 (“Year 2014")
and the period from 1 January 2015 to 31 December 2015 (“Year
2015") will not be less than HK$10,000,000 (“2014 Consideration
Adjustment”) and HK$10,000,000 (“2015 Consideration

Adjustment”) respectively.

If the Zhan Sheng Group can meet the respective target(s) of 2014
Consideration Adjustment and/or 2015 Consideration Adjustment,
the Vendor will be entitled to 180,000,000 shares for Year 2014

and 180,000,000 shares for Year 2015.

In case that the Vendor fails to obtain all the Total Escrow Shares
due to the failure in reaching the target of the new consideration
adjustment, the Company and the Vendor agree and confirm that the
Company has the right to sell the Total Escrow Shares not distributed
to the Vendor to any designated person of the Company at a nominal

consideration of HK$1.

The EGM has been passed all related resolutions on 14 February
2014 and the Fifth Supplemental Agreement was become effective
on 21 February 2014. Please refer to the Circular dated 28 January

2014 for further details.

Based on the audited accounts of Zhan Sheng Group, the net gross
profit of Year 2014 was approximately HK$4,632,000, therefore
83,376,000 consideration shares had been proportionally released
to the vendor. In additional, based on the management account of
Zhan Sheng Group for the period from 1 January 2015 to 31 March
2015, the net gross profit is approximately HK$2,271,000, thus
40,880,000 consideration shares have been released to the vendor

on 12 May 2015.
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23. fHHEMBRE

The Group The Company
XEME b /N
2015 2014 2015 2014
—e-iF =—ET-0OFE IZE-RFE Z—E—NOF
HK$’000 HK$’ 000 HK$’ 000 HK$' 000
FHET FERT FET T
Unlisted equity FLEHRAES
securities at cost REA
(Note (i) (K1EE(i) 1 1 1 1
Unlisted equity FLEHRAES
securities at BAFE
fair value (Note {ii)) (K1EE(ii)) 151,683 - - -
151,684 1 1 1
Notes: W

(i) Included in the unlisted equity securities at cost above, the Group's (i)
investment in Power Bright Global Limited (“Power Bright”), a company
incorporated in the BVI, with a carrying amount of approximately
HK$1,000 (2014: approximately HK$1,000). The investment represent
9.9% (2014: 9.9%) holding of the ordinary share capital of Power Bright.
The principal activity of Power Bright is investment holdings.

The unlisted equity securities of Power Bright do not have a quoted market
price in an active market and are measured at cost less impairment
at each reporting period because the range of reasonable fair value
estimates is so significant that the directors of the Company are of the
opinion that the fair value cannot be reliably measured.

(i) Included in the unlisted equity securities at fair value above, the Group's (ii)
investment in Sino United Energy Investment Co., Ltd Limited (the “Sino
United”), a company incorporated in the BVI, with a carrying amount of
approximately HK$151,683,000 (2014: Nil). The investment represent
10.5% holding of the ordinary share capital of Sino United. The principal
activity of Sino United is exploration, utilization and trading of mining
resources.

The investment in Sino United is measured at fair value. The fair value is
determined based on discounted cash flow method which used the cash
flow projections based on financial budgets approved by the directors of
the Company.

Due to the significant decline in the fair value of the investment in Sino
United below its cost, the directors consider it is an objective evidence of
impairment. The impairment loss of approximately HK$75,781,000 has
been recognised in the consolidated statement of profit or loss and other
comprehensive income.

ft 22
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24.TRADE RECEIVABLES

Trade receivables g 5 EWFIE

24. BHEIHREA
The Group
F%E

2015 2014

—E-i%F —E-mF

HK$’000 HK$' 000

FET FERT

221 1,321

The aged analysis of trade receivables is as follows:

0 to 30 days 0%=30H

BERBAEZRROTUT ¢

The Group
FEE
2015 2014
—E2-1%F —E-MF
HK$’000 HK$’ 000
THET THBT
221 1,321

According to the credit rating of different customers, the Group allows a
range of credit periods not exceeding 180 days fo its trade customers.
Trade receivables are all denominated in RMB.

At 31 March 2015 and 2014, there was no trade receivables that was
past due but not impair.

In determining the recoverability of trade receivables, the directors of
the Company consider any change in the credit quality of the trade
receivables from the date credit were initially granted up to the reporting
date. Accordingly, the directors of the Company considered that provision
for impairment is value be made in respect of trade receivables to their
recoverable values and believe that there is no credit provision required in
excess of the allowance for doubtful debts.
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26.

Notes to the Financial Statements

For the year ended 31 March 2015

DEPOSITS, PREPAYMENTS AND OTHER
RECEIVABLES

Deposits 7e
Prepayments N RE
Other receivables Hi R R IE

Br IS AR MY RE

BE-F-AFSAST-ALEE
25. 8%  FAARARAMEKKRER

The Group The Company
*5%H . /N

2015 2014 2015 2014
~“E—-1¥F —E-ImEF —Z-1F —E2-mF
HK$’000 HK$'000 HK$’000 HK$' 000
FERT THET FTERT FTET
1,254 1,246 = -
10,345 6,380 612 1,960
77,823 88,098 41,791 71,311
89,422 95,724 42,403 73,271

As at 31 March 2015, included in the other receivables of approximately
HK$23,970,000 (2014: HK$52,920,000) was the financial assets,
approximately HK$7,434,000 (2014: HK$8,000,000) was the
consideration receivables from disposal of subsidiaries (Note 37) and
interest receivables at 12% per annum, which is fully settled subsequently
and of approximately HK$10,000,000 (2014: HK$10,000,000) was the
deposits previously paid into High Court of Hong Kong (the “High Court”)
for an injection order mentioned in Note38(b).

During the year ended 31 March 2014, included in other receivables,
approximately HK$52,920,000 was transferred from financial assets
(Note 22).

During the year ended 31 March 2014, the Group recognised the
impairment loss of other receivable of approximately HK$5,679,000 upon
disposal of Wealthy Wing Group, in the light of the fact that the balances
attributable to the current accounts of Wealthy Wing Group for over one
year and the financial position of Wealthy Wing Group, the directors
considered that the amount will not be recoverable.

