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Corporate Profile
RAEN

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 and trading of commodities in Asia.

The Group has been managing the following businesses:

UNCONVENTIONAL GAS BUSINESS

Having been cooperating with the Heilongjiang Coalfield Geology Department
(“HCGD”), the first test of the coalbed methane (“CMB”) stimulation in the
cities of Hegang has been completed since September 2015 (“HE6-08
Project”). The result indicates that the selected area is an abundant of CMB,
however, the CMB emission is less than expected and further stimulation work
is required to improve production. The subsidiary will continue to cooperate
with HCGD to develop the technology on the usage of nitrogen for CBM
stimulation as well as in the oil stimulation in future.

TRADING OF COMMODITIES BUSINESS

During the year, the management has successfully developed the business
in commodities trading such as optical fibre cable, computer equipment &
software, daily consumer products such as wine and provision of agency
services. The Company intends to allocate resources for developing into
the benefit of people related commodities goods market, in particular daily
consumer products, by expanding its existing trading business to this area
and broaden its income sources.

MMEFFEREMBRLQE (LSino Gp Limited BBESE
BELER) (REFWE 223) 2T BEBRIRTMR
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Financial Highlights
BBERE

2014 2013 2012
—E-mFE O ZE-= —E-ZF
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Operating Performance KERR

Continuing operations BFEBEEE

Turnover R 194,164
Profit/(loss) for the year FEEREA(EBR) 266,852
Discontinued operations ERILEEXR

Profit for the year AEERBEKLERLE

from discontinued operations 3 % -
Profit/(loss) for the year KRARHEBEABEREE

attributable to owners of =L ()

the Company 267,469

193,330

(129,977)

(120,090)

42,540 37,084 67,168
(59,355) (87,246) (48,164)

5,104 3,670 9,788
(46,044) (83,269) (34,145)

Financial Position B 75 iR 5

Total assets EERE 279,555
Cash reserves REFE 7,338
Total bank borrowings RITEELE -
Net cash reserves REFHEFHE 7,338
Shareholders’ funds RRES 241,516

400,664

12,302

12,302

(60,114)

237,729 232,442 242,803
26,075 21,914 15,816
= 17,282 18,414

26,075 4,632 (2,598)
(139,088) (229,136) (219,926)
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Chairman’s Statement

ERBE

Dear Valued Shareholders,

On behalf of the Board, | am delighted to present the Group’s audited annual
results for the financial year ended 31 March 2016.

BUSINESS REVIEW

During the year under the review, the Group’s revenue was principally
generated from the trading segment, which demonstrated a significant
growth as a result of the established business network and management’s
efforts. Despite the economic slowdown in Asia, the Group was capable of
maintaining an adaptive product mix to maximize revenue generated from
its trading business. Having considered the gloomy business environment
of the energy sector, the Board was prudent to the development of the
Group’s unconventional gas segment, in which the cost of operation is
high. On the other hand, with the settlement of litigations, the Board is
pleased that the financial position and reputation of the Group have been
substantially improved. There was an extraordinary gain in total sum of
approximately HK$352,936,000 recognised during the year ended 31 March
2016, including (i) the reversal of interest accrued on the shareholder’s
loan and advancement of approximately HK$6,122,000 and HK$3,000,000
respectively; (i) 55% of the net proceeds and/or receivable for the sale of
151,052,000 shares at closing price as at 31 March 2016 of HK$0.141 per
share of approximately HK$11,714,000; (iii) reversal of cash consideration
payable under the acquisition agreement of approximately HK$158,600,000;
and (iv) waiver of the outstanding principal of the convertible notes of
approximately HK$173,500,000, as a result of the settlement under the
terms of the Settlement Deed. The Group turned to net current assets and
net assets positions to approximately HK$134,580,000 and HK$239,332,000
respectively as at 31 March 2016 whereas there were net current liabilities and
net liabilities positions of approximately HK$288,269,000 and HK$60,114,000
respectively as at 31 March 2015. The liquidity of the Group is good enough
as no any borrowings or other debt financings at the reporting date.

The success of the Group’s trading segment depends on the overall business
conditions, demand and supply inter-relationship, as well as other macro-
factors such as economic growth in Asia, should there be any material
adverse change in these factors, the Group’s result may be affected. Despite
the current good relationship with the trading partners, in light of the slowing
economic growth, uncertainties in demand as well as intensified market
competition, the Group may not guarantee the continuity of such business
relationship and replacement by new trading partners upon cessation of such
co-operations. As for the Group’s unconventional gas segment, should the
energy sector continue trending down and the market environment remain
unfavourable to the future development of the unconventional gas business,
the Group may take longer time to recover the expenditure and costs incurred
in this segment in a foreseeable period. Moreover, the Group’s performance
is subject to certain financial risks, which are set out in the Note 5 “Financial
Risk Management” section under the “Notes to the Financial Statement” of
this annual report. Albeit the principal risks and uncertainties regarding to
the Group’s businesses as identified above, the Board will take a proactive
approach as to the Group’s risk management and will strive to mitigate such
risks as far as possible.

Following the end of the 2015-16 financial year, the Group successfully
completed a subscription of new shares by an individual investor in May 2016.
The subscription has not only improved the Group’s working capital condition
but also enhanced the financial viability to capture suitable investment
opportunities.
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FUTURE DEVELOPMENTS

The Board believes that adopting appropriate growth strategies is essential
for developing a sustainable business in the long run. The uncertainties
of the global economy have led to the depressing performance of the
energy, resources and export markets of China, some analysts predict that
in order for China to maintain a stable economic growth, the government
may need to develop the domestic consumer markets with less reliance
on exports. Hence, it is crucial to refine the Group’s development focus
from energy and resources sector towards the consumer market, taking
into account the changing market conditions. In the next financial year, the
Board intends to allocate resources for developing into the benefit of people
related commodities goods market, in particular daily consumer products,
by expanding its existing trading business to this area and considering
acquisitions of relevant businesses with growth potentials.

The Board expects that the forthcoming financial year will continue to
be a challenging one based on the present global economic conditions.
Nevertheless, the Board will seek to maintain a stable performance of its
existing businesses and, at the same time, achieve inorganic growth through
acquisitions with an aim to maximize shareholder value.

APPRECIATION

On behalf of the Board, | would like to take this opportunity to express
my deepest gratitude to our shareholders, business partners, dedicated
management team and staff for their continued support to the Group.

Zhang Xiaobin
Chairman

27 June 2016, Hong Kong
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Management Discussion and Analysis

BEENWE TN

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.

REEE

HNEFREEARQITD (AQT ] BERAWB AR
BIAER]) SEESIHERRERBEARE -

TRADING OF COMMODITIES BUSINESS

During the year, the management has successfully developed the
business in commodities trading such as optical fibre cable and
computer equipment & software, daily consumer products such as wine
and provision of agency services. The Company intends to allocate
resources for developing into the benefit of people related commodities
goods market, in particular daily consumer products, by expanding its
existing trading business to this area and broaden its income sources.

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. Since the Zhan
Sheng Group met the profit guarantee for the Year 2014 and Year 2015,
the vendor is entitled 360,000,000 consideration shares eventually. Up
to the report date, the aggregate of 221,054,000 consideration shares
had been issued to the vendor. The remaining balances of 138,946,000
consideration shares will be released to the vendor after the Company’s
annual result announcement for the year ended 31 March 2016.
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Management Discussion and Analysis

UNCONVENTIONAL GAS BUSINESS

A subsidiary of the Company signed a cooperation agreement with
HCGD to test the imported equipment for the CMB stimulation work in
the HE-08 Project. At the beginning of September 2015, the fracturing
of wells progress of the HE-08 Project was completed and the testing
result of CMB stimulation was satisfactory. The CMB pumping machinery
has been installed and the ongoing project in the next 3-4 months is to
drain the underground water to reduce the pressure of the wells. The
initial result indicates that the selected area is an abundant of CMB,
however, the CMB emission is less than expected and further stimulation
work is required. In the meantime, the subsidiary is doing the geological
study and preparation of the stimulation work and is also carrying some
drilling activities in other areas. In October 2015, the Company signed
a strategic cooperation agreement with HCGD in order to expand the
exploration and development of the coalbed methane in Heilongjiang
Province. The Company will fully provide the technical and management
support for the CBM development in Heilongjiang Province.

LATEST BUSINESS DEVELOPMENT OF THE
ASSOCIATED COMPANIES

The Company indirectly owns 40% equity interests of Qinglong Manchu
Autonomous County Shuangxin Mining Co., Ltd. (“Shuangxin”), an
associated company which is engaged in the iron ore refinery business
through magnetic separation in Hebei Province, the PRC. During the year
ended 31 March 2016, turnover of Shuangxin significantly decreased
approximately 94.7%. Due to the market tumble in the price of the iron
concentrates in the PRC, Shuangxin was being forced to close the iron
ore processing plant temporarily. The senior management of Shuangxin
renegotiates with iron ore supplier who agreed to supply high quality
iron ore to Shuangxin at a lower price. The management expects the
processing plant can be resumed in the fourth quarter of 2016. The
management also expects that the preliminarily of iron concentrates
market will be steadily improved in the foreseeable future.

The Company indirectly owns 30% issue share capital of Global Mining
Engineer Inc. (“Global Mining”) which is principally engaged in provision
of Radio Frequency ldentification Mining Management System and
Solutions (RFID@MMS) services and natural resources-related global
sources direct services. Global Mining is relatively mature in the field
of Asset Management System (AMS), therefore they will focus on
developing and selling the homemade AMS @ GLOBAL MINING system.
Global Mining will also continue applying RFID technology in the field of
engineering projects, developing and selling homemade MMS @Gilobal
Mining system. At present, Global Mining is conducting a number of
AMS engineering projects, including use AMS to assist The Highway
Department in constructing HZMB’s artificial island. The project has been
focusing on securing and managing the expensive equipment as well as
other valuable assets used during the construction.

Sino Resources Group Limited ¢ Annual Report 2016
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Management Discussion and Analysis

BEENWE TN

On 29 May 2015, the Company’s subsidiary and GME Holdings Inc.
(“GME Holdings”) entered into a MOU for proposing to acquire 51%
or more of the issued share capital of GlobalTec Development Limited
(“GlobalTec”) from GME Holdings. GME Holdings owns 70% of the
Global Mining. GlobalTec is still in the process of reorganization. For
further details, please refer to the Company’s announcement made on 29
May 2015.

During the year ended 31 March 2016, turnover of Global Mining
dropped approximately 42.1%. It was mainly due to down turn of the
economy and the overall weak coal industry in China, and insufficiency of
large engineering projects. Nevertheless, Global Mining has concentrated
on its AMS software design and sales and expects stability sales growth
in the foreseeable future.

5. LITIGATION OF THE GROUP AND THE COMPANY IN
HONG KONG

Detail of the litigation of the Group and the Company as at 31 March
2016 were set out in Note 35 to the consolidated financial statements.

RESULTS ANALYSIS

REVENUE

For the year ended 31 March 2016, the Group recorded turnover of
approximately HK$194,164,000 (2015: approximately HK$193,330,000),
representing an increase of 0.4%. The growth was contributed by the agency
fee and trading of commodities segment. Slightly increase of the turnover was
mainly due to the Group diversified into new services for other commodities
trading such as sales of computer equipment and software.

More details of the Company’s performance by business segments are set out
in Note 6 to the consolidated financial statements.

COST OF SALES

For each of the year ended 31 March 2016, the cost of sales of the
Group amounted to approximately HK$180,385,000 (2015: approximately
HK$187,566,000), representing approximately 92.9% (2015: approximately
97.0%) of the Group’s revenue. Decrease in current year was mainly
attributable to the Group put more efforts on trading computer equipment
and software which have higher gross profit margin and reduced trading
commodities which have lower gross profit margin.

GROSS PROFIT

The Group’s gross profit for the year ended 31 March 2016 was approximately
HK$13,779,000 (2015: approximately HK$5,764,000), representing an increase
of approximately 139.1%. The increase was mainly due to decrease in cost of
sales and new sources of income which have higher gross profit margin from
trading of computer equipment and software.

GROSS PROFIT MARGIN

The gross profit margins of the Group for the year ended 31 March 2016 was
approximately 7.1% (2015: approximately 3.0%). The increase was mainly due
to the Group explored new services in trading of computer equipment and
software which have higher margin.
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Management Discussion and Analysis

OTHER OPERATING EXPENSES

Other operating expenses incurred by the Group for the year ended 31
March 2016 was approximately HK$87,681,000 (2015: approximately
HK$127,295,000), representing a decrease of 31.1%, and approximately
45.2% (2015: approximately 65.8%) of the year’s total revenue. With
settlement of the litigations, the legal fee incurred for the year was
significantly dropped.