DEPOSITS WITH BANKS AND CASH AND CASH
EQUIVALENTS

The Group and the Company

As at 31 March 2015, the fixed interest rate on fixed deposits with banks
of HK$10,936,000 (2014: HK$10,905,000), with maturity one month
(2014: three months) at 0.1% (2014: 0.28%) per annum. The deposits
with banks were denominated in HK$.
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26.DEPOSITS WITH BANKS AND CASH AND CASH 26. BROFERRASRASFERE (M)
EQUIVALENTS (continued)
At the end of the reporting period, deposits with banks and cash and cash RBEHFR BOERKRERASEEERE
equivalents comprise of the followings: FEUT&HE
The Group The Company
.3 . 34|
2015 2014 2015 2014
—E-8F -B-mE C"E-8EF —F-WmF
HK$’000 HK$'000 HK$’000 HK$’ 000
FET TER FET THET
Deposits with banks RITER 10,936 10,905 10,936 10,905
Cash and cash equivalents R R IH & EEEE 1,366 15,170 108 111
12,302 26,075 11,044 11,016
Cash and cash equivalents were denominated in the following currencies: RERAECEEBENUATIHIEREE
The Group The Company
5E . 34|
2015 2014 2015 2014
—Z-nf —Z-NF ~2-1f —EZ-mF
HK$’000 HK$’ 000 HK$’000 HK$’ 000
FET TET TERT FTET
RMB AR# 595 4,771 - -
HK$ B 771 8,850 108 111
usb En - 1,549 - -
1,366 15,170 108 T84l
The remittance of cash and cash equivalents denominated in RMB out of UARBEEzRERREZSEEBELHTEA
the PRC is subject to the foreign exchange control restrictions imposed by BIYPEBFFRERE2ZIIESH o
the government of the PRC.
Cash and cash equivalents carry interest at market rates which range from RERREEEHEBRDSMNEHE  NFEF
1% to 2% per annum. 1%ZE2% °
27.TRADE PAYABLES 27. B5EAREA
The following is an analysis of trade payables by age based on the UTARBZEAHESEARBZRERDMN
invoice date.
The Group
F5RME
2015 2014
—E—-RF —E-mF
HK$’000 HK$' 000
THER FTER
0 to 30 days 0Z30H 103 110
31 to 60 days 31HZE60H = =
61 to 90 days 61BZE90H 443 -
91 to 180 days 91EZE180H 19 =
Over 180 days #iB180H 110 -
Total st 675 110
The average credit period on purchases of certain goods is 180 days. The BEETERZFHEEDNRI80R - AEEEF
Group has financial risk management policies in place to ensure that all BE2WBERERBEEK  UERAEENSRIE
payables are paid within the credit timeframe. REERFBERRXA -
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28. ACCRUED LIABILITIES AND OTHER PAYABLES 28. RtARRAMEFARIE
The Group The Company
KM b /]
2015 2014 2015 2014
—2-1¥ —E-ImEF ~“E2-5L¥ —E-mF
HK$’000 HK$’ 000 HK$’000 HK$’ 000
FER FTET FET FTER

Accrued liabilities Ritas 173,990 172,433 161,328 160,200

Deposit received in advances EWEZEe 8,238 = 5,709 =

Other payables Hi A FRIE 9,612 2,045 8,016 901

191,840 174,478 175,053 161,101

Included in accrued liabilities of HK$158,600,000 (2014: Rit&EH - H158,600,0008 T (= F— I

HK$158,600,000) was consideration payables for acquisition of Wealth % :158,600,0008 ) BINBERRIREES

Gain Global Investment Limited (“Wealth Gain”). On 15 December 2009, RABD(TERD 2ENRE -RZZ2ZAF+Z

the Company issued legal proceedings against Mr. Hung in the High Court in B+taB FALAESSEREAEERRBER

connection with the acquisition of Wealth Gain and also filed a statement of BF AERBUBER-—F ZTR=-F-F
claim against Mr. Hung for, inter alia, the rescission of the Agreement on 1 F_A—HERSEBERZRRAEL(EdE

February 2010. Details please refer to Note 38. 1) BSE AR - ISR RMIEE38 -

29. AMOUNTS DUE TO SHAREHOLDERS 29. FE B R IR
The Group and the Company
EEERF AT
2015 2014
ke —E-mF
HK$’000 HK$’ 000
FET FTET
Amount due to Hung Chen, Richael FEAF M (£ DD
(“Mr. Hung”) (Note i) IR (Hfati) 17,998 17,118
Amount due to ACE Channel FEFACE Channel Limited
Limited (Note ii) IR (B atii) 6,201 -
24,199 17,118

Notes: Kiat -

()  The amount due to Mr. Hung is the principal amount and interests and (i) ENEEEZRBARSRAE  FAKRE
detail terms are summarised as follows: M :

(1) HK$3,000,000 loan is unsecured, bearing interest at a fixed rate of (1) 3,000,000 T EFBEIKE  BREE
8% per annum due on 3 December 2009; FERZEE%TE  RZEBEENE+=RA=
AEE
(2) HK$8,000,000 loan is unsecured, bearing interest at a fixed rate of (2) 8,000,000 TERAEKIF  REE
8% per annum due on 8 March 2010; and EFEB%:E  R=Z2—FF=H/\R
R
(3) HK$1,600,000 advance is unsecured, non-interest bearing and (3) 1,600,000 TBMBEIEF  RER
repayable on demand. REREE -

(i)  On 24 December 2014, the Company signed a shareholder’s loan facility (i) R=T-—DmE+=—A=+IHAH  &AQFLEACE
agreement of HK$20,000,000 with ACE Channel Limited, beneficially Channel Limited (AR B EESELEBERE
owned by Mr. Gao Feng, a director of the Company, is unsecured, BERATE)Z5120,000,000/8 T 2 REREFEE
bearing interest at a prime rate plus 1% (i.e. 6%) per annum and due EWE ZREASREKR  REANZEEEF
on 23 December 2015. The Company has already drawn down a total ZMN1% (B6%) 58 RR=F—HF+=8
amount of HK$6,156,000 as at 31 March 2015. The shareholder’s loan —+=HEHP R=—=—FHE=A=+—A1 -
was fully repaid subsequent to the year ended 31 March 2015. ANF BRI £ LS, 156,000 T © ZRR

ERRBE_Z-AF=-A=+—HFEELE
B e
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30. CONVERTIBLE NOTES 30. Al B R I8
The carrying values of the liability component of the convertible notes are TRRZEEEDDIIRAENT
as follows:
Convertible Convertible
Notes Notes
2008 2012
ZETNE —E—-_f Total
CE: 154 RERE &t
HK$’000 HK$’000 HK$’000
THERT THET TET
Current Non-current
nE FRE
(Note (i) (Note (ii))
(Hrzz(i) (Kiatfii)
Liability component fAREH
At 1 April 2013 R-E—=5IA—H 173,500 8,093 181,593
Imputed interest expense charged (Note 9) SR AERE (F:H9) - 903 903
Interest expense payable EAFEREX - (460) (460)
Derecognition of convertible notes BUHRERTRREE - (8,536) (8,536)
Fair value of convertible notes issued ERTURREEZLOFE = 8,415 8,415
Conversion of convertible notes ARBREERR - (8,415) (8,415)
At 31 March 2014, R-E-mE=A=+—-Q8"
1 April 2014 —E-NEMA—A
and 31 March 2015 kK—_Z—HF=R=+—H 173,500 - 173,500

Notes:

Bist :

(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.
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30.CONVERTIBLE NOTES (continued)

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.

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 an independent valuer, using
discounted cash flow method. The effective interest rate of the host
contract is defermined 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 ex parte 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 41(b) for the
litigation.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE
30.CONVERTIBLE NOTES (continued)

(ii)

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.

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.
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For the year ended 31 March 2015 #HZE-—Z—HAF=A=+—HIFE

30.CONVERTIBLE NOTES (continued)

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 recognised in the consolidated statement of profit or loss and other
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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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE
31.DEFERRED TAX LIABILITIES

The following are the major deferred tax liabilities recognised by the

Group and the Company and movements thereon:

At 1 April 2013
income for the year

At 31 March 2014, 1 April 2014 and
31 March 2015

R=-ZE-—Z=ZFNA—H
Credit to consolidated statement of comprehensive FATFTAGREE2EHERR

R-ZE—ME=AR
—E—hF¥=H

S1.EERAAR

AT AAEERALDERZ T ERELIEE K
RAPED :

The Group and
the Company
TRERFLF

Convertible
notes

o] 5 B R i
HK$’ 000
FHET

261

(261)

‘ZE-mEMA—-BR

At 31 March 2015, the Group had unused estimated tax losses
of approximately HK$184,362,000 (2014: approximately
HK$151,987,000) available for offset against future profits. Tax losses
of approximately HK$21,238,000 (2014: HK$16,487,000) will
expire after five years from the year of assessment they relate to while
tax losses of approximately HK$163,124,000 (2014: approximately
HK$135,500,000) can be carried forward indefinitely. No deferred
tax asset has been recognised due to the unpredictability of future profit

streams.

At 31 March 2015, the Company had unused estimated tax losses of
approximately HK$106,906,000 (2014: HK$83,956,000) available for
offset against future profits. No deferred tax asset has been recognised

due to the unpredictability of future profit streams.

32.PROMISSORY NOTE - THE GROUP AND THE
COMPANY

Movements of the Promissory Note during the year are as follows:

At 1 April ROA—A
ERTAREEZATE
(B (i) > (ii) R (iii))

Fair value of promissory note issued
Note (i, il & (i

Imputed interest expenses charged (Note 9| EMBREERSBEE (M)
(Note (i), (i) & fiii) (BEE (i) » (ii) R (iii))

Repayment during the year (Note (i, (ii] & {iiil) FEREE () (i) & (i)

Loss on early redemption (Nofe (i), (ii] & (iii)

At 31 March N FIERTE

RZE-RF=ZA=Z=+-B XA5EEEB
184,362,000 (ZFE—TWE 4
151,987,000 ) 2 A B A RIEBEEIET
PR SE AR RGER - BB E 18 4921,238,000
BT (ZE—F 16,487,000 ) #H R
HEFBE2TPEFERRFARB  MBE
BiEHN163,124,0008 T (ZE—MF : H
135,500,000 jt) MT#EPRHA 45 88 o B A R A0&
MRBEZAARE  HEEBERRELEHEEE -

R-ZE-—HEF=ZRA=+—H 2T EAEEY
106,906,000 7t (ZZF — M4 : 83,956,000
JU) ZRE AL BIEEE ] B LUK S R ORF o
HRAFEF R 2 A BE - i MERIEL
RMEEE -

32.ZRFE FTKEARFTLF

AEARBRAFEZEBHNOT ¢

The Group The Company
>%E /|
2015 2014 2015 2014

ZS-1f C—E2-mE ZB-Hf C-ET-[F
HK$’000 HK$'000  HK$’000 HK$’000

FET THT FHT FET
11,611 g 11,611 1
64,394 11,208 11,930 11,208

8,448 403 4,790 403

(16,294) . (6,293) 3

2,405 L 1,195 .

70,564 11,611 23,233 11,611
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For the year ended 31 March 2015 #HZE-—Z—HAF=A=+—HIFE

32.PROMISSORY NOTE - THE GROUP AND THE
COMPANY (continued)

Notes:

()  On 21 February 2014, the Company issued a two-year non-interest
bearing promissory note in the principal amount of HK$20,295,000
(“the PN 1”) as part of the consideration adjustment under the Fifth
Supplemental Agreement of acquisition Zhan Sheng Investments Limited.
The fair value of the PN | at the date of issue was estimated to be
HK$11,208,000. As at 31 March 2015, the fair value of the PN | was
approximately HK$12,718,000 (2014: HK$11,514,000).

The PN | is subsequently measured at amortised cost using effective
interest method. An imputed interest expenses of approximately
HK$3,868,000 (2014: HK$403,000) was recognised in profit or loss for
the year ended 31 March 2015.

During the year ended 31 March 2015, the Company partially settlement
of the PN | of approximately HK$3,336,000 and incurred loss on early
redemption of approximately HK$913,000 (2014: HK$Nil).

(i)  On 18 August 2014, a wholly-owned subsidiary of the Company issued
two 18-month interest bearing promissory notes in the principal amount of
HK$51,958,000 (“the PN II”) and HK$8,542,000 (the “PN lI") as part
of the consideration under the acquisition Sino United Energy Investment
Co., Ltd. The PN Il and PN Il bear interest at 0% for the first six months
from the date of issue (the” First Six-Months Period”), 3% per annum
for the six months commencing from the expiry date of the First Six-
Months Period; and (iii) 6% for the remaining period up to the maturity
date of the PN Il and PN Ill. The fair value of the PN Il and PN Il at the
date of issue was estimated to be HK$45,056,000 and HK$7,408,000
respectively based on the effective interest rate of 13.07% per annum.
As at 31 March 2015, the fair value of the PN Il and PN Il were
ap%roximotely HK$36,721,000 and HK$7,476,000 respectively (2014:
HK$Nl).

The PN Il and PN [Il are subsequently measured at amortised cost using
effective interest method. An imputed interest expenses for PN Il and PN
Il of approximately HK$3,059,000 and HK$599,000 were recognised
in profit or loss for the year ended 31 March 2015 respectively.

During the year ended 31 March 2015, the wholly-owned subsidiary
partially settlement of the PN Il of HK$10,000,000 and incurred loss on
early redemption of approximately HK$1,210,000 (2014: HK$Nil).

(iii) On 29 September 2014, the Company issued a one-year non-interest
bearing promissory note in the principal amount of HK$13,904,480 (“the
PN IV”) as part of the consideration under the acquisition Wisdom Orchid
Limited. The fair value of the PN IV at the date of issue was estimated
to be HK$11,930,000 based on the effective interest rate of 16.55%
per annum. As at 31 March 2015, the fair value of the PN IV was
approximately HK$9,903,000 (2014: HK$Nil).

The PN IV is subsequently measured at amortised cost using effective
interest method. An imputed interest expenses of approximately
HK$922,000 was recognised in profit or loss for the year ended 31
March 2015 (201 4: HKEN),

During the year ended 31 March 2015, the wholly-owned subsidiary
partially settlement of the PN IV of HK$2,958,000 and incurred loss on
early redemption of approximately HK$282,000 (2014: HK$N:il).

The fair value of the promissory note at the date of issuance and at the
reporting date are determined by the directors of the Company with
reference to the valuation performed by APAC Asset Valuation and
Consulting Limited, an independent firm of professional valuers using
discounted cash flow approach.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

33.SHARE CAPITAL 33. k&%
The Group and the Company
FEERFLTF
Number of shares Amount
BB E &
2015 2014 2015 2014
—Z-1if ZE-mNF ZE-1If C—E2-@mF
000 000 HK$’000 HK$' 000
T TR TET TET
Authorised: HE
Ordinary shares of HK$0.01 SREE0.018 T
each ZEBR 6,000,000 6,000,000 6,000,000 6,000,000
Issued and fully paid: BRTRAR:
At beginning of the year RER 3,251,562 2,062,353 32,515 20,623
Placing of shares (Note (i)) BERD (M) - 698,470 - 6,985
Consideration shares (Note (i) and {(iii)) RERD (M (i) % (i) 613,568 358,899 6,136 3,589
Replacement shares (Notes (iv)) BRBRM (A i) - 56,840 - 568
Conversion of convertible ARREBRR (Hv)
notes (Note (iv)) - 75,000 - 750
At end of the year REL 3,865,130 3,251,562 38,651 32,515
Notes: M -

()  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.
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For the year ended 31 March 2015

33.SHARE CAPITAL (continued)

(ii)

(iii)

(iv)

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.

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 Group. 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.