There are some non-cash items for the year ended 31 March 2016 such as
(i) share-based payment of approximately HK$20,950,000 (2015: HKS$NIil); (ii)
loss on disposal of financial assets of approximately HK$3,625,000 (2015:
HK$Nil); (iii) fair value loss on derivative financial assets of approximately
HK$10,635,000 (2015: approximately HK$7,305,000); (iv) impairment loss on
interests in associates of approximately HK$16,026,000 (2015: HK$ Nil); and
(v) impairment loss on available-for sales financial assets of HK$Nil (2015:
HK$75,781,000).

SHARE OF RESULTS OF ASSOCIATES

The Group recorded loss from associates of approximately HK$11,606,000
(2015: approximately HK$8,680,000) for the year ended 31 March
2016, representing approximately decrease of 33.7% and 6.0% (2015:
approximately 4.5%) of the Group’s turnover.

FINANCE COSTS

The finance costs incurred by the Group for the year ended 31 March 2016
was approximately HK$6,943,000 (2015: approximately HK$9,374,000),
representing approximately 3.6% (2015: approximately 4.9%) of the Group’s
revenue in the year. The reduction was mainly due to decrease of imputed
interest expenses on promissory notes from HK$8,448,000 to HK$6,119,000
for the respective years.

PROFIT/LOSS FOR THE YEAR ATTRIBUTABLE TO
OWNERS OF THE COMPANY

For the year ended 31 March 2016, the Group recorded a profit attributable to
shareholders of approximately HK$267,469,000 (2015: loss of approximately
HK$120,090,000), representing a significant increase of 322.7%. Basic
earnings per share was approximately HK$6.9 cents (2015: basic loss
per share HK$3.3 cents) for the year ended 31 March 2016. The increase
primarily attributable to the gain on settlement of litigations of approximately
HK$352,936,000 and the favorable operating results in increasing gross profit
as well as decreasing finance costs during the year.
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FINANCIAL REVIEW
LIQUIDITY AND FINANCIAL RESOURCES

The Group derived its working capital mainly from internal cash flow from
operating activities. For the year ended 31 March 2016, the Group had
net cash inflow from operating activities of approximately HK$10,323,000
(2015: net cash outflow of approximately HK$39,967,000). The Group had
available fixed deposits, cash and cash balances amounting to approximately
HK$7,338,000 (2015: approximately HK$129,106,000), representing a
decrease of approximately 40.4% from 31 March 2015. It was mainly because
the settlement of litigation instructed by the court order released the fixed
deposits during the year.

As at 31 March 2016, surplus on shareholders’ funds of the Group
aggregately amounted to approximately HK$241,516,000 (2015: deficit
approximately HK$60,114,000). Net current assets of the Group amounted
to approximately HK$134,580,000 (2015: net current liabilities approximately
HK$288,269,000). The Group’s assets-liabilities ratio (total liabilities to total
assets) was approximately 0.14 times (2015: approximately 1.15 times).
The Group’s total current assets and current liabilities were approximately
HK$172,619,000 (2015: approximately HK$101,945,000) and HK$38,039,000
(2015: approximately HK$390,214,000) respectively, while the current ratio
was approximately 4.54 times (2015: approximately 0.26).

As at 31 March 2016, the Group’s gearing ratio (total debts to total equity)
was approximately 3.7% (2015: approximately 446.3%).

CAPITAL STRUCTURE

On 2 November 2015, the Company successfully subscribed 30,000,000
shares of HK$0.01 each at a subscription price of HK$0.169 per share for a
total consideration, before expenses, of approximately HK$5,070,000. The net
proceeds of approximately HK$5,054,000 was being used for general working
capital purpose such as payment of staff costs, operating lease expenditure
and the operation funds for trading of commodities business.

On 25 January 2016, the Company successfully subscribed 33,000,000 shares
of HK$0.01 each at a subscription price of HK$0.153 per share for a total
consideration, before expenses, of approximately HK$5,049,000. The net
proceeds of approximately HK$5,033,000 was being used for general working
capital purpose such as payment of staff costs, operating lease expenditure
and the operation funds for trading of commodities business.

CAPITAL EXPENDITURES AND CAPITAL COMMITMENT
During the year ended 31 March 2016, the capital expenditures mainly
for additions in property, plant and equipment amount to approximately
HK$1,324,000 (2015: approximately HK$2,020,000). These capital
expenditures were funded by internal cash flow from operating activities.

As at 31 March 2016, the Group had capital commitment of approximately
HK$226,378,000 (2015: approximately HK$8,691,000) in respect of the
authorised and contracted for capital contributions payable to a subsidiary.
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Management Discussion and Analysis

EXPOSURE TO FLUCTUATIONS IN EXCHANGE RATES AND
ANY RELATED HEDGES

The Group’s sales and purchase are mainly transacted in Hong Kong dollar,
United States 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.

KEY RISK FACTORS AND UNCERTAINTIES FACING THE
COMPANY

The Group monitors the development of the industry on a regular basis and
timely assesses different types of risks in order to formulate proper strategies
to minimize the adverse impact on the Group.

For details, please refer to Note 5 “Financial Risk Management” to the
consolidated financial statements.

PLEDGE OF ASSETS OF THE GROUP
No pledge of assets of the Group as at 31 March 2016.

CONTINGENT LIABILITIES

Details of contingent liabilities as at 31 March 2016 were set out in Note 35 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 2016 (2015: Nil).

OTHER EVENTS

EMPLOYEES AND REMUNERATION POLICY

As at 31 March 2016, the Group had a total of 34 employees (2015: 33) 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. During
the year ended 31 March 2016, 249,400,000 share options have been granted
to the directors, employees and other members of the Group. 36,000,000
share options have been exercised and 58,700,000 share options have been
lapsed respectively. As at 31 March 2016, 280,434,000 share options remain
outstanding.
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The Group is committed to provide employees with a stable working
environment and continues to uphold the principles of impartially, fairness and
merit-based employment, and constantly improves the criteria for personal
selection and appointment. Details are set out in the Environmental, Social
and Governance Report the Report on pages 31 to 34 of this annual report.

MATERIAL ACQUISITION AND DISPOSAL
The Group did not have material acquisition for the year ended 31 March
2016.

During the year ended 31 March 2016, 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 (“Sino United”) at the sale consideration
of HK$150,000,000. Sino United was previously 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. The Company ceased to have
any interest in Sino United.

Loss on disposal of Sino United was approximately HK$3,625,000 recognised
during the year ended 31 March 2016.

MATERIAL RELATED PARTY TRANSACTIONS

Details of material related party transactions of the Group as at 31 March 2016
were set out in Note 38 to the consolidated financial statements.

SIGNIFICANT INVESTMENT
The Group did not hold any significant investment for the year ended 31
March 2016.

ENVIRONMENTAL POLICIES AND PERFORMANCE

Details are set out in the Environmental, Social and Governance Report the
Report on pages 31 to 34 of this annual report.

FUTURE PROSPECT

In the foreseeable future, the Company intends to allocate resources for
developing into the benefit of people related consumer goods market, in
particular daily consumer products, by expanding its existing trading business
to this area and considering acquisitions of relevant businesses with growth
potentials.
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Directors & Senior Management Profiles

EXECUTIVE DIRECTORS

Mr. ZHANG Xiaobin, aged 63, was appointed as the chairman and an
executive director of the Company on 22 September 2015. He has over 30
years of experience in the investment and financial service fields. From 2010
through 2015, he was the Managing Director and the China Senior Advisor
for J.P. Morgan. He worked closely with senior management in driving J.P.
Morgan’s franchise expansion in China with his profound understanding and
knowledge of China’s capital markets. Between 2012 and 2015, he acted as
the Chairman of the Supervision Committee of China United SME Financial
Guarantee Corporation (a joint venture of J.P. Morgan with the Export-Import
Bank of China and other global institutions), the largest credit guarantee
company in China. Prior to joining J.P. Morgan China as the Managing
Director and China Senior Advisor in 2010, Mr. Zhang led a storied career,
including one of the founders of Chinese Stock Exchange system, Secretary
General of Stock Exchange Executive Council, the chairman and Chief
Executive Officer of China Venturetech Investment Corporation. Mr. Zhang
graduated from Xian Jiaotong University (FAZ X #BAE) in 1977 with a major
in mechanical engineering. He was a UNESCO Scholar from 1981 to 1982
and a visiting scholar at Stanford University in 1983 and was then selected as
a Eisenhower Fellow in 1987. In 1994, he studied in Advanced Management
Program (“AMP”) at Harvard Business School. At present, Mr. Zhang is a non-
executive director of China Financial Services Holdings Limited (stock code:
0605).

Mr. GAO Feng, aged 46, was appointed as the vice chairman and an
executive director of the Company on 18 June 2009. He has extensive
management experience in particular for PRC businesses for over 15 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 49, was appointed as the chief executive officer
and an executive director of the Company on 20 April 2009. Mr. Chiu has over
21 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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NON-EXECUTIVE DIRECTOR

Ms. GENG Ying, aged 76, 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 25 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 mHZEHEER (Beijing Institute of Pharmaceutical) and dt ZEEEFE (Beijing
Tumor Hospital). Ms. Geng was educated in dt I EEfz (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. SHAO Zili, aged 56, was appointed as the non-executive director of the
Company on 22 September 2015. He is a highly accomplished lawyer and
investment banker with extensive professional experience. He previously held
positions as the chairman and CEO of J.P. Morgan China and Vice Chairman
of J.P. Morgan Asia Pacific until early 2015. Prior to joining J.P. Morgan,
Mr. Shao worked for CITIC Group during 1980’s. He was the China Managing
Partner and the Asia Managing Partner of Linklaters, a leading international
law firm. He was also a member of Linklaters’ Global Executive Committee.
Mr. Shao graduated from China University of Political Science Law (# Bl ECA
K E8) and the University of Melbourne.

Mr. LI Du, aged 35, was appointed as the non-executive director of the
Company on 22 September 2015. He has been involved in investment in
internet financing and e-commerce businesses. Mr. Li worked as a Senior
Project Manager for the Investment Department before taking up the position
of Innovation and Development Department’s General Manager Assistant in
China Development Bank Securities Company Limited between 2010 and
2012. Prior to that, he was an Assistant Manager for the M&A, Equity and
Capital Markets Division in ABN AMRO Bank N.V., Hong Kong and a Financial
Analyst of Corporate Finance Department in Meiya Power Company Limited,
now known as CGN New Energy Holdings Co., Ltd. (Stock Code: 1811).
Mr. Li graduated from University of Toronto with a bachelor’'s degree in
business in 2004 and obtained the MBA awarded by the China Europe
International Business School (FREXEIF TR 2R 2 0).
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. LAM Williamson, aged 42, 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 56, 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 25 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 56, 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.

Dr. LAM Lee G., aged 56, was appointed as independent non-executive
director of the Company on 18 November 2015. Dr. Lam has over 30 years
of international experience in general management, strategy consulting,
corporate governance, investment banking, direct investment and fund
management, and also serves on the board of directors, the investment
committee and the advisory committee of a number of publicly-listed
companies, investment funds and NGOs in the Asia Pacific region. A former
member of the Hong Kong Bar, Dr. Lam is a Solicitor of the High Court of
Hong Kong and an Honorary Fellow of CPA Australia.
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Dr. Lam is an independent non-executive director of each of CSI Properties
Limited (Stock Code: 497), Mei Ah Entertainment Group Limited (Stock Code:
391), Vongroup Limited (Stock Code: 318), and Glorious Sun Enterprises
Limited (Stock Code: 393); and a non-executive director of each of Sunwah
Kingsway Capital Holdings Limited (Stock Code: 188) and China LNG Group
Limited (Stock Code: 931), the shares of all of which are listed on the Stock
Exchange. He is an independent non-executive director of each of Asia-
Pacific Strategic Investments Limited (Stock Code: 5RA), Rowsley Limited
(Stock Code: A50) and Top Global Limited (Stock Code: 519), the shares
of all of which are listed on the Singapore Exchange. Dr. Lam is also an
independent director of Sunwah International Limited (Stock Code: TSX SWH)
whose shares are listed on the Toronto Stock Exchange; an independent non-
executive director of Vietham Equity Holding (Stock Code: 3MS) and Vietnam
Property Holding (Stock Code: 3MT), the shares of all of which are listed on
the Stuttgart Stock Exchange; and an independent non-executive director of
Coalbank Limited (Stock Code: ASX CBQ), the shares of which are listed on
the Australian Securities Exchange.

Dr. Lam was non-executive director of China Communication Telecom
Services Company Limited (Stock Code: 8206), ZH International Holdings
Limited (formerly known as Heng Fai Enterprises Limited) (Stock Code: 185)
and DTXS Silk Road Investment Holdings Company Limited (formerly known
as UDL Holdings Limited) (Stock Code: 620) and he was also an independent
non-executive director of China Oceanwide Holdings Limited (formerly known
as Hutchison Harbour Ring Limited) (Stock Code: 715), Far East Holdings
International Limited (Stock Code: 36), Ruifeng Petroleum Chemical Holdings
Limited (Stock Code: 8096), Mingyuan Medicare Development Company
Limited (Stock Code: 233) and Imagi International Holdings Limited (Stock
Code: 585), the shares of all of which are listed on the Stock Exchange;
and an independent non-executive director of Next-Generation Satellite
Communications Limited (Stock Code: B07) whose shares are listed on the
Singapore Exchange.

COMPANY SECRETARY

Mr. CHOW Chi Fai, aged 45, who was appointed as the company secretary
of the Company on 29 December 2008 and possess over 21 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.
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SENIOR MANAGEMENT

Mr. LIU Gang was appointed as president of the china region of the
Company on 1 May 2014, and also served as chairman and president of
Multi Century Energy Technology Co., Ltd. (“MCT”). Mr. Liu Gang has
over 20 years experience in large-scale project management in the PRC
and overseas, and maintains long term cooperative relationship with large
state-owned enterprises, corporations and global 500 companies such as
CNPC, Geological Survey of China, #&# & (Mining Affairs Bureau), etc., and
has also participated in the cooperation and management of state’s key
projects such as the “China West-East Gas Pipeline Project”, “Lanzhou-
Zhengzhou-Changsha Refined Oil Pipeline Project” and “Mohe-Daqing Crude
Oil Pipeline Project”, as well as participation in the “Sudan National Electric
Grid Project for the Merowe Dam” and “Equatorial Guinea National Electric
Grid Reformation Project”. In addition, Mr. Liu has extensive management
experience in mining resources and energy investment industries in the PRC
and overseas, and has participated in mining resources projects in Pakistan,
invested and managed large-scale copper, iron and coal mining projects in the
PRC, as well as operation work in energy projects such as the exploring and
exploiting of natural gas and coalbed methane.

Since establishing MCT in 2014, Mr. Liu Gang has commenced the operation
work for the exploration and integrated utilization of CBM in Hegang and
Jixi, Heilongjiang Province. Mr. Liu Gang established strategic cooperative
relationship with several global 500 enterprises in the industry to jointly
explore the CBM market in the PRC, and introduced world class CBM
stimulation equipments and technology. The exploration work for the
production test well in Hegang, Heilongjiang Province was successfully
undertaken in 2015.
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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 2016, 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 2016 as below:

THE BOARD OF DIRECTORS (THE “BOARD?”)

As at the date of this report, the Board comprises a total of ten directors,
including three executive directors, three non-executive directors and four
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
Mr. Zhang Xiaobin (Chairman) (Appointed on 22 September 2015)

Mr. Gao Feng (Vice-Chairman)
Mr. Chiu Sui Keung (Chief Executive Officer)

Non-executive directors

Ms. Geng Ying (Honorable Chairman) (Re-designated from executive director
to non-executive director on 22 September 2015)

Mr. Shao Zili (Appointed on 22 September 2015)

Mr. Li Du (Appointed on 22 September 2015)

Mr. Wang Xihua (Resigned on 22 September 2015)

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

Mr. Lam Williamson

Mr. Wong Hoi Kuen

Dr. Lam Lee G. (Appointed on 18 November 2015)

Biographical details of each director are set out under the Directors and
Senior Management Profiles section on pages 13 to 17 of this annual report.
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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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PERMITTED INDEMNITY PROVISIONS

At no time during the financial year and up to the date of this report, there was
or is, any permitted indemnity provision being in force for the benefit at any of
the directors of the company (whether made by the company or otherwise) or
an associated company (if made by the company).

The Company has taken out and maintained directors’ and officers’ liability
insurance throughout the year, which provides appropriate cover the certain
legal actions brought 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.
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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 2016. 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.

The Board held eleven Board Meetings and two General Meetings during the
year ended 31 March 2016 and the attendance record of each member of the
Board is set out below:
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Attendance of Attendance of
Board Meetings  General Meeting

EFSMUERYE BREXGHEXE

Executive directors
Mr. Zhang Xiaobin (Chairman)
(Appointed on 22 September 2015)
Mr. Gao Feng (Vice-Chairman)
Mr. Chiu Sui Keung (Chief Executive Officer)

Non-executive directors

Ms. Geng Ying (Honorable Chairman)
(Re-designated from executive director to
non-executive director on 22 September 2015)

Mr. Shao Zili (Appointed on 22 September 2015)

Mr. Li Du (Appointed on 22 September 2015)

Mr. Wang Xihua (Resigned on 22 September 2015)

Independent non-executive directors

Mr. Cheng Wing Keung, Raymond

Mr. Lam Williamson

Mr. Wong Hoi Kuen

Dr. Lam Lee G. (Appointed on 18 November 2015)
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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.
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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 2016. 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 2016.

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 47 to 48 of
the annual report which acknowledges their reporting responsibilities as the
external auditors of the Company:

(i) 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.

(ii) 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.

(iii) 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.

(iv) 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.

(v) 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, internal control
and risk management systems

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

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

° to consider major investigations findings on internal control and risk
management 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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The Audit Committee held two meetings during the year ended 31 March 2016
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
Mr. Lam Williamson MmEELEE
Mr. Wong Hoi Kuen EERELEE

The major work performed by the Audit Committee during the year end 31
March 2016 is summarised below:

(i) 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 2016 and interim
report and financial statements for the six months ended 30 September
2015 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.

(i) 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:

(i)

(i)

(i)

(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 three meetings during the year ended 31
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Mr. Lam Williamson MEEEE
Mr. Cheung Wing Keung, Raymond BBk 58 S A
Mr. Chiu Sui Keung IR L
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The remuneration of the members of the senior management by band for the
year ended 31 March 2016 is set out below:

Remuneration bands

FEN A B

Nil to HK$1,000,000 £%1,000,000% 7T
HK$1,000,001 to HK$2,000,000 1,000,001 Jt £2,000,0005% 7T
HK$2,000,001 to HK$3,000,000 2,000,001 7T £3,000,0007% 7T
HK$3,000,001 to HK$4,000,000 3,000,001% jT £4,000,0007% 7T
Over HK$4,000,000 #384,000,0005% 7T

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;

(ii)  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.

The Nomination Committee held two meetings during the year ended 31
March 2016.
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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

() 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.

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.
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(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 2016 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 2016 fully complied
with the provisions on internal controls as set out in the CG Code.

INTERNAL AUDIT

The Internal Audit Team has been established on 15 June 2016 which plays
an important role in the Group’s internal control framework with an aim to
provide objective assurance to the Audit Committee and the Board that a
sound internal control system is maintained and operated and that the risks
associated with the achievement of business objectives are being managed
properly. The Internal Audit Team reports directly to the Audit Committee and
the Board.

The Internal Audit Team is responsible for assessing the Group’s internal
control system, independently reviews compliance with Group policies
and guidelines, legal and regulatory requirements, risk management and
formulating an impartial opinion on the effectiveness of the systems. The
task of Internal Audit Team include regular review and audit of the practices,
procedures and internal control systems of different financial and operational
activities of the Group with being focused on higher perceived risks. The
Internal Audit Reports addressing significant audit findings or identified risks,
together with recommendations for remedial action on regular basis. All
reports will be followed up by the Internal Audit Team to ensure that all issues
have been satisfactory resolved.
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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 % 86D 8l &
- Audit services - ZER%
- Tax services — A R

— 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 2016.

CONSTITUTIONAL DOCUMENTS

There had been no significant change in the Company’s constitutional
documents during the year ended 31 March 2016.
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Environmental, Social and Governance Report

The Board is pleased to release its first Environmental, Social and Governance
(ESG) Report in accordance with the ESG Reporting Guide set out in Appendix
27 to the Listing Rules. This reports is designed to allow shareholder’s
investors (including potential investors) and the public to have a more
comprehensive and profound understanding of the corporate governance and
culture of the Company.

The Company is aware of the importance of having a reciprocal relationship
with the society. The Board and management of the Company are committed
to establishing good standards in environmental, social and corporate
governance practices.

WORKPLACE QUALITY

The Group has always regarded employees as the Company’s most valuable
assets, and the Company understands the vital importance of talents in its
long-term development. The Group is dedicated to provide employees with
good working conditions and a safe working environment and promote a
healthy living style. Continuing career development and various job training to
improve the quality, competence and skills of employees.

Working conditions

Competitive remuneration is offered to employees and reviewed individually
on annual basis. Other fringe benefits include comprehensive medical
insurance, employment compensation insurance, directors’ liability insurance,
severance payment, mandatory provident fund, annual leave, sick leave
and maternity leave. The Group also provides performance incentives for
employees such as discretionary bonus, share options scheme and share
award scheme in order to boost up the loyalty of employees. The Group also
hosts Chinese New Year lunch, Mid-Autumn Festival lunch, Christmas party in
which the colleagues can interact socially and enjoy the fellowship.

Health and safety

The Group proactively to provide a healthy and safe working environment for
employees, for instance, to ensure hygienic working conditions, cleaning of
office and disinfection treatment of carpets are carried out at regular intervals.

There is no accident or work injury occurred of the Group during the reporting
period. The Group’s management is committed to minimising risk and
providing a safe and secure workplace for all employees.

Development and training

Employees of the Group are encouraged to take part in external training
courses. The Group has policy to support employees who attend job related
training courses or professional seminars through sponsoring. Other tailor-
made training programmes are organised for employees in PRC’s subsidiaries
in specific work units, providing them with practical learning opportunities
relevant to their jobs or functions. The Group also provides continuous
professional development training for its directors and senior management to
develop and refresh their knowledge and skills. These include seminars and
workshop on leadership development, corporate governance practices as well
as updates on regulatory development and requirements.
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Environmental, Social and Governance Report

RE -HERERES

Labour standards

The Company strictly complies with the requirements of the Labour Law
in Hong Kong and the Labour Contract Law of the PRC without violating
the relevant rules and regulations including the worker’s wages, overtime
payments and related benefits are made with reference to the local minimum
wage, and holidays and statutory paid leaves are in compliant with the
requirements in the PRC. The employees of the Group’s subsidiaries which
operate in the PRC are required to participate in a central pension scheme
operated by the local municipal government, the scheme includes endowment
insurance, medical insurance, unemployment insurance, employment injury
insurance, maternity insurance and housing provident fund.

There is no child nor forced labour in the Group’s operations. All of the
employees of the Group were treated equally.

ENVIRONMENTAL PROTECTION

As an energy business, the Group is a supporter of environmental protection.
To enhance long term environmental sustainability, eco-friendly measures
to reduce carbon emissions were implemented and practices for effective
use of resources to reduce wastage were introduced in the operation and
management of the Group’s business.

Emissions

The Group is fulfilling its commitment of the product safety and preventing
accidents as a focus and carrying out control. For instance, it focuses no
excuses for excessive methane gas emission during production to reduce the
greenhouse effect.

The Group conducts regular testing in relation to air, noise and waste water
emitted or produced to ensure that pollution levels are within the allowed
levels as stipulated in the relevant PRC laws and regulations.

Use of resources

The Group encouraged its employees to participate in its green office
initiatives, ranging from saving paper (such as paperless office, e-fax, duplex
or recycle paper printing) and electricity to green travel (by using video and
telephone conferencing instead of part of business trips), in an effort to
integrate the low-carbon green concept into their daily work. The Company
implemented energy-saving lighting fixtures to mitigate emissions and reduce
electricity usage o reduce its carbon footprint. Everyone has enforced good
practices in the maintenance of lighting and electric appliances such as
computers, electric lighting and air-conditions etc. It encourages employees
to switch off lights during office lunch hours and after office hours. Besides,
the Company will monitor power consumption regularly and evaluate our
energy saving measures to make improvements where necessary to enhance
energy efficiency.
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The environment and natural resources

The Group developed and implemented a Health, Safety and Environment
Policy (“HSE Policy”) to help achieve the objectives and targets set out in
the policy. The processes seek to provide our employees and contractors
the necessary directions to practise safe work behaviours and make
each individual accountable for the implementation of the HSE rules and
procedures.

The HSE performance is driven by our commitment of “Zero Injury”, “Zero
Harm”, “Zero Pollution” to our people and communities and minimal adverse
impacts on the environment. For the unconventional gas business, we have
formally approved the sub-contractor who has obtained the ISO 14001:2004
certificate which is fulfilled the guidance of Environmental Management
System issued by the PRC government, in order to comply with national and
regional environmental protection regulations.

The HSE Policy aims to strengthen the leadership of managers at all levels
and involve all employees in the implementation of the policy.