134

Br IS AR MY RE

BE_Z-RF=A=+—-HILEFE

33.8 & (&)

(ii)

(iii)

(iv)

RZB-=F+ANABA AQATEBEZEMK
BARAWEBRERBEIRERLAT ([BR
W] 2BPEHITRAZ30% KD A HEIT
175,182,000 K E K 17 ( GMRE R 17 1)
EANBRRBEZDHRE CMRERH
ZAFERERAATARARKERSH 2K
TESK0.1478 TEE) £ 525,752,000
BT BITCGMRERNEERH AR 2K
AR BRADEE IR B N1,752,000% T K
24,000,0003% 7T °

A_E-—=ZF+ZA+t—H FRFHEAHFEH

nExHE(ERDBAHED  UETH
RUWBRA EE 2B THRARGES - RARAR
“E-NEZA-t+-HRBELOERHS
B%17183,716,667RHRER D ([HRFNKE
B ]) - HRENRERG ZAFEREARD
AROGREBRAM BT ESRO.182BLE
TE) K %33,436,000/8 7T - BITHRARER
HEBHA QAT 2 RAR R EERD BIE N
1,837,000 7T K% 31,599,000 7T °

RZZE-NENA+TNB ARAAEBR2E
S AR KRB ERREGR AR ([P
BEIR]) Z10.5%E BATIRA - RN D F B B#AT
500,000,000 X 1B Bz #7 (I Bt GE R X B AR
7 1) 1E R WS R B BE IR 2 38 0 X 1B o FRERBEIR
REBRD2AFE(READIRKER#HZ
W ESR0.358 LHEE) K%175,000,000
B BRTHEBERKERNESIHAAT
RS B AR 17 2 18 Bk 22 B8 B 5,000,000 7T K
170,000,0005% 7t °

REZE-NEFAAZ+HAE  RARARAKRBER
BRDB ([ER]) 240%EBITRA - KD H
2#17113,568,000 R R ERMD ([EHRER
BN ERBRBEM2BIRE - ERAERD
ZAFEREARARKBRABZEHES
#%0.3057% T ) 4 %334,638,00058 7T © 2
TERRERDESIBARARAR KM EE
82 Bl ¥ hN1,136,0005% 7T % 33,502,0007%
T o

R=ZZ2—=FNA=+=H ' RBEZEEAE
BROZ-_FUBRRIEANT22HBAR
HE o XA B 1T R AL 856,840,000/ & 1K 1R
575,000,000/ #r ¥ R IR 17 - IRER T
BR0.129% T - EZILR » RA KRG EER
BRR D2 B N568,0005% 5T K% 6,764,000
7B 7T R [F # IR AR R 40 0 B3 i0750,00078 T K
11,326,000/ 7T °

HMEREBHRAF 20155 K



Notes to the Financial Statements

B 7% ¥R AR MY aE

For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

34.RESERVES 34. f# i

(a) The Group (a) &SKE
Exchange reserve EZ#E
Exchange differences relating to the translation of the net assets FEBAEBEENEBEEFEAHIRE
of the Group’s foreign operations from their functional currencies ERREEAEBENNEH (BT 2B
to the Group’s presentation currency (i.e. Hong Kong dollars) are REFHEREMZEWRSBRILZFR
recognised directly in other comprehensive income and accumulated ELRE - ZERERRBRITZELEZER
in the exchange reserve. Such exchange differences accumulated in EHEBNERBEHR P ESIER -

the exchange reserve are reclassified to profit or loss on the disposal
of the foreign operation.

(b) The Company (b) =47
The detail movement of reserves of the Company is as follows: ARABRBENFALHNOT ¢
Shares held
Share for share Share

premium  Contributed Accumulated award options Warrant
account surplus losses scheme reserve reserve Total

KSRt i L1 ] BhREE
EREREK BARE AiEH R 1 ] 1] an

HK$' 000 HK§' 000 HK$ 000 HK$' 000 HK$' 000 HK$' 000 HK$'000
TR TR TR TR TR TR TR

[Nofe i) [Note i [Note iii] [Note iv)
(Héti) (H#tii) (Hitiii) (Hétiv)
At 1 April 2013 RZE-=E@A-H 659,351 7,076 (924,581) 4,986) 11,184 2,164 (249,792)
Loss for the year EREE - - (82,336 - - - 82,336)
Conversion of convertible nofes TRREERR 11,326 = = = = L 11,326
Replacement shares BERRH 6,764 = = = = = 6,764
Placing of shares RERR 58,903 3 = = = = 58,903
Consideration shares RERH 55,599 = = S = = 55,599
Share issuing expenses BOBTEX (367) - - - - = (367)
At 31 March 2014 and R=Z-mE=A=t-A
1 April 2014 R=Z-MEMA-H 791,576 7,076 (1,006,917) 4,986) 11,184 2,164 (199,903)
Loss for the year FRER - - (113,334) - - - (113,334)
Share options lapsed BREAH - - 90 - 90) - -
Expiry of warrants DREEZER - - 2,164 - - 2,164) -
Consideration shares RERR 203,502 - - - - = 203,502
Share issuing expenses ROBTEX (404) - - - - - (40g)
At 31 March 2015 RZ$-EEZA=+-§ 994,672 7076 (1,117,997) (4986 11,094 - (10141)
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34.RESERVES (continued)
(b) The Company (continued)

Notes:

(i)

(ii)

(iii)

(iv)

(v)

Contributed surplus

The Company's contributed surplus represents the excess of the
fair value of the shares of the subsidiaries acquired pursuant to
the Group reorganisation during the year ended 31 March 2002,
over the nominal value of the Company’s shares issued in exchange
therefore and the capitalisation of the 30,000,000 shares allotted
and issued nil paid. Under the Companies Law (2001 Second
Revision) of the Cayman Islands, the contributed surplus account
is distributable to the shareholders of the Company under certain
circumstances. Details of distributable reserve are set out in page
46 of the consolidated financial statements.

Shares held for share award scheme

The shares held for share award scheme is the consideration paid,
including any directly attributable incremental costs for purchase
of shares under the Share Award Scheme, in accordance with the
accounting policy set out in Note 3(p).

Share options reserve

The share options reserve relates to share options granted
to employees under the employee share option plan. Further
information about share-based payments to employees is set out in
Note 35.

Warrant reserve

On 28 September 2011, the Company, through a placing agent,
issued 230,000,000 unlisted warrants at an issue price of HK$0.01
per warrant. Each warrant entitles the holder thereof to subscribe
for one ordinary share of HK$0.01 each at a subscription price of
HK$0.39 per share, payable in cash and subject to adjustment,
from the date of issue (i.e. 28 September 2011) of the warrants to
the expiry (i.e. 27 September 2014), which is 36 months. The total
cash consideration, before related expenses, of HK$2,300,000.