OPERATING PRACTICES

Supply chain management

Apart from imposing strict monitoring on the Company’s business processes,
the Company also focuses on the importance of supply chain management.
The key considerations are defined in suppliers’ selection including
product quality and price, reputation and creditability, energy saving and
environmental measures and occupational safety. Under the same conditions,
suppliers with sound management and active fulfillment of social responsibility
will be given preference. For those suppliers who cannot meet the Group’s
quality standard, they will be excluded in the vendor list. Through these
efforts, the Group extended its management standards to its suppliers,
resulting in mutually beneficial cooperation on quality control.

Product responsibility

Clean energy is the green power sources for sustainable development.
Keeping the concept of “pursuing low-carbon development in a high-carbon
industry” in mind, the Company strives to build itself into a supplier of clean
energy through clean production, clean utilisation and clean conversion as
well as provision of clean energy technologies.

According to the research by the World Health Organization, China has the
city with the world’s worst air pollution, especially the situation of smog which
is a combination of weather conditions, fumes and smoke from cars and
factories. Unconventional gas is one kind of clean energy and it addresses
ultra-low emission of air pollutants when compare with the extraction
from coal mining. The outcome of carbon dioxide from combustion of
unconventional gas is less than 50% of that from oil and coal. It can reduce
smog in the cities through using of the unconventional gas to achieve the
better environmental protection and less energy consumption.
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The Group established series of internal inspection rules in which gas
products are up to the required safety standards and quality. In addition, the
Group regularly organises hazard investigations, production safety reviews,
emergency drills and production safety activities to ensure that the Group’s
production and operation comply with relevant safety regulations and internal
control. In order to improve the employee’s awareness of their role and
responsibilities, the management inspects the procedures on regularly basis
and also on emergency basis. In the circumstance if the checking is not fulfil
the standards, the management requires the employees to rectify proactively.

Anti-corruption

The Group established a Code of Conduct as contained in the Employees’
Handbook. Employees are prohibited to request, receive or accept any forms
of benefits from any persons, companies or organisations having business
transactions with the Group. Gifts to customers or potential customers are
subject to pre-approval by the Group’s Administrative Department. The
Group’s subsidiaries also implement the “Rules on Tender” in order to avoid
anti-corruption during the selection process of tenders.

COMMUNITY INVOLVEMENT

The Group emphasis social responsibility and caring corporate spirit to
promote philanthropy and enhance harmony in communities, with the purpose
of driving local economic and social development. The Group encourages
and support staff participation in volunteer services to foster a sound learning
environment for cultural activities and charity.

Volunteer Services

The Group aims of serving the community by bringing together individuals that
share the same passion for making a positive difference to the community
through the social activities of the Group. Our staff is equally committed to
community service, generously giving their time and effort to help those less
fortunate. During the reporting period, our staff participated the volunteer
services in visiting the home elderly with donation of 28 packs of (2kg/pack)
rice to local church in order to express the care and sincerely thank to the
elderly.

Fostering Program for Mainland Children
Since year 2013, the Group has sponsored 4 primary students in Mainland
China whose family has financial difficulties in paying the school fees and
discontinued their studies. The Group joined the fostering program and
donated money as supporting for students to continue their education and
sponsor their living fee until graduation from university.

In Chinses New Year 2016, the CEO of one PRC subsidiary invited those 4
students to visit in Beijing. It aims to enrich the children’s knowledge, broaden
their horizons and build up their social skill. During the trip, each children was
given a camera and notebook to let them to record their feelings. Through this
activity, children can experience of love and care and the Group can promote
corporate social responsibility to the community.
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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 2016.

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 17 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 2016 are set
out in Note 17 to the consolidated financial statements.

RESULTS AND DIVIDENDS

The Group’s profit for the year ended 31 March 2016 and the state of affairs
of the Company and the Group at that date are set out in the consolidated
financial statements on pages 49 to 147.

The directors do not recommend the payment of a final dividend (2015: Nil) in
respect of the year to shareholders of the Company.
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Turnover

Taxation

SUMMARY FINANCIAL INFORMATION MESHEE
The following is a summary of the published consolidated results and of the UTAREECH R GREXEREEREEHNE !
assets and liabilities of the Group:
RESULTS XiE
For the year ended 31 March 2016 HEZT-—AF-A=-1+—HLFE
2016 2015
—E-RE —E-AEF
Notes HK$’ 000 HK$’ 000
Mt F TH#T FAER
EHER 6 194,164 193,330
Cost of sales HERMA (180,385) (187,566)
Gross profit ER 13,779 5,764
Other income Hibg A 7 4,189 1,771
Other gains or losses Hib kg8 7 2,181 7,840
Gain on settlement of litigations SREARAR 2 i 352,936 =
Other operating expenses Hih&EM% (36,445) (44,209)
Share-based payment LR X3 2 K8 34 (20,950) -
Impairment loss on AHEENKEE ZHERRE
available-for-sale financial assets - (75,781)
Impairment loss on interests in associates REE QR zERS 2 BERE 18 (16,026) -
Fair value loss on financial assets MHREEZATEEFR (10,635) (7,305)
Loss on disposal of available-for-sale HEARLENKEE 2FE
financial assets (3,625) -
Share of results of associates DIEBE DR ZEE 18 (11,606) (8,680)
Profit/(loss) from operating activities REEK RN, (FE) 8 273,798 (120,600)
Finance costs BMEMA 9 (6,943) (9,374)
Profit/(loss) before tax BB A =R (FiE) 266,855 (129,974)
| 12 (3) (©)
Profit/(loss) for the year FERF(HR) 266,852 (129,977)
Other comprehensive (expense)/income, Hti2@E(FAX) ke
Items that may be reclassified HEWEKEH 28
subsequently to profit or loss: ZEH2ER
Exchange differences on translating BEBIMEEXEB 2
foreign operations ENEE (2,027) (286)
Share of exchange differences of associates PIEEENRERER 18 (113) 5
Other comprehensive expense XEERHM2EMS
for the year (2,140) (281)
Total comprehensive income/(loss) for the year X EFE2EIE / (FiR) @# 264,712 (130,258)

HWNEREBMBRAT » 201 65F 3R
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EEEHRG

SUMMARY FINANCIAL INFORMATION (continued) MEISEHBE @
2016 2015
—E—RE —E-REF
Note HK$’ 000 HK$’ 000
iig=d FHET FHExT

Profit/(loss) for the year attributable to: BERTIALZ
REERRN(FA):

Owners of the Company AAREBA 267,469 (120,090)
Non-controlling interests FERER (617) (9,887)
266,852 (129,977)

Total comprehensive income/(loss) for the year S2BR TH A+ 2

attributable to: AEEZEWE(FE) 8%
Owners of the Company AAREBA 265,432 (120,380)
Non-controlling interests FERER (720) (9,878)
264,712 (130,258)
ys/(loss) per share BREH (BR)
: —EA& 15 6.9 centsiE il (3.3) centsiE Al
-8 5 6.6 centsiE (3.3) centsiE Al

tegral part of these ¢

nsolidated financial BEM 2 i B A S M RMREE 2 — M -
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SUMMARY FINANCIAL INFORMATION (continued) MESISHEE @
As at 31 March
W=R=+—H
2016 2015 2014 2013 2012
—E-RE —Z-RF¥ C-T-NE "—T-=F "-T-_F
HK$’ 000 HK$’ 000 HK$’000 HK$’ 000 HK$’ 000
FHET FET FHET FET FET
Assets and liabilities BEHAR
Non-current assets ERBEE 106,936 298,719 114,609 131,113 94,209
Current assets REEE 172,619 101,945 123,120 101,329 148,594
Current liabilities REBBE (38,039) (390,214) (365,206) (452,501) (462,252)
Non-current liabilities FRBERE - (70,564) (11,611) (9,077) (477)
241,516 (60,114) (139,088) (229,136) (219,926)

Note: The results of the Group for the two years ended 31 March 2015 and 31

March 2016 and its assets and liabilities as at 31 March 2015 and 31 March
2016 are those set out on pages 49 to 147 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 16 to the consolidated financial statements.

SHARE CAPITAL AND SHARE-BASED PAYMENT

Details of movements in the Company’s share capital during the year and
details of the Company’s share-based payment are set out in Notes 32 and 34
to the consolidated financial statements.

EQUITY-LINKED AGREEMENTS

Other than the share-based payment as disclosed below and Note 34 to the
consolidated financial statements, no equity-linked agreements were entered
into by the Company during the year or subsisted at the end of the year.

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 33 to the consolidated financial statements and in
the consolidated statement of changes in equity, respectively.

DISTRIBUTABLE RESERVES

At 31 March 2016, the Company did not have any reserves (2015: 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 (2015: 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$1,012,674,000
(2015: HK$994,672,000) 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
Mr. Zhang Xiaobin (Chairman)
(Appointed on 22 September 2015)
Mr. Gao Feng (Vice-Chairman)
Mr. Chiu Sui Keung (Chief Executive Officer)

Non-executive directors

Ms. Geng Ying (Honorable Chairman) (Re-designated from executive director
to non-executive director on 22 September 2015)

Mr. Shao Zili (Appointed on 22 September 2015)

Mr. Li Du (Appointed on 22 September 2015)

Mr. Wang Xihua (Resigned on 22 September 2015)

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

Mr. Lam Williamson

Mr. Wong Hoi Kuen

Dr. Lam Lee G. (Appointed on 18 November 2015)

In accordance with articles 86(3) of the Articles, Mr. Zhang Xiaobin, Mr.
Shao Zili, Mr. Li Du and Dr. Lam Lee G. will be eligible for re-election at the
forthcoming annual general meeting.

Mr. Wang Xihua resigned as a non-executive director with effect from
22 September 2015 due to devote his other business commitments and
consequent time restraints. After the resignation, he remains as a managing
director of a related company of the Group.

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.

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 13 to 17 of this annual report.
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DIRECTORS’ SERVICE CONTRACTS

The services agreement of non-executive director, Ms. Geng Ying, has
renewed with the Company for further three years during the year ended 31
March 2016. The services agreements of Mr. Gao Feng and Mr. Chiu Sui
Keung have further renewed with the Company for the three years after the
services agreement expired on 19 April 2015 and 17 June 2015 respectively.

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:

ESZERHBEH

FHTESNEL L CRBEANBES—REF=
B=E+-HLEZEERECEA=F SBEERER
BEECZBRBESHNIBIR-_ZE-—AFHOATAAR=
E-AFRNATLHERRRAEERBEEHN=F -

FEBIFATESHEREMEY - NAAMETHS
TEEBYFATESTIRBEEN -

BEdEN  BREERREFASLEREEEZE
ERBEEAQFTTLALDIDRER-—FRKLMBA
FEHEE CEERERMN 2RBEEH -

ESHe

FR ETHE (BRREEREEEBEMISTFAR
AREMBLARSEETZRE)NT :

Basic Discretionary Other Share-based MPF
Name of director Fees salaries bonus  allowances payment contributions Total
WUk
EERS g EFHe R Rl XfeRE HEESHR =1
HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000
TR TiER TiER THn THEL T T
2016: ZE-RE:
Executive directors BTEE
Mr. Zhang Xiaobin (Chairman) REWEE(2E)(R=3-1%

(Appointed on 22 September 2015) AA=+=REER) - 2520 208 - 3,024 1 5,763
Mr. Gao Feng (Vice-Chairman) BEEE (FZE) - 3,120 260 44 1,344 18 4,786
Mr. Chiu Sui Keung (Chief Executive Officer) Wiia Lt (TREH) - 1,536 128 - 1,344 18 3,026
Non-executive directors FHRITES
Ms. Geng Ying (Honorable Chairman) RExt(#E8LE)(R=3-1%

(Re-designated from executive director to AAZT-HMBTESHRE

non-executive director on 22 September 2015) ZEUTESR) - 1,000 - - 1,344 - 2,344
Mr. Shao Zili (Appointed on 22 September 2015)  BF %A (R=B-1%

NAZTZHEZMA) - 504 - - 3,024 10 3,538
Mr. Li Du (Appointed on 22 September 2015) ZEAE(R-F-1F

MEZ+=HEZR) - 504 - - 3,024 - 3,528
Mr. Wang Xihua (Resigned on 22 September 2015) EEEXE (R=F-F%

AAZTZHEE) - 9 - - - 9 18
Independent non-executive directors BIFUTES
Mr. Cheng Wing Keung, Raymond [ 3 120 - - - 134 - 254
Mr. Lam Williamson MEELE 180 - - - 134 - 314
Mr. Wong Hoi Kuen BRRAL 120 - - - 134 - 254
Dr. Lam Lee G. (Appointed on 18 November 2015) HEEEL (R=2-1%

T-B+NREZfE) 89 - - - - - 89

509 9,193 596 44 13,506 66 23,914
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DIRECTORS’ REMUNERATION (continued) EEME @
Basic Other MPF
Name of director Fees salaries  allowances  contributions Total
BSpg he EX5¢ Hip2s  BESEX fit
HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$’ 000
FiEn TR TR TER TiEn
2015: —E-RE:
Executive directors BTEE
Ms. Geng Ying BELt - 1,000 - - 1,000
Mr. Gao Feng (Vice-Chairman) BEEE(FZE) - 3,250 42 18 3,310
Mr. Chiu Sui Keung BRRAL(THER)
(Chief Executive Officer) - 1,600 - 18 1,618
Non-executive director FHITES
Mr. Wang Xihua IRERE - 18 - 18 36
Independent non-executive BIFATER
directors
Mr. Cheng Wing Keung, Raymond BxEEE 120 - - - 120
Mr. Lam Williamson H2EEE 180 - - - 180
~ Mr. Wong Hoi Kuen BRRLL 120 = = S

120
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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 2016, 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,

ESZahiEa

AAT - BER DA HHEMTHE 2B R FRSERT
VESHEYHEREFEAESREMYAREER
FEERZAEMEHN BRAREREEN FRARE
EHNBEEIHEREAKEEMAREQRBA - B
EFRERHEBA HEFHE2ENEEZEMAE

i_éo

EEREBRTHARREM - HREAR
MRAGFCHEZRRE

BRTXWEEN RZZBE-AF=ZA=+—0 HE
EERARAFEEMEELE (REESRBE KA
(TEHRPEHEH ) EXVEFE T 2B%R) 2R
HERORESTEERER Z RPERHEXVIH
BIRSAMAMNEALARBR M (BERBEESR
BERA2EBEXBREFIRRAFEE 2RER K
2) RS E 25 K% BB R 151 55 3524 78 A 8 IA =z AR 5 P
Mo BRMRARBELEFHASADBRERFZ

pursuant to section 352 of the SFO, to be entered in the register referred to REZER (BEERRILR)
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.

REXFIRBZHE

Long positions in the shares of the Company

Long Positions in the shares and underlying shares of the company

RAEARBARDREERD TR

Interest in shares/ Number of shares/

Name of Directors Underlying shares Capacity underlying shares held
EE=ER RER RN ZES 13 FRiGBE(D HHRMBRZ® A
Zhang Xiaobin Share options Beneficial owner 36,000,000
REEH B AE ERBEEA
Gao Feng (Note 1) Shares Beneficial owner 178,000,000
=& (HE1) idhi) BEREAA
Shares Interest of a controlled corporation 178,000,000
1D BESERAR RS
Shares options Beneficial owner 23,622,000
iR ERBEEA
Chiu Sui Keung Share options Beneficial owner 23,622,000
iizBikc IR EREEA
Geng Ying Share options Beneficial owner 23,622,000
Bhe IR BREAA
Shao Zili Share options Beneficial owner 36,000,000
B+ B iR ERBEAEA
Li Du Share options Beneficial owner 36,000,000
FE IR EREBA
Cheng Wing Keung, Raymond Share options Beneficial owner 2,362,000
BPoK 38 BB IR E BEREAA
Lam Williamson Share options Beneficial owner 2,362,000
mag BB RE EREAA
Wong Hoi Kuen Share options Beneficial owner 2,362,000
=g MBI EREEA
Note: KiaE -
1. Mr. Gao Feng is beneficially interested in the entire issued share capital of 1. =& %4 B HEAACE Channel Limited 2z 228 2%

ACE Channel Limited. 1TIRZN

BINEREBBRDE * 2016FH



DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed in the share options scheme as set out in Note 34 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 OPTIONS SCHEME

Details of the Company’s share options scheme are set out in Note 34 to the
consolidated financial statements.

During the year ended 31 March 2016, 249,400,000 share options have been
granted to the directors, employees and others of the Group. 36,000,000
share options have been exercised and 58,700,000 share options have been
lapsed respectively.

As at 31 March 2016, 280,434,000 share options are remained outstanding.

SHARE AWARD SCHEME

The Board has approved the adoption of the share award scheme (the
“Scheme”) on 11 February 2011 (“Adoption Date”), pursuant to which existing
shares will be purchased by the Bank of East Asia (Trustees) Limited (the
“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.

Sino Resources Group Limited ¢ Annual Report 2016
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SHARE AWARD SCHEME (continued)

On 9 March 2011, the Board approved and transferred HK$5,000,000 to
Trustee. There was no purchase of shares by the Trustee for the Scheme
during the year ended 31 March 2016. As at 31 March 2016, 10,100,000
shares were purchased and held by the Trustee, representing approximately
0.25% of the issued share capital of the Company.

No award share have been granted by the Group to Selected Participants
since the commencement of the Scheme.

For further details, please refer to Note 34 to the consolidated financial
statements.

SUBSTANTIAL SHAREHOLDERS AND INTERESTS
DISCLOSABLE UNDER THE SFO

As at 31 March 2016, 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:

BRinEE B &t B (=)

RZE——F=ZAh B BBHERERS5,000,000
BLFIETRA REBEZE—RF=ZA=1+—HLHF
E BESTARBEZTEBERG RZZT—X&F
=A=+t—-8 " ZFTABERIFE10,100,0008 8217
HARDFEBITRAK0.25% ©

BEstEIMmUR AEEGEQEHESHERE
RERG -

FRE-LHF F2HREUBRKRMEM4 -

FERRREBESRUBRGHA
FTHREZHER

R=B-AF=ZA=+—R  RADERITRAS%D
SEZ TR BRAD RS RS RS
3BCHAFE BB BRMA :

Approximate
percentage of
existing issued

Number of ordinary share
Name of shareholders Notes shares interested Nature of interests Capacity capital of the Company
HELAFRAERT
BEEE &8 fE HEESKEMBE HEMH {3 EERRFCENESL
Advanced Elation Holdings 1 360,050,000 Long positions Beneficial owner 9.08%
Limited (“Advanced Elation”) #E BEEEEA
([ Advanced Elation ])
ACE Channel Limited 2 178,000,000 Long positions Interest of a controlled corporation 4.49%
(“ACE Channel”) HE BEZES AR 2 ERE
(TACE Channel )
Mr. Gao Feng 2 198,622,000 Long positions Beneficial owner 5.01%
BELE ¥r BEREAA
Notes: BaE

1.  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.)

28 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.

3.  This percentage is calculated based on the existing issued share capital of
the Company as at 31 March 2016.

1. ZRAFEAdvanced Elation Holdings Limited/A =%
—ZHZA=+—BETEEHE(EEH=HE]D °
REBEEEHZ  A2AR=Z——FNA=1+—H
B RR0.3078 T 2 #{T{E[EIAdvanced Elation#1T &
Bt 8%251,833,333 X E M 17 © R H5176,283,333%
RERNZEBEHREBREARE ZRRRMEME PR
BIR o (HFERSHAQATAARAE=-ZS——FNA—
Bz e)

R-ZE-—MNFE-_A=+—H0 FT2ARENR=F
— =5+ A+ BEBITZEENERHE &S
#%0.139578 Jt 2 2 1T {8 mAdvanced ElationZ% 17 & i
%183,716,667TRINER % - (FFFESHEAATA
HAE-_ZT-—NWFE—A=+N\BZERX-)

2. BlEXLEEHFHEAACE ChannelZ B 2 TR A
2HEE REBFRHBEKRA HEBEAEES
178,000,000 FHACE ChannelZ A 2 IR 10 2 &
o

3. ZASLDNDBEARAATR=-Z—~"F=A=+—H
ZHBERITRATE -

BINEREBBRDE * 2016FH



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.

CONTRACTS OF SIGNIFICANCE

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 2016.

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.

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 18 to 30 of this annual
report.

Sino Resources Group Limited ¢ Annual Report 2016
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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 18 to 30 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

Zhang Xiaobin
Chairman

Hong Kong
27 June 2016
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Independent Auditors’ Report

HLBH%V%M@%%%&&%
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 49 to 147, which comprise the consolidated
statements of financial position as at 31 March 2016, 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.

Sino Resources Group Limited ¢ Annual Report 2016

BYZBAERE S

R

IR

S4TH115R

B ES
EERLITRE3E

F-WNEERERRLF
(REEFEFMA L ZERLA)
31 i B 3R

ARBMEERTIRFIOZFEI4TERMNE E%IE
RAR(EARADREWBEAR (RBIEKE] 2
REMB®/K HFBER=-Z-R"F=ZA=+—H
ZEAUBRAR BEZBLFEZFEBARERE
EEHKRER GEERSBRRGEERERER
URERSTRRBER AtRRER -

EERAGEMERRCAE

i

BRARESABREBEMMASHEM 2B BB R
HEARFBD 74'*1§JZ})§ZE§%R;E EERNEEM

DNFP2HERRBHRR WETESRRBLEZAR
B WE%AEﬁ%ﬁEZT%T\ﬁEIHﬁ’\-'ﬁ‘fcﬁa:k
B2 B ARG RBRAL -

53 L g

ELEERBEES CERERHZERAU KRR
®RER YER BTHRS LFAEEMLAZ-F%
TEEMEMALRAREARRESE EEFEE -
TERBEASHMASEMZEERBENESTE
BRI ZSENERESERIMETERLER
ANRERERHE EELSHMGARUBERESESR
Ek%’%&eﬁ fEEIE 2 HERE ©



Independent Auditors’ Report
BYZBEHRES

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 financial position of the Group as at 31 March 2016, and of their
financial performance and cash flows for the year then ended in accordance
with Hong Kong Financial Reporting Standards and have been properly
prepared in compliance with the disclosure requirements of the Hong Kong
Companies Ordinance.

HLB Hodgson Impey Cheng Limited
Certified Public Accountants

Wong Sze Wai, Basilia

Practising Certificate Number: P05806

27 June 2016
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Consolidated Statement of Profit or Loss and Other Comprehensive Income

GEeBEaREMAEERER

For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

2016 2015
ZEBE-RE ZEZ-AF
Notes HK$’000 HK$’ 000
it = TET TET
Turnover R 6 194,164 193,330
Cost of sales $HE B A (180,385) (187,56¢6)
Gross profit EF 13,779 5,764
Other income Hapl A 7 4,189 1,771
Other gains or losses Hit s EiE 7 2,181 7,840
Gain on settlement of litigations SREA AR 2 W 352,936 -
Other operating expenses Hih g B X (36,445) (44,209)
Share-based payment BURR 43 2 1% 2 TR I8 34 (20,950) -
Impairment loss on available-for-sale financial assets A HEM K EEREEE - (75,781)
Impairment loss on interests in associates REEAR R ZHERSE 18 (16,026) -
Fair value loss on financial assets BREELTFEESE (10,635) (7,305)
Loss on disposal of available-for-sale HERMHLENKEE 2 EE
financial assets (3,625) -
Share of results of associates DEHE DR 2 EE 18 (11,606) (8,680)
Profit/(loss) from operating activities KEEBRF (BR) 8 273,798 (120,600)
Finance costs A& B A 9 (6,943) (9,374)
Profit/(loss) before tax BB AER (BE) 266,855 (129,974)
Taxation Biig 12 (3) (3)
Profit/(loss) for the year FERH(ER) 266,852 (129,977)
Other comprehensive (expense)/income Hth2m(FAx%) e
ltems that may be reclassified HEmRERs B2 85
subsequently to profit or loss: ZIER
Exchange differences on translating BEBIEXBR 2ELNER
foreign operations (2,027) (284)
Share of exchange differences of associates PIEBE AT E L ERE 18 (113) 5
Other comprehensive expense FFEERMM2ERAX
for the year (2,140) (281)
Total comprehensive income/(loss) FEERXARE (GR)E#
for the year 264,712 (130,258

Sino Resources Group Limited ¢ Annual Report 2016



Consolidated Statement of Profit or Loss and Other Comprehensive Income

GeBEsREMEZEKER

For the year ended 31 March 2016 HE-Z—XE=A=+—HItEE

2016 2015
—E-R¥ —E-IF
Note HK$’000 HK$' 000
M EE FET FTiET
Profit/(loss) for the year attributable to: BERTIALZAFEERERN/ (BB :
Owners of the Company ARAREEA 267,469 (120,090)
Non-controlling interests FERES (617) (9,887)
266,852 (129,977)
Total comprehensive income/(loss) for the year BERTIALZ
attributable to: AEERENE (BE) 8% :
Owners of the Company KAREBA 265,432 (120,380)
Non-controlling interests FiERER (720) (9,878)
264,712 (130,258)
Earnings/(loss) per share SRET(ER)
- Basic —&x 15 6.9 centsi#Efll (3.3) centsiE Al
— Diluted -8 15 6.6 centsi#fill (3.3) centsiE Al

The accompanying notes form an integral part of these consolidated financial

statements.