As at 31 March 2015, all warrants were expired.
Other reserve

Other reserve represents the changes in ownership of the Group's
interest in subsidiaries.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

35.SHARE OPTIONS 35. iR i

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 million, 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.
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For the year ended 31 March 2015 ®#EZ-—Z-—AE=A=+—BIEE

35.SHARE OPTIONS (continued) 35. MRk ()
Share-based payment transactions (continued) LBRGEERZASES (B)
The fair value of share options granted to employees is recognised as an EFEEvERE ATERIA—EHESR
employee cost with a corresponding increase in a share option reserve AN TRERR T GRS AER N - ZATE
within equity. The fair value is measured at grant date using the Black- PAEL RS REREEE LSRR IE
Scholes- Merton option pricing model, taking into account the terms and BB B ETERRTE .
conditions upon which the options were granted.
Share options do not confer rights on the holders to dividends or to vote at EREEE A BENEREREREAS LRE o
shareholders’ meetings.
Movement in share options during the year ended 31 March 2015 are as BE—E—FAE-A=-+-—HLEEBRREST
follows: mF :
Number of share options
Exercisable Exercisable
Category of Date of grant period price per share Outstanding Lapsed Outstanding at
Participants (Note (b)) (Note (a)) HK$ at 1 April 2014 during year 31 March 2015
i i RZ2-mE RZ2-1%
thi]=E fTEM BRITER mA-H ZAzt+-8
SHERN (Wi(b)) (H(a)) BT AT EREY AR
Directors
g%
Ms. Geng Ying 11 February 2011 Period | 0.36 13,000,000 - 13,000,000
ezt Z2--£2ft-f -8
29 November 2012 Period 2 0.105 7,622,000 = 7,622,000
ZR-ZEt-AItAR g8
20,622,000 - 20,622,000
Mr. Gao Feng 11 February 2011 Period | 0.36 13,000,000 - 13,000,000
BlEfE ZB--EZft-f =
29 November 2012 Period 2 0.105 7,622,000 - 7,622,000
ZR-ZE+-ACthB -8 7 7 7 . 7
20,622,000 om0
Mr. Chiu Sui Keung 11 February 2011 Period | 0.36 13,000,000 - 13,000,000
ERELE = s =il £
29 November 2012 Period 2 0.105 7,622,000 e 7,622,000
ZB-ZE+-AZthB 28 : = L } 4 =
20,622,000 e 20,622,000
Mr. Chen%Wing Keung, Raymond 11 February 2011 Period 1 0.36 1,300,000 - 1,300,000
Y . £
29 November 2012 Period 2 0.105 762,000 = 762,000
ZE-ZEt-ACAA 28
2,062,000 - 20000
Mr. Lam Williamson 11 February 2011 Period 1 0.36 1,300,000 - 1,300,000
HeELE “B--£-ft-f -8
29 November 2012 Period 2 0.105 762,000 - 762,000
“E-CEf-A-tAA e 1 , g , 1 !
00000 R = e RS 047 7
Mr. Wong Hoi Kuen 29 November 2012 Period 2 0.105 762,000 = 762,000
EEEAE ZB-ZEt-ACtAA 28 , . o F , # A
Subtotal 66,752,000 - 66,752,000
gt
Employees of the Group
$£ﬂ£l
In aggregate 11 February 2011 Period | 0.36 17,100,000 - 17,100,000
&5t Z2--£-ft-8 -4
29 November 2012 Period 2 0.105 43,944,000 2,062,000) 41,882,000
ZE-ZET-ACthA 28 & - ,
Sub-!Jotgrl 61,044,000 (2,062,000) 58,982,000
T%Iul 127,796,000 (2,062,000) 125,734,000
-}

Weighted uveruge exerclse
rice (in HKS) (Nole ¢)) 0.222 0.105 0.220
EZFEJ?TEE (BT (i)
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For the year ended 31 March 2015 BZ=ZZ—RF=A=+—HItFE

35.SHARE OPTIONS (continued)
Share-based payment transactions (continued)

Movement in share options during the year ended 31 March 2014 are as

follows:

Category of
Participants

SEEEH

Directors

Ms. Geng Ying
HExt

Mr. Gao Feng
BELE

B

Mr. Chiv Sui Keung
ERBEE

Mr Cheng Wing Keung, Raymond
Pee:

Mr. Lam Williamson

iy a3
Mr. Wong Hoi Kuen

Employees of the Group
AT

In oggregate

oy

Weighted average exercise
price [|n HKS) {Nofe %
DHEF BEE (B 7) ()

Sino Resources Group Limited e

Annual Report 2015

Exercisable

Date of grant period

[Note (b)) (Note (a))

REAH TS

(HizE(b]) (3 ()

11 February 2011 Period |

“E2--E-f1-H g}

29 November 2012 Period 2
ZE-ZE+-ACTAR £28
11 February 2011 Period |
“E--E-ft-A -4

29 November 2012 Period 2
ZE-ZE+-ACtAR £
11 February 2011 Period |
“E--E-ft-A -9

29 November 2012 Period 2
ZE-ZE+-ACTAR i
11 February 2011 Period 1
“Z--EZft-R £-9

29 November 2012 Period 2

ZE-ZEt-ACtAE %28
11 February 2011 Period 1
“E2--E-f1-H £-4

29 November 2012 Period 2
ZE-ZE+-ACtnA £28
29 November 2012 Period 2
ZE-CE+-ACtAA £-8
11 February 2011 Period |
“Z--FZfFt-R F-4

29 November 2012 Period 2

ZE-ZEt-ACthA -8
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Exercisable
price per share

HK$
SRAER

A

0.36
0.105

0.36
0.105

0.36
0.105

0.36
0.105

0.36
0.105

0.105

Sub-total
I\ ﬁ'

0.36
0.105
Subotal
Nt

Total
&t

35. R i (#8)
LERMSERZMARI S ()
BE-Z-—NF=ZAZ=+-HLEFEBREZH
LU
Number of share options
FREHA
Outstanding Granted Lapsed Qutstanding ot
at 1 April 2013 during year during year 3 March 2014
RZg-Z% -ME
mA-A B . Eﬁ = ‘i’ -f
HATE ERRH FRXH AT
13,000,000 - - 13,000,000
7,622,000 - - 7,622,000
20,622,000 - - 20,622,000
13,000,000 - - 13,000,000
7,622,000 - - 7,622,000
20,622,000 - - 20,622,000
13,000,000 - - 13,000,000
7,622,000 - - 7,622,000
20,622,000 - - 20,622,000
1,300,000 - - 1,300,000
762,000 - - 762,000
206,000 ) . 2,062,000
1,300,000 - - 1,300,000
762,000 - - 762,000
2,062,000 - - 2,062,000
762,000 - - 762,000
66,752,000 - - 66,752,000
17,100,000 - - 17,100,000
43,944,000 - - 43,944,000
61,044,000 - - 61,044,000
127,796,000 - - 127,796,000
0222 - - 0.222
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For the year ended 31 March 2015 #HZE-—Z—HAF=A=+—HIFE

35.SHARE OPTIONS (continued)

Share-based payment transactions (continued)
Notes:

(a)  Period 1 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 31 March 2015
range from HK$0.105 to HK$0.36 (2014: from HK$0.105 to HK$0.36)
per share and their weighted average remaining contractual life as at 31
March 2015 is 1.83 years (2014: 2.84 years).