BER 2 M FE B A GRS MR ER 2 — 30 -
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Consolidated Statement of Financial Position

e B3RO &R

At 31 March 2016 =ZZ—XxF=A=+—H

2016 2015
—E—-R¥ —E-5E
Notes HK$’000 HK$' 000
it =% FTHET FTHERT
Non-current assets EREBEE
Property, plant and equipment ¥ BREREE 16 26,252 27,973
Interests in associates REE DT ZES 18 34,053 61,797
Goodwill mE 19 46,630 46,630
Financial assets HKEE 21 - 10,635
Available-for-sale financial assets JHEENKEE 22 1 151,684
106,936 298,719
Current assets mEEE
Trade receivables BEEWFIE 23 3,933 221
Deposits, prepayments and Re - ANRER
other receivables Hab W RE 24 161,348 89,422
Deposits with banks RITFR 25 - 10,936
Cash and cash equivalents RERRELEEER 25 7,338 1,366
Total current assets mEEEMRE 172,619 101,945
" yrrent liabilities B RDA R
oles BEEMNIE 26 1,387 675
ies and other payables ZitEBEREMESRE 27 27,610 191,840
A RERIE 28 - 24,199
29 - 173,500
30 9,042 -
38,039 390,214

134,580 (288,269)




Consolidated Statement of Financial Position

e BB AR O &R

At 31 March 2016 ZZ—X"F=/A=+—H

2016 2015
ZE-RE¥ —E-hF
Notes HK$’000 HK$’ 000
Mt FET TERx
Less: Non-current liabilities wcERBRR
Promissory notes AHRE 30 - 70,564
- 70,564
Net assets/(liabilities) HE (AfR)$E 241,516 (60,114)
Capital and reserves B 2 B o
Share capital R 32 39,641 38,651
Reserves e 211,190 (90,170)
Equity aftributable to owners of the Company ARBEEARGER 250,831 (51,519)
Non-controlling interests FEEES (9,315) (8,595))
Total equity i E=30t ] 241,516 (60,114)
The consolidated financial statements on pages 49 to 147 were approved and BAZI7TEZREHBHRRENR =T —<E XA
authorised for issue by the Board of Directors on 27 June 2016 and signed on “trARESSRERRETR  WATIHALA
its behalf by: REF
Gao Feng Chiu Sui Keung
T I IR A
Director Director
3 EE
The accompanying notes form an integral part of these consolidated financial REMt = MiEBAG S B RREE S —Z14H
statements.
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Consolidated Statement of Changes in Equity

For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

Aitributable to owners of the Company

BELTHEARG
Shares held
Share for share Share Non-
Share  premium  Exchange  Accumulated award options  Warrant Other Sub-  controlling Total
capitll  account  reserves losses  scheme  reserve  reserve  reserve fotal interests equity
B
§Diy BE  BRud #AR
Bs  RBERE  EREE  RHER BRER L1 ] B RRER it g ReuE
HK$'000 HK$'000 HK$' 000 HK$' 000 HK$'000 HK$'000 HK$'000 HK$' 000 HK$'000 HK$'000 HK$ 000
Tirn Tin Tn T Tin Tin Tn Tirn Tin Tin Tin
N 3 Note 33
(a33p) (H33p)
A 1 Apil 2014 H-2-BERA-A w5l I8 I T R TR YR AT STy (o (13008
Loss for the year REEEE - (12009) - - (12009 [9.887)  (129977)
Other comprehensive [expense]/ RERRRRE(ER) /g
income for the year - - (290] - - - (290] 9 281)
Tolol comprehensive loss KEEREEE
i a5 - o (2000 - - Sow paE (3025
Share options lopsed ERECAN - = = %0 - %) - - - - -
Expiry of warrants AREIER - - 2,164 - - (2164) - - -
Consideration shares RERS 6,136 203,502 = = = = 209,638 = 209,638
Shore issuing expenses BiRAER - (404) - - - (406) - (406)
Change in owership nferest RHRARfERERED
in subsidiaries (Nofe 40] (Hi40) - - - (17,658) (11,658) 11,658
At31 March 2015 W-5-E=A=1-A
and 1 e 2015 R-8-IERA-A B 94N W00 W 10 U L
Profit for the year KEER - - - 267,469 - - 267 469 617) 266,852
Other comprehensive expense FEEEHRERR
ot - i h ; Doy (0
Totol compreensive income/ oss KEE2EhE/ (BB
for he year g - (2037) 267,469 - - - - 543 720, 264712
Share options granted ERECRH - - - - = 20950 = 20950 E 20950
Share opfions exercised ERERGE 30 8,784 o : = 3,024 2 6,120 E 6,120
Share opfions apsed BREEN - - - 8,185 (6,185) 5 - - -
Subscription of shares ARRH 630 9489 - E s - - 10,119 - 10,119
Share issuing expenses LGS - () - - 5 - - o [2) E ()
At 31 March 2016 RZE-AEZAZ1-R WA L0084 (B BGET [A% 208 S g B pAy LSl

The accompanying notes form an integral part of these consolidated financial

statements.
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Consolidated Statement of Cash Flows
mEEERER

For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE

2016 2015
ZE-REF —E-RF
Notes HK$’000 HK$' 000
Mt 2 T#T FET
Cash flows from operating activities BEXBZIQRE
Profit/(loss) for the year REERRN (E5E) 266,852 (129,977)
Adjustments for: EH TR
Income tax expense recognised REZEFEIZ
in profit or loss FREBMAX 12 3 3
Finance costs BE R A 9 6,943 9,374
Interest income FIEW A 7 (2,847) (1,620)
Net exchange gains ERWRFERE 7 (58) 7)
Share-based payment LR 2 A4 2 R 20,950 =
Depreciation of property, plant and ME - BER
equipment RE2HE 16 1,702 311
Impairment loss on available-for-sale AMHEMBEEZ - 75,781
financial assets BB S
Impairment loss on interests in associates REBENT 2R 2 BEER 18 16,026 -
Fair value loss on financial assets B EEAFEEE 10,635 7,305
Fair value gain on financial assets BB EEATERE 7 - (10,238)
Loss on early redemption REBEARZE
of promissory notes ZER 7 828 2,405
Gain on derecognition of BUERER AR EE
promissory notes Al & 7 (2,951) =
Gain on settlement of litigations SRAAMF 2z W &= (352,936) -
Share of results of associates DI E NT 2 EE 11,606 8,680
Loss on disposal of available-for-sale HERMEEMKBEEZ
financial assets 5] 3,625 =
Loss on written off of property, WEEME - BE
plant and machinery REEZER 3 20
Operating loss before working capital Repia  RTEE
changes B2y (19,619) (37,963)
(Increase)/decrease in trade receivables Z 5 EWRFRIE (Em) R (3,712) 1,100
Decrease/(increase) in deposits, Ze - ARARER
prepayments and other receivables H b FE R E R A (32 hn) 41,634 (21,067)
Increase in trade payables B 5 B FORE 712 565
(Decrease)/increase in accrued liabilities 2t EBEREMBEN
and other payables FIE G2 /18 (9,190) 17,362
Cash generated from/(used in) operations RExXEEE (HR)zBE 9,825 (40,003)
Bank interest received EWRTHE 501 39
Income tax paid ENMER (3) (3)
Net cash inflow/(outflow) from BEEBZRS
operating activities WA TP

(39,967)
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Consolidated Statement of Cash Flows

AERETRER

For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

2016 2015
—E-REF —E-I0fF
Note HK$’000 HK$' 000
Mt 2 TER FHExT
Cash flows from investing activities BREEHZRERE
Decrease/(increase) in deposits with banks RITFERZED () 10,936 (31)
Purchase of property, plant and equipment BEWE BERSZE (1,324) (2,020)
Net cash inflow/(outflow) from BREFHZRERA (FH
investing activities BE 9,612 (2,051)
Cash flows from financing activities METBHZRERE
(Decrease)/increase in amounts due FERRIE CRL) 1B
to shareholders (15,900) 6,156
Repayment of promissory notes BEALRE 30 (13,400) (16,294)
Payment for other finance costs Hib @& M A 2™ (m (1)
Proceeds from exercise of share options ﬁﬁﬁﬁﬂxﬁzﬁﬁgﬁi 6,120 =
Proceeds from subscription of shares RERMD ZFIERE 10,119 L
Proceeds from disposal of financial assets tH’EHM%QFzFﬁ?—%ﬁ - 39,188
Share issuing expenses R ETHX (271) (406)
Net cash (outflow)/inflow from MEETHZRE
financing activities (FH) RABH (13,333) 28,643
Net increase/(decrease) in cash HeéeRBAEFEERH
and cash equivalents |/, (GRd)BHE 6,602 (13,375)
Cash and cash equivalents at FNZBEeRE&
beginning of the year #{EHEH 1,366 15,170
Effect of foreign exchange EFxgncwE
rate changes (630) (429)
Cash and cash equivalents at end FRZBAERES
of the year FEEH 7,338 1,366
Analysis of balances of cash and HeRBEFERHE
cash equivalents BERS
Cash and bank balances BERIIRITER 7,338 1,366
The accompanying notes form an integral part of these consolidated financial BEMi oM B A G S I R T e - — 1)
statements.
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Notes to the Financial Statements

B IS RAR MY aE

For the year ended 31 March 2016 #Hz—-%

—REZA=ZT-HIEFE

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 Llimited (the “Stock Exchange”). The
registered office of the Company is located at Cricket Square, Hutchins
Drive, P.O. Box 2681, Grand Cayman KY1-1111
principal place of business of the Company is located at Suite 2502,
25/F, No. 9 Queen’s Road Central, Central, Hong Kong.

, Cayman Islands. The

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 and trading of commodities business in Asia.
The principal activities, other particulars of its subsidiaries are set out in
Note 17 to the consolidated financial statements.

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

otherwise indicated.

APPLICATION OF NEW AND REVISED HONG KONG

FINANCIAL REPORTING STANDARDS (“HKFRSs”)

In the current year, the Group has applied for the first time, the following

amendments to HKFRSs issued by the HKICPA.

Amendments fo HKFRSs Annual Improvements to HKFRSs
2010-2012 Cycle

Amendments to HKFRSs Annual Improvements to HKFRSs
2011-2013 Cycle

Amendments to HKAS 19 Defined Benefit Plans: Employee
Contributions

The application of the amendments to HKFRSs in the current year has had
no material impact on the Group’s financial performance and positions
for the current and prior year and on the disclosures set out in these
consolidated financial statements.

2.

LFEH
HNEREEERQIF (XA2F)) BRASH
SEEMRL2ERLE  MEROGREBHER

SHEMRAT (TBRXAM]) £h o RAT ZE M
E R B Cricket Square, Hutchins Drive, P.O.
Box 2681, Grand Cayman KY1-1111, Cayman
Islands e R AR EFELE X MBUREBHRRES
KEBEFHOSFE2512502F ©

RRABZETEXBRREER - EMBAR IR
DHRERBRIBRRAAREZLEARESZF
B-BETHWBEAR ZEEZEXZBEREMFBRRE
BUBHRMFI7 -

REVBBRLBILESN MEBT (BT TA
KRR ZINEEEY  REBIEAN  MEHEY
WEETU(FEBRT) -

ERHMIREEITEEMBEEEER
((EFRMBEEEN])

RAFE  AEEEREALNTHEBSFMA
SHEM BB BIREER BT -

ERMBREEN EEUBREEY-T-TF
25 K—g—:iﬂ%ZEE
Wi
ERMBHREEL ERGERELEN - ——F
ZAE&T EoR-CEEHEE
B¢
EBBHENFI0% TEEAHE EELUR

2 55T

FERAFE & BMBREEMMETLEH AL
ERAFERBEFEZUBRRARRIRZSE
REUVBBRRMBIKBEELEERZE -

BINEREBBRDE * 2016FH



Notes to the Financial Statements

BY IS AR MY aE

For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

2. APPLICATION OF NEW AND REVISED HONG KONG

FINANCIAL REPORTING STANDARDS (“HKFRSs")

(continued)

The Group has not early applied the following new and revised HKFRSs

that have been issued but are not yet effective:

HKFRS 9 Financial Instruments?

HKFRS 14 Regulatory Deferral Accounts'

HKFRS 15 Revenue from Contracts with Customers®
HKFRS 16 Leases”

2. ERAMITRESITITFRMBBEEN

((EFEMBEEERN]) (&)

REBIWEIRZ P EACEMER RERZUTH
AIREERTEBMBHREER -

BRMBREEREN BT A
BRMBREERE 145 EEEERE
BBMBREEREISH REZRFEHZEAS
BRMBRELERE R HE

HKAS 1 (Amendments) Disclosure Initiative?
HKAS 16 and HKAS 38 (Amendments)  Clarification of Acceptable Methods of

Depreciation and Amortisation?

HKAS 16 and HKAS 41 (Amendments)  Agriculture: Bearer Plants?

HKAS 27 (Amendments) Equity Method in Separate Financial
Statements?
Annual Improvements to HKFRSs 2012-2014

Cycle?

HKFRSs (Amendments)

HKFRS 11 (Amendments) Accounting for Acquisitions of Inferests in
Joint Operation?

HKFRS 10 and HKAS 28 Sale or Contribution of Assets between an

(Amendments) Investor and its Associate or Joint Venture®

HKFRS 10, HKFRS 12 and
HKAS 28 (2011) (Amendments)

Investment Entities: Applying the
Consolidation Exception?

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

2 Effective for annual periods beginning on or after 1st January 2016, with
early application permitted
Effective for annual periods beginning on or after 1st January 2018, with
early application permitted
4 Effective for annual periods beginning on or after 1st January 2019, with
early application permitted
Effective for annual periods beginning on or after a date to be determined

Annual Improvements 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.

Sino Resources Group Limited ¢ Annual Report 2016
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Notes to the Financial Statements
B 3% 3y 3R B &
For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE

2. APPLICATION OF NEW AND REVISED HONG KONG 2. ERFITRECIT S M EHESER

FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(continued)

Annual Improvements to HKFRSs 2012-2014
Cycle (continued)

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.

The amendments to HKAS 19 clarify that the high quality corporate
bonds used to estimate the discount rate for post-employment 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 statement.

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

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 in 2013 to include the new
requirements for general hedge accounting. Another revised version of
HKFRS @ 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 FVTOCI measurement
category for certain simple debt instruments.

(EEMBEEEEN]) (&)

EEMBREEN_S—_FEF_"F%
—HF B ZFEGE (H)

BRI R A7 2 BT RIS
DEERBEOREESBRREHEEY (B
EHEESBRERCHENS) LREUME
MM RAREREHHE BR=F——
FHARHER=—F—=F—A— AR 2%H
MR ERMBRE LR ETHE BT
BE-EEHBEERMBAMIN) - AT
BRETEERAGEAREABESR  UERER
B EAIEIAE R B RS o

ERETEANEION BT EBEREQRES
(ARG RARER 2R R) BIREE TN
BAERNERRT - ZSEITSERRERE
HFA2BELAREFZHERE - ZEBRI#®
BRIERER] 2 B R T 2 5 8 F L B R
ARER - SR EMALAERRZYBH
ARREBRRATER -

BBEERE4N 2B EEEREEBSTE
R34S BR NP MBI E AR M2 ERF
HPMBHRRNZIN2ERZHE - ZZBITER
ZER KT BHRRAZEIBEAGFAHH
MR EMIBD -

ESEY BRALSETSTEHEAREZRE
BBBREEERLE -

FREMBEREENEOMMBEIR
R=ZTNEF R BB REERER S
AEHBBEES BRI BZHRE - BB
EEABIRBERN =T — BT MAHE
BRES ARG REIERAZAE  LAR=
T-=FE-SEITUEE - REBEHERS
EZHRE R-B-MERMBZEBMBRE
EAEIR T B —BEBTRAZEMAa)EH
MEEEZAEREREAE THEEB IR
SIATIRAFET; A2 E WS I RER > Y
AERFBREEEBRIET -
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Notes to the Financial Statements

BY IS AR MY aE

For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

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

HKFRS 9 Financial Instruments (continued)
Key requirements of HKFRS 9:

e all recognised financial assets that are within the scope of HKAS 39
Financial Instruments: Recognition and Measurement are required
to be 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 accounting 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 that
give rise on specified dates to cash flows that are solely payments
of principal and interest on the principal amount outstanding, are
generally measured at FVTOCI. 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 irrevocable 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.

® 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 mechanisms currently available in HKAS
39. Under HKFRS 9, 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 retrospective
quantitative effectiveness test has been removed. Enhanced disclosure
requirements about an entity’s risk management activities have also
been introduced.

The Directors anticipate that the application of HKFRS 9 in the future may
have a material impact on amounts reported and disclosures made in
respect of the Group’s financial assefs. However, it is not practicable to
provide a reasonable estimate of the effect of HKFRS 9 until a detailed
review has been completed.

Sino Resources Group Limited ¢ Annual Report 2016
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Notes to the Financial Statements
B 3% 3y 3R B &
For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE

2. APPLICATION OF NEW AND REVISED HONG KONG 2. ERFITRECIT S M EHESER

FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(continued)

Amendments to HKFRS 10, HKFRS 12 and HKAS
28 (2011) Investment Entities: Applying the
Consolidation Exception

The narrow-scope amendments to HKFRS 10, HKFRS 12 and HKAS 28
introduce clarifications to the requirements when accounting for investment
entities. The amendments also provide relief in particular circumstances,
which will reduce the costs of applying the Standards.

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

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

The amendments to HKFRS 10 and HKAS 28 deal with situations where
there is a sale or contribution of assets between an investor and its
associate or joint venture. Specifically, the amendments state that gains
or losses resulting from the loss of 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, are recognised 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 of investments retained in any former subsidiary (that has
become an associate or a joint venture that is accounted for using the
equity method) to fair value are recognised in the former parent’s profit
or loss only to the extent of the unrelated investors’ inferests in the new
associate or joint venture.

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.

Amendments to HKFRS 11 Accounting for
Acquisition of Interests in Joint Operation

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 confributed 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.
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Notes to the Financial Statements

BY IS AR MY aE

For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

2., APPLICATION OF NEW AND REVISED HONG KONG

FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(continued)

HKFRS 14 Regulatory Deferral Accounts

HKFRS 14 permits firsttime adopters to continue to recognise amounts
related to rate regulation in accordance with their previous Generally
Accepted Accounting Principles ("GAAP”) requirements when they adopt
HKFRS. However, to enhance comparability with entities that already
apply HKFRS and do not recognise such amounts, the standard requires
that the effect of rate regulation must be presented separately from other
items. An entity that already presents HKFRS financial statements is not
eligible to apply the standard.

The amendments are effective for annual periods beginning on or after
1 January 2016 with earlier application permitted. The Directors do not
anticipate that the application of HKFRS 14 will have a material impact on
the Group's consolidation financial statements.

HKFRS 15 Revenue from Contracts with
Customers

HKFRS 15 was issued which establishes a single comprehensive model
for entities to use in accounting for 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.

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.
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2. APPLICATION OF NEW AND REVISED HONG KONG 2. ERFITRECIT S M EHESER

FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(continued)

HKFRS 16 Leases

HKFRS 16 supersedes HKAS 17 leases, HK(IFRIC) - Int 4 “Determining
whether an Arrangement contain a Lease”, HK(SIC) - Int 15 “Operating
Lease — Incentives” and HK(SIC) - Int 27 “Evaluating the Substance of
Transactions Involving the Legal Form of a Lease”. HKFRS 16 eliminates
the classification by a lessee of leases as either operating or finance.
Instead all leases are treated in a similar way to finance leases in
accordance with HKAS 17 “leases”. Under HKFRS 16, leases are
recorded on the statement of financial position by recognizing a liability
for the present value of its obligation to make future lease payments with
an asset (comprised of the amount of lease liability plus certain other
amounts) either being disclosed separately in the statement of financial
position (within right-of-use assets) or together with property, plant and
equipment. The most significant effect of the new requirements will be
an increase in recognised lease assets and financial liabilities. There
are some exemptions. HKFRS 16 contains options which do not require
a lessee to recognise assets and liabilities for (a) short term leases (i.e.
lease of 12 months or less, including the effect of any extension options)
and (b) leases of low value assets (for example, a lease of a personal
computer). HKFRS 16 substantially carries forward the lessor’s accounting
requirements in HKAS 17.

Accordingly, a lessor continues to classify its leases as operating leases
or finance leases, and to account for those two types of leases differently.
In classifying a sublease, an intermediate lessor shall classify the sublease
as a finance lease or an operating lease as follows: (a) if the head lease
is a short-term lease that the entity, as a lessee, the sublease shall be
reclassified as an operating lease; (b) otherwise, the sublease shall be
classified by reference to the right-of-use asset arising from the head
lease, rather than by reference to the underlying asset. HKFRS 16 clarifies
that a lessee separates lease components and service components of a
contract, and applies the lease accounting requirements only to the lease
components.

The Company is in the process of making an assessment of the potential
impact of application of HKFRS 16.The Directors consider that it is not
practicable to provide a reasonable estimate of the effect of the adoption
of HKFRS 16 until the Company performs a detailed review.

Amendments to HKAS 1 Disclosure Initiative
The amendments to HKAS 1 give some guidance on how to apply the
concept of materiality in practice.

The amendments to HKAS 1 are effective for annual periods beginning
on or after 1 January 2016. The Directors do not anticipate that the
application of these amendments to HKAS 1 will have a material impact
on the Group’s consolidated financial statements.
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2., APPLICATION OF NEW AND REVISED HONG KONG

FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(continued)

Amendments to HKAS 16 and HKAS 38
Clarification of Acceptable Methods 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.

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

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;

— 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

- 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 a 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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For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE
3. SUMMARY OF SIGNIFICANT ACCOUNTING 3. EXEHBEERE

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.

The provisions of the new Hong Kong Companies Ordinance (“CO”)
(Cap. 622) regarding preparation of accounts and directors’ reports and
audits became effective for the Company for the financial year ended 31
March 2016. Further, the disclosure requirements set out in the Listing
Rules regarding annual accounts have been amended with reference to
the new CO and to streamline with HKFRSs. Accordingly the presentation
and disclosure of information in the consolidated financial statements
for the financial year ended 31 March 2016 have been changed to
comply with these new requirements. Comparative information in respect
of the financial year ended 31 March 2015 are presented or disclosed
in the consolidated financial statements based on the new requirements.
Information previously required to be disclosed under the predecessor CO
or Listing Rules but not under the new CO or amended Listing Rules are not
disclosed in these consolidated financial statements.

(a) Basis of preparation
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.
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Notes to the Financial Statements

For the year ended 31 March 2016

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(a)

(b)

Basis of preparation (continued)

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;

* 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

* level 3 inputs are unobservable inputs for the asset or liability.

The principal accounting policies are set out below.

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.

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

other parties;

e rights arising from other contractual arrangements; and
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3. SUMMARY OF SIGNIFICANT ACCOUNTING 3. EXEHBFEE(HE)
POLICIES (continued)
(b) Basis of consolidation (continued)

(b) %a-“lEEZi?ﬁ(%)

* 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.

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 aftributed 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.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING 3. EXEMHREE (W)

POLICIES (continued)
(c) Business combinations (c) RBEH

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;

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

e  assefs (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 interest 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.
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For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(c) Business combinations (continued)

3. EXEMHBFEE (W)

(c) ®#%& 6 (&)

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.

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.
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Notes to the Financial Statements

For the year ended 31 March 2016

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(d) Subsidiaries

(e)

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.

Revenue recognition

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

B IS RAR MY aE

For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(f) Property, plant and equipment

3. EXEMHBFEE (W)

(f) %k BMERRM

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 assef. 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.

(9)
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Notes to the Financial Statements

B %5 R 3k B &
For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE
3. SUMMARY OF SIGNIFICANT ACCOUNTING 3. EXEHBFEE(HE)
POLICIES (continued)
(h) Investment in associates

(h) RBBEATZRE

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 fo recognise any impairment loss with respect fo 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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Notes to the Financial Statements

B IS RAR MY aE

For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(h) Investment in associates (continued)

3. EXEMHBFEE (W)

(h) RBEELARZIRE ()

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 2016 #HZE-—Z— < F=A=t+—HIFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING 3. EXEMHREE (W)
POLICIES (continued)
(i) Financial instruments (i) ¥BIR

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 2016 #HZE-ZT— X F=ZA=1+—HItFE

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 profit-taking; 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, 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 2016 #Hz—-ZT—

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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Notes to the Financial Statements
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For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE

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 2016

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 and promissory notes, 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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Notes to the Financial Statements
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For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING 3. EXEHBREE (&)
POLICIES (continued)
(i) Financial instruments (continued) (i) MBEIA(H#E)
ii.  Financial liabilities and equity (continued) i. HEEEREZ (&)

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 to
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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Notes to the Financial Statements
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For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

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

POLICIES (continued)
(i) Financial instruments (continued)

(i) MBTAG®E)

(i)

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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For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(i)

(k)

Taxation (continued)
Deferred tax (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 settle 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 2016

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 2016 #HZE-ZT— X F=ZA=1+—HItFE

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(n) Foreign currencies (continued) (n) 5h%%

3. EXEMHBFEE (W)

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

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 transaction 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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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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3. SUMMARY OF SIGNIFICANT ACCOUNTING 3. EXEMHREE (W)

POLICIES (continued)

(q) Related party transactions

(q) WEALZS

A related party is a person or entity that is related to the Group if: HHERUTER  ABEBEALTAEAEERS
BEzALTHEE:
(A) A person or a close member of that person’s family is related to (A) WMEATHBEUTHER EU?AiEﬁ,
the Group if that person: BALTZEREAEEEHE
(i) has control or joint control over the Group; (i) EHRHBEHRES ;
(i) has significant influence over the Group; or (i) BEAEEEEAELE
(iii) is a member of the key management personnel of the [ii) REAKEESIAKEEFGARNZEE
Group or of a parent of the Group. EEERE -
(B) An entity is related to the Group if any of the following (B) fEFE THMEMRY - BNERRERE

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).