During the year ended 31 March 2013, the Company granted
71,158,000 share options to the directors and employees and the fair
value of the share options granted is HK$0.0434 each. 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:

Grant date share price R HEROER
Exercise price TEE

Expected volatility TRHR IR
Expected life of the options BB R TERT 1
Dividend yield i =

Risk-free interest rate R PR =

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

() #—8 =—ET-——%-/F+-HZ
—Z-XxE=-A+AH

BZH ZE-ZF+-B=tThZE

—E—tH+-A=+NRH

(b) F-HEF_HBEREEBEAMARLAH-

) REZ-—HF=ZA=+—HERTEBREZ
THEENFRER0.1058TE0.36E T (=
Z -5 1 H0.1058TE0.3687T) IR AR
TE-RFEZRAZT-BZMEFHRTEN
HAH1.83F (ZF—F : 2.84%F) o

REBE-Z-=5=ZA=+t—-RLFER F2
AIMESRESRE71,158,00017 88 IR & LA K FT
RHZBREZATERE(0.04348 T - 5t E
ZEERELATEZZERBRINERESZR
EhE - BREZEEEEE TTEBRZTE
SBIMBHRTE RBE-ZE-—=F=ZA=1—
FEFERRHZEBREZAFEDIABL(AE
- A TFPRESLCERSXERERITER
—HEAEEERN (ZEX])BE - ZEXZ
WABBFENOT :

29 November 2012
—2——_f+—A=-+hH

HK$0.103%& 7T
HK$0.105% 7t
50%

4.7 yearst
0%

0.25%

AEEBRBE-_ZE—=F=ZA=+t—HLHF

EABRAERAACARHBEREZAXIHY
3,088,000/ 7T °
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

36. FINANCIAL INSTRUMENTS 36 METH
The Group The Company
*TKE . 3/
2015 2014 2015 2014
—E—5F —E-MF —E—hF —ET-MF
HKS$’ 000 HK$' 000 HK$’ 000 HK$’ 000
FHET FHExT TFHET FHET
Categories of financial eI AER
instruments
Financial assets HMEBEAE
- Loans and receivables - HRRERRE
Amounts due from subsidiaries FE U Bt BB A B FRIE - = 253,000 51,934
Trade receivables g 5 FEUBRFX 221 1,321 - =
Other receivables HibrE W k8 77,823 88,098 41,791 71,311
Deposits with banks BITER 10,936 10,905 10,936 10,905
Cash and bank balances BHeRBE&E85 1,366 15,170 108 111
90,346 115,494 305,835 134,261
- Available-for-sale -AHHEMBEE
financial assets 151,684 1 1 1
- Financial assets -MBEEE 10,635 17,940 10,635 17,940
252,665 133,435 316,471 152,202
Financial liabilities HMBEAR
- Financial liabilities - RESBRFCHBAR
at amortised cost
Trade payables B RENERR 675 110 - =
Accrued liabilities and 2B BEREMENRIE
other payables 187,953 172,095 172,325 159,500
Amounts due to FEATRR R FRIE
shareholders 24,199 17,118 24,199 17,118
Convertible notes R ZEE 173,500 173,500 173,500 173,500
Promissory note A EE 70,564 11,611 23,233 11,611
456,891 374,434 393,257 361,729
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For the year ended 31 March 2015 #HZE-—Z—HAF=A=+—HIFE

37.DISPOSAL OF SUBSIDIARIES 7. HEMB LT
On 21 March 2014, the Company entered into a disposal agreement (the RZZE-—MNFE=ZA=+—H > AQFHEHEIE
“Disposal Agreement”) with Mr. Zheng Xuefeng (”N?r. Zheng”) whereby SE((HEENDT L HEWRE [HEHED -
the Company agreed to sell and Mr. Zheng agreed to purchase from the Bl AAREAEHERBEEREZE@AAF
Company of the entire issued share capital of Wealthy Wing Limited (the BEEXKERATAZEZMERITRA ([FER
“Sale Share”) at the consideration of HK$9,000,000. The disposal was #7]) » SHEYEAR,000,0008 T - HESER
completed on 31 March 2014. The Company through its subsidiary, has ZE-MFE=ZA=t+—HEK > AR EEBHEMK
received the first instalment of the consideration of HK$1,000,000. The BARCWEEEEE 2% —H{71,000,000
Group ceased to have any interest in the Wealthy Wing Group and the B e AKEH_ZT—NE=ZF=+—HHAKT
financial results of the Wealthy Wing Group were no longer consolidated BEAEXKEB2EA#ERZ MEKZE 5
into the financial statements of the Group from 31 March 2014 onwards. EECUBEBETFTEBEREIATREBR ZHH
WRA
In accordance with the terms of the Disposal Agreement, Mr. Zheng as REBHERE IR BAE (EBEBRA)FL
charger executed a share charge dated 31 March 2014 (the “Share — (B A-E-—NE=ZA=1+—-—A2RMDIKF
Charge”) in favor of the Company as charge whereby Mr. Zheng charged X (RMDIEF])  WAKRDE (EHERA)
the Sale Share to the Company as security for his payment obligations in BERA Bt BELEBSERMGEBEFAL
respect of balance of the consideration in the amount of HK$8,000,000 B EAHARBRELERE I THEYENE
under the Disposal Agreement. Pursuant to the Disposal Agreement, Mr. #88,000,0008 TR E - IRIBHEWZE » B%
Zheng is required to seftle the balance in full within six months after S EAETRABBETAEAZR (= —MNF
the completion date (i.e. 30 September 2014). The consideration of hB=+HA) 2HXTEr%E - 1X188,000,000&
HK$8,000,000 has been fully settled on 5 May 2015 and the share TERZZE-—EFHBREELS  mMRHIEHE
charge has been released to I\Xr. Zheng. CREBHRMBRTEEE -
Summary of the effects of the disposal of subsidiaries are as follows: HEMBARZEEMENT
HK$'000
FET
Net liabilities disposed of: L EaETEE:
Property, plant and equipment M- BERRE 21
Trade receivables 5 EWRER 9,835
Deposits, prepayments and other receivables RE > BANFIEREtEKIE 32,400
Cash and cash equivalents ReRBASEEEH 10,536
Trade payables B 2B IR (8,743)
Accrued liabilities and other payables B2t ERHEMBESRE (40,611)
Amounts due from fellow subsidiaries FE W (2 25 Bff /B 4 B 2 FRIE 738
Amount due from a holding company FEWZER AR 2 FRIE (5,679)
(1,508)
Non-controlling interests R = (189)
Release of goodwill (Note 20) R B (7£20) 23,505
Release of exchange reserve R BREE W& 1B (56)
2 1*7°52
Loss on disposal HEZEB (1287 57
9,000
Satisfied by: AR
Cash /e 1,000
Consideration receivables FEURE 8,000
9,000
Net cash outflow arising on disposal: HEEEZRER L FHE
Cash consideration HERE 1,000
Cash and bank balances BERWITEEER (10,536)
Net cash outflow of cash and cash equivalents HeRBESEEEEZRERE B (9,536)

For the period from 1 April 2013 to the date of disposal, turnover of
HK$Nil and loss of approximately HK$4,268,000 contributed by Wealthy
Wing Limited was recognised in the Group's loss for the year ended 31
March 2014.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

38.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.

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;

(ii) 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;
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For the year ended 31 March 2015 #HZE-—Z—HAF=A=+—HIFE

38.LITIGATIONS AND CONTINGENT LIABILITIES 38. MR ARKMR (M)

(continued)

The Group and the Company (continued) FXEERELT ()
(a) Claim made by the Company against Hung (a) ZAFMELEERBZ BT ([
(the “Action”) (continuej.) i) (#)

(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.

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

On 19 February 2014, Mr. Hung was declared bankrupt by the
High Court upon the petition by Toeca National Reserves B.V.
(“Toeca”) based on a judgment debt in the proceedings of HCA
1683/2009 of that Mr. Hung has ordered to pay HK$116,820,000
with interest and cost. The property of Mr. Hung now vests with his
joint and several trustees in bankruptcy (“Trustees”), Cosmo Borrelli
and Michael Chan of Borrelli Walsh Limited, appointed on 30 April
2014.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

38.LITIGATIONS AND CONTINGENT LIABILITIES
(continued)

The Group and the Company (continued)

(a) Claim made by the Company against Hung

(the “Action”) (continued)

On 24 April 2015, the Company entered into a settlement deed (the
“Settlement Deed”) with the Trustees of bankrupt, Mr. Hung, Mega
Wealth and Webright Limited for the seftlement of HCA 2477/2009.
Details of the Settlement Deed were disclosed in the Company’s
announcement dated 27 April 2015 and circular dated 15 May
2015.

On 2 June 2015 a resolution for the Settlement Deed was passed in
the extraordinary general meeting held by the shareholders of the
Company.

The parties are currently performing the obligations and steps
stipulated in the Seftlement Deed and it is expected that it will take
another 1 — 3 months for the proceedings HCA 2477/2009 to be
dismissed.

Up to the date of approval of these consolidated financial statements,
some precedent conditions of the Settlement Deed has not been
fulfilled. 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.

Details please refer to Note 42(iv).

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

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

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

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

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

All being part of the considerations given to Mr. Hung by the
Company in respect of the Agreement.
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38.LITIGATIONS AND CONTINGENT LIABILITIES 38. MR ARKMR (M)

(continued)
The Group and the Company (continued)
(b) Injunction Order Against Hung (continued)

FRERFEAF (&)
(b) St EEZRFS ()

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.
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For the year ended 31 March 2015 HBE-Z-—RF=ZA=+—HAItFE

38.LITIGATIONS AND CONTINGENT LIABILITIES
(continued)

The Group and the Company (continued)

(b) Injunction Order Against Hung (continued)
Mr. Hung put the Company on notice on 6 October 2011 that he

would take out an application by way of an inter parte summons,

for variation of the ex parte Order granted by the Honourable Mr.

Justice Yam on 22 January 2010, which was discharged and re-
granted by the Honourable Mr. Justice Chung on 30 March 2010
(the “Order”) Pursuant to the summons, Mr. Hung together with Mega

Wealth and Webright are seeking for an order that:

(1) the Order be varied by:

(i)

(ii)

(iii)

(iv)

(vi)

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

246,408,190 shares;
amending Paragraph 1(a) in the following manner:

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

amending Paragraph 1(b) in the following manner:

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

adding Paragraph 6:
“save and except what is permitted under Paragraph 7;”
adding to Paragraph 7:

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

alternatively, any Order that the Honourable Court deems

fit.
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38.LITIGATIONS AND CONTINGENT LIABILITIES
(continued)

The Group and the Company (continued)
(b) Injunction Order Against Hung (continued)

()

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

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

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

1. the Summons be dismissed; and

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

On 24 April 2015, the Company entered into a Settlement Deed
with Trustees of bankrupt, Mr. Hung, Mega Wealth and Webright.
Details of the Settlement Deed was disclosed in the Company’s
announcement dated 27 April 2015 and Circular dated 15 May
2015.

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

Labour Action

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

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

The Company has been advised that re-litigating the Wages’ Claim
in the High Court, the subject matter of which has already been
resolved and settled, constitutes an abuse of process of the Court
and is therefore liable to be struck out under the relevant Rules of
Court. The Company will defend both the Wages’ Claim and the
Reimbursement Claim as advised. The Company filed a defence and
counterclaim whereby the Company only agreed to pay a sum of
HK$74,221.20 out of Mr. Hung's claim, and counterclaimed against
Mr. Hung for repayment of a sum of HK$67,569 being, inter aliq,
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:
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38.LITIGATIONS AND CONTINGENT LIABILITIES
(continued)

The Group and the Company (continued)
(c) Labour Action (continued)

(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 upon the petition by Toeca. Based on a judgement debt in the
proceeding of HCA 1683/2009 of that Mr. Hung was ordered to

pay HK$116,820,000 with interest and costs.

It was agreed in the Settlement Deed that the captioned proceedings
should be discontinued by filing a Consent Summons to the Court for
the dismissal of the action and the counterclaims after the precedent
conditions of the Settlement Deed has been fulfilled. It is expected
that it will take another T — 3 months for the proceedings to be

dismissed.

Details please refer to Note 42(iv).

(d) Labour action between Mr. Hung Hoi Ming
Ymond and the Company and Sino Talent

dings 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 unauthorized
absence from work and outstanding telephone bills. Pursuant to an
Order by the Labour Tribunal dated 27 July 2010, the case was
transferred to the District Court. At the directions hearing on 17
November 2010. The Court ordered that: (i) The Claimant do file
and serve the Statement of Claim on or before 22 December 2010;
(ii) The Sino Talent do file and serve the Defence and Counterclaim,
if any, on or before 26 January 2011; (iii) The Claimant do file
and serve the Reply and Defence to Counterclaim on or before 2
March 2011; and (iv) The costs of this directions hearing, assessed
summarily in the sum of HK$800 be costs in the cause. On 28
June 2011, the Company, Sino Talent and Claimant filed a joint
application for an order by consent that: (i) this action be stayed sine
die with liberty to restore by either party; and (ii) cost reserved. The
Board of the Company, based on legal advices, is of the view that
the Group have a good defence to the Claimant’s claim and a good
chance of success in respect of the respective counterclaims.

No action has been taken by any party to activate the proceedings

since 28 June 2011.
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39. COMMITMENTS

Capital expenditure in respect of the construction
in progress contracted for but not provided in the
consolidated financial statements

Avuthorised and contracted for capital contributions  ETHE A8 ZEE
payable to a subsidiary REFTHHE

BATNERNGETBERRA
BECEEIREARX

39. %k

The Group and the Company

FEERFLT
2015 2014
—E—-1%F —E-MF
HK$’000 HK$' 000
TFHET FET
691 -
8,000 16,600
8,691 16,600

The Company did not have significant capital commitment at the end of

the reporting period (2014: Nil).

40.OPERATING LEASE COMMITMENTS

The Group leases certain of its office properties under operating lease
arrangements. Leases for office properties are negotiated for terms
ranging from one to two years.

At 31 March 2015, the Group had total future minimum lease payments
under non-cancellable operating leases in respect of office premises falling
due as follows:

Within one year —FR
B-ZELF (BREERMF)

In the second to fifth years, inclusive

RBEEHEHEE AR AULBERELEE (=ZF
— M ) o

40. B EHEAXKIE
AEERECERERHEEETHASTNE -
WAENE>AEHEHBEL - EHE—EM
FFRE o

R-Z—HF=A=1+—8 BRETTERHELE
AN AEBERATFRIFRREEESE
MK

The Group
xEME

2015 2014
—E2—-5H%F —E-mF
HK$’000 HK$’ 000
THET TER
2,357 2,700
- 2,330
2,357 5,030

The Company did not have significant operating lease arrangements at the
end of the reporting period (2014: Nil).
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41. MATERIAL RELATED PARTY TRANSACTIONS 41.EXREAETES
In additions to the transactions and balances disclosed elsewhere in BRIt E GRS ERREMBAFABEZSER
these consolidated financial statements, during the year ended 31 March HEBN RBEE-ZE-HF=ZA=1t—RHLEE
2015, the Group had entered into the following material related party N AEESIIUTERBEEALRS

transactions:

Key management personnel remuneration TEEBRABZHE
Remuneration for key management personnel, including amounts paid FTEEBAECHME (BRESVHBERRMETI0
to the Company’s directors as disclosed in Note 10 to the consolidated FiEBEZENFARAARNESZRE)NT

financial statement is as follow:

The Group
x&KE
2015 2014
—E—hf —E-NEF
HK$’000 HK$’ 000
THT FET
Short term employee benefits EHESERN 7,984 7,795
MPF contributions BES MWK 88 75
8,072 7,870
Total remuneration is included in “Staff costs” in Note 8 to the MeBBEDEREEIEIRAN|(GREMBHRERMH
consolidated financial statements. F8) A °
Transactions carried out with related parties HREALTETZXD
The Group
E 3L
2015 2014
—E—hfF —E-mF
HKS$’000 HK$’000
T#ExT FET
Interest expense paid to a shareholder, FTAF—BREARLE
Mr. Hung Chen, Richael ZFERX 880 992
Interest expense paid to a shareholder, X F — FRERACE Channel
ACE Channel Limited Limited 2 F B X 45 -
925 992
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42.EVENTS AFTER THE REPORTING PERIOD

Save as disclosed in Note 38 Litigations and Contingent Liabilities above

and elsewhere in these consolidated 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 has been used for working capital. 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 31 March 2015, the parties to the Tri-
Party Agreement entered into the seventh supplemental agreement
to amend the placing price from HK$0.275 to HK$0.188 and the
long-stop date from 31 March 2015 to 30 September 2015. On 2
June 2015, the second tranche of the share of 127,500,000 shares
have been successfully placed to not fewer than six placees at the
new placing price of HK$0.188. The net proceeds is approximately
HK$23,704,000 will be used for working capital and to finance

future acquisitions when investment opportunities arise.

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. On 5
May 2015, Mr. Zheng further settled the outstanding balance of
HK$7,000,000 with interests of HK$504,000 to the Company and

the share charge has been released to Mr. Zheng.
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42.EVENTS AFTER THE REPORTING PERIOD (continued)
(iiij On 26 June 2013, the Company entered into the letter of intent to

(iv)

acquire 50% and 50% equity interest in a target company from two
vendors. The target company is a company incorporated in Hong
Kong with limited liability, and its wholly-owned subsidiary, is a
limited liability company established in the PRC which is mainly
engaged in hydroelectric power construction, development and
operation; and production, management and sales of aluminium
alloy, carbon anodes, aluminium products. On 24 April 2015, the
Company entered info a termination deed with two vendors whereby
the parties agreed to terminate the letter of intent. The termination
deed shall take effect upon full settlement by the vendors of their
portion of all professional expenses and outgoings in connection with
the possible acquisition. Upon termination, the letter of intent shall
have no further force or effect and all obligations of the Company
and the vendors thereunder shall cease and terminate. For details,
please refer to the announcement dated on 24 April 2015.

On 24 April 2015, the Company, Cosimo Borrelli and Chan Ho
Yin (the “Trustees”), Mega Wealth and Webright entered into
the Settlement Deed, pursuant to which the parties agree, without
admission of any liability, to seftle all legal proceedings among the
parties in accoradance with the terms and conditions therein. The
Seftlement Deed shall become effective upon signing and exchanging
of the signing pages among the parties and the Court Sanction and
the Company approval having been obtained. The exfraordinary
general meeting was held on 2 June 2015 and obtained the
shareholders’ approval. For further details, please refer to the
announcement dated 27 April 2015, 2 June 2015 and the Circular
dated 15 May 2015.
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42.EVENTS AFTER THE REPORTING PERIOD (continued)

(v)

(vi)

On 29 May 2015, Bright Top Investment Holdings Limited (“Bright
Top”), a wholly-owned subsidiary of the Company, and GME
Holdings Inc. (“GME Holdings”) entered into the memorandum of
understanding (the “MOU") whereby Bright Top and GME Holdings
agreed to negotiate in good faith to enter into the definitive and
legally-binding sale and purchase agreement on the possible
acquisition of 51% or more of the issued share capital of GlobalTec
Development Limited (“GlobalTec”) by Bright Top from GME Holdings
(the “Possible Acquisition”). As at the date of the announcement,
GME Holdings holds 70% of the issued share capital of Global
Mining, a 30% owned associate company of the Company. The
Possible Acquisition will enable the Group to obtain the controlling
stake in GlobalTec, which will become the holding company of
Global Mining and three other subsidiaries in the technology sector
following completion of the Reorganisation. For further information,
please refer to the announcement dated 29 May 2015.

On 2 June 2015, Sino Rich Energy Holdings Limited (“Sino Rich”),
a wholly-owned subsidiary of the Company, entered into the
disposal agreement with Jetgo Group Limited (the “Purchaser”)
whereby Sino Rich conditionally agreed to sell and the Purchaser
conditionally agreed to purchase from Sino Rich 10.5% of the issued
share capital of Sino United Energy Investment Co., Ltd (the “Sino
United”) at the sale consideration of HK$150,000,000. At the
date of the announcement, Sino United is held as to 10.5% by the
Company via Sino Rich. The disposal was completed on 17 June
2015 and the promissory notes issued for the previous acquisition
in the aggregate outstanding principal amount of HK$50,500,000
have been cancelled as part payment of the consideration of same
amount. Upon completion, the Company ceased to have any interest
in Sino United. On 18 June 2015, the Company, the Purchaser and
the placing agent entered into the Tri-Party Agreement pursuant to
which, among others, the parties agreed that the placing agent shall
place 138,568,000 consideration shares to the public at the placing
price HK$0.22 per share on a best effort basis and the completion
shall take place no later than 31 December 2015. Please refer to the
announcement dated 3 June 2015 and 18 June 2015 for details.
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CHANGE IN OWNERSHIP INTEREST IN
SUBSIDIARIES

During the year ended 31 March 2015, the Group, through a wholly-
owned subsidiary, Profull Int'l Holdings Limited (“Profull”), increased in the

effective equity interest in MCT (HK) and its subsidiary to 100%. Details of
the transactions as follows:

As at 9 December 2014, Profull, being a wholly-owned subsidiary of the
Company, entered into a share transfer agreement (the “Share Transfer
Agreement”) with Sino Giants Group Llimited (“Sino Giants”), being a
non-wholly owned subsidiary of the Group. According to the terms and
subject to the conditions in the Share Transfer Agreement, it was agreed
that (i) Sino Giants shall sell, and Profull shall purchase from Sino Giants
490 shares of HK$1 each in MCT (HK) (the “Sale Shares”) (representing
100% of the issued share capital thereof) (the “Share Transfer”); and {ii)
the shareholder loan and the interest accrued due from Sino Giant shall be
set off as consideration for transfer of the Sale Shares. For more details,

please refer to the Company’s announcement dated 28 January 2015.

As a result of the above transactions, the Group recognised a decrease
in non-controlling interests and increase in other reserve of approximately

HK$11,658,000.

NON-CASH TRANSACTIONS

(i)  During the year, a wholly-owned subsidiary entered into a sale
and purchase agreement for the acquisition of 10.5% entire issued
share capital of Sino United, which comprised consideration shares
of HK$175,000,000 and promissory notes of approximately
HK$52,464,000.

(i) During the year, the Company entered into a sale and purchase
agreement for the acquisition of 40% entire issued share capital
of Wisdom Orchid, which comprised consideration shares
of approximately HK$34,638,000 and promissory notes of
approximately HK$11,930,000.

COMPARATIVES

Certain comparative amounts have been reclassified to conform with the
current year’s presentation and account treatment.

AUTHORISATION FOR ISSUE OF THE
CONSOLIDATED FINANCIAL STATEMENTS

The consolidated financial statements were approved and authorised for
issue by the Board of Directors on 26 June 2015.
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