EHERE

(i) ZEREXAKEBRER-SE.ZK
ERAR (NZFAT  MELQF
RERMEDAMRILEEREE)

(i) —EEBAS —SBZEHEAT
REECE (RS —BRAKE
AFRZEBETHEARZEE

ARRAELE) o

(iii) Both entities are joint ventures of the same third party. (i) MEEEHAR-—FE=A2cE
f1oE

(iv) One entity is a joint venture of a third entity and the other (ivy —HERAF=FEBZSEDL

entity is an associate of the third entity. X ME-—BERAZE=FEHR

(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).

(viii) The entity, or any member of a group of which it is part,
provides key management personnel services to the
Group.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(q) Related party transactions (continued)

(r)

(s)

(C) 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;
(i) children of that person’s spouse or domestic partner; and

(iii) dependants of that person or that person’s spouse or
domestic partner.

A transaction is considered to be a related party transaction when
there is a transfer of resources or obligations between related
parties.

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 2016
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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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.

Impairment of goodwill

The Group performs annual tests on whether there has impairment
of goodwill in accordance with the accounting policy stated in Note
20. 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 34
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.

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 2016, the carrying amount of trade
receivables and other receivables are approximately HK$3,933,000
(2015: approximately HK$221,000) and approximately
HK$149,105,000 (2015: approximately HK$77,823,000) 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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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 promissory notes 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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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 2016, 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 fo 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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Notes to the Financial Statements

For the year ended 31 March 2016

5.

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:

BY IS AR MY aE

BE_Z-R"E=A=+t—-HILFE

MEmEETR (&)
MERRETEBREBE(E)

it B 8 & M BR
FEBBBEBARRSRBITES  EEHARN
REBRSHE URRESHBEEREEZE
HERE BHEERADESER o

EEERAEERDESAR  RAGEINA
REERBESER BEEHAEEERER N
AEE - LR BRI AH RS
BREAE o

TRETAEEEEE BB EE  LHIREME
BESAR  BEHRSHETEIZSNEHA
ZHRBHMERETOMN - RAKB 2 BREBEEHN
REERAHEE  FBOT

At 31 March 2016
RZE-REZA=+-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
mEFy BEXR BRER
ER#I%% —EAR —-E=fif Z[ERE-% -£E5F BRLF Ren HIEEE
HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000
TEx TEx TEx TEx TEx TEx TEx
Non-derivative FiTEMBAR
financial liabilities
Trade payables ECLGES - 4 813 570 - - 1,387 1,387
Accrued liabilities R EERAM
and other payables R - 23,258 - - - - 23,258 23,258
Promissory nofes RREE 21.8 - - 9,042 - - 9,042 9,042
Total Foh 23,262 813 9,612 - - 33,687 33,687
At 31 March 2015
R=Z-RFE=A=+-H
Weighted
average  On demand
effective or Between Between Between More Total Total
interest less than 103 3 months 1 year than  undiscounted carrying
rafe % 1 month months fo 1 year fo 5 years 5 years cash flow amount
mE¥H EEZX BRUR
LRSS —EAR -2=fif =fRZE-& —EERE BBRE Beif AREE
HK$'000 HK$'000 HK$'000 HK$'000 HK$' 000 HK$'000  HK$'000
TEx TERL TERL TEL TiEn Ti#w TET
Non-derivative FiEnBaE
financial liabilities
Trade payables ESRARE - 675 - - - - 675 675
Accrued liabilities 2 ABERE
and other payables Ef5E = 187,953 = £ = E 187,953 187,953
Amounts due fo ERREHE
shareholders 7.5 17,998 - 6,472 - - 24,470 24,199
Convertible notes TERER 10.5 173,500 - = = L 173,500 173,500
Promissory nofes AR EE 18.2 - - 78,405 - - 78,405 70,564
Total 83 380,126 3 84,877 A o 465003 456,891
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Notes to the Financial Statements

B IS RAR MY aE

For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE

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

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.

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;

- Llevel 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).

R 35 B R (#)
MEBEIRZAFE
BREERMBEBAIFERATERERE

BEEEEGRRGG  TRIERTSE
BErUBEERMKEEB(BREITETIR)
ZAFE NoRSETSEEARELRE
BEER

HAbE A AR B (REHT AT R)
PATE DREAREEMR  WEFBR
ReRBAN - RAEBHAZ THRRE
FER S 2 EHAEEINE  HUMERE
B IETANE A FEDRANEEE
B A3 o

ESRAGAUBERNLH Y BEERMK
BEZRAEEEATEES -

REEHBERREAERZ X FlETE

LTRENSERIRZATEFEZHBIAS
o DREAFEZIEERESAE —EE=

E—RAFEFEDEHREERERE
BRI ZRE CRERR)EH

BEZRAFPEFEHE - RAHBRE UM
RUBZAERNERMBERE (BER) R
B (REER) SH &

BEZRATEFEHBFEAFUTEED
SRERNUEREE) RERCEESRE
BEEZEERMNEH -
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Notes to the Financial Statements
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For the year ended 31 March 2016 HEZZ—AF=A=+—HILFE

5. FINANCIAL RISK MANAGEMENT (continued) 5. HERKREE (])
Fair value of financial instruments (continued) MBEIRZLTFE(E)

As at 31 March 2016
R-E—RFE=A=+—H

Level 1 Level 2 Level 3 Total
E— £ BE=E® Hat
HK$' 000 HK$’ 000 HK$’ 000 HK$’ 000
FHET FHET FHET FHET
Financial assets HEEE
Financial assets MHRERE - - - =
Available-for-sale AHHERKERE

financial assets - - - -

Total et - - - -

As at 31 March 2015
RZE-—HFE=H=+-—H

Level 1 Level 2 Level 3 Total
E—® BZR B=H #Et
HK$’ 000 HK$’ 000 HK$’ 000 HK$' 000
FExT FHExT FET FET
ne ncial assets MERE
cial assets BBEE - - 10,635 10,635
-'for-sale AHHERKEE
asseE - - 151,683 151,683

@5t 162,318 162,318
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B IS RAR MY aE

For the year ended 31 March 2016 HE-Z—XE=A=+—HItEE

5. FINANCIAL RISK MANAGEMENT (continued) 5. MERARERE(#)
Fair value of financial instruments (continued) MEIRAZATFEGE)
There were no transfers between Levels 1 and 2 in the current year. MAEFEE  E—REFE - RoBLEEE -
Reconciliation of Level 3 fair value measurements of financial assets and MREEREBEE=ZRLATFEAEZHE
liabilities
Available-
for-sale
financial
assets Financial
gt & assets
MBRE MBRE
(Note (i))
(K2 (i)
HK$’000 HK$’ 000
FHET FHET
At 1 April 2014 R-E-mEmAE—A = 17,940
Acquired during the year RERKE 227,464 -
Impairment loss on available-for-sale AHHENKEE ZRERSE
financial assets (75,781) -
Fair values changes NTFEEH - (7,305)
At 31 March 2015 and 1 April 2015 R-ZE—HF=A=+—HK
—Z-hFWMA—H 151,683 10,635
Disposed during the year REREHE (151,683) =
Fair values changes ATFEZH - (10,635)
At 31 March 2016 R-ZE—XRE=A=+—H - -
Note: Btat -
(i)  The fair values of the financial assets have been determined in (i) HMBEEZAFEDNREAREEEN (ER
accordance with generally accepted pricing models based on a Binominal —EAERN)EE REEZERHASEAKNBEA
Model, with the most significant inputs being the share price, volatility B2 RE  REERFF] o

and the net profit of the subsidiaries.
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For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

5. 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), convertible notes and promissory
notes, 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. MERBREE (&)
"BFERETE
AEEEBHAS  URASEEBRETHE
EEE CEBEEBREREHATEAMN
EFRBAEE - AEBIEREBERTE
BEAFHER -

FEBCEAEBEBEEY  HEBERAIRRER
HABRREBERALEE RERASEER
ERALDBDFEEAEGES (ABFEERITRAE
K f#E) °

FEBESTFERIELREB - FRUBFT 2 —
B AEEEESERELRHAREHERMEN
ZERE -

FEBRAEAEELRERER  AREERK
DBEARFEERNBER - RIBEHTHER
ZEXREBLEMT

31 March 31 March

2016 2015

—E-RE —E-HEF

=A=+—H =A=+-—-8

HK$’000 HK$’ 000

TH#T FTET

Total debt i 8 75 ) 9,042 268,263
Less: Cash and cash equivalents W REERREEHEER (7,338) (1,366)
Net debt R E 1,704 266,897
Equity. {ii} CED 241,516 (60,114
Net debt to equity ratio RERE R = 0.7% N/AT3E A
Total debt to equity ratio BERE R 3.7% N/ATE A

Notes:

(i)  Total debt comprises amounts due to shareholders, convertible notes and
promissory notes as detailed in Notes 28, 29 and 30 respectively.

(i)  Equity includes all capital and reserves of the Group.

Sino Resources Group Limited ¢ Annual Report 2016
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For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE
6. SEGMENT INFORMATION

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 two operating divisions: unconventional gas
business and trading of commodities business. These divisions are the
basis on which the Group reports its segment information.

The two operating and reportable segments under HKFRS 8 are as follows:

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

Unconventional gas business

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

Trading of commodities
business

Turnover

Turnover represents the aggregate of agency fee and commodities sales.

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

Turnover 4]

Agency fee and commodities sales

SEHRH
AEREERRERENETERARKFTLD
BRR2EBDEIRMEERRE 2EmNR
Bz R e

AEEHBRESE N FEBRAREBR
MRESEY REHBRAEESHRS BE
B EE.

REETBHBHRESENESS  MESERRS
DEBAT

FERRARESE REREEFERRAR
HERERIFERRA
RATHEBARMRE
BmESER RAEAE - FEREIIMEMR
T AR A% EE
BAmES

BERE
EXEBERPNERERES AN -

REBZEXBEIFUWT ¢

2016 2015
—ZE—RFE —E-FHE
HKS$’000 HK$’ 000

FTHEx FET

194,164 193,330
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For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

6. SEGMENT INFORMATION (continued) 6. FEHEH (&)
Segment revenues and results SEA R RIR
The following is an analysis of the Group’s revenue and results by REBWARFERTRBEL MBS 220
reportable segment: T
2016 ZE—-R¥F
Trading of
Unconventional commodities
gas business business Consolidated
FERERERY AREARY e
HK$'000 HK$' 000 HK$' 000
FTER TER FTER
Turnover - ]
Turnover from external customers RENREFZEXRE - 194,164 194,164
Result E 4|
Segment (loss)/profit 2 (EB) mF (6,578) 407 (6,171)
Unallocated income RABEA 7,114
Unallocated corporate expenses RAMEEXE (17,239)
Gain on settlement of litigations %ﬁ?z}*ﬂﬁgiuﬁlé 352,936
Share-based payment R A4 2 5% (20,950)
Impairment loss on interests REE D ngmzﬂﬁﬁﬁa
in associates (16,026)
Fair value loss on financial assets B EEZ DA FEEE = (10,635) (10,635)
Loss on disposal of available-for-sale & AT it i &£ 81 1 & & 2 E5 18
financial assets (3,625)
Share of results of associates DIEHE DR EE (11,606)
Finance costs mE KR (6,943)
Profit before tax BB A1 % A 266,855
Taxation Bim (3)
Profit for the year FEEEF 266,852

Sino Resources Group Limited ¢ Annual Report 2016



Notes to the Financial Statements
B 3% 3y 3R B &
For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE

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

6. FWMEH (W)
SEUA R RE (K|

2015 —E-RHEF
Trading of
Unconventional commodities
as business business Consolidated
FERRARER BAmESER Sa
HK$'009 HK$'009 HK$'009
TET TR TET
Turnover =X
Turnover from external customers RENAREF & %5 - 193,330 193,330
Result ES
Segment (loss)/profit 2 (EE),EF (3,876) 523 (3,353)
Unallocated income RABEA 13,693
Unallocated corporate expenses  RAOEEELH (39,174)
Fair value loss on MEEEZATE
financial assets BB - (7,305) (7,305)
Impairment loss on available-for-sale A it HEM K EEREEE (75,781)
inancial assets
Share of results of associates DLBE AR EE (8,680)
Finance costs B & R A 7(9/37774)
Loss before tax BREAIEE (129,974
Taxation H1a i
Loss for the year FEEER 129,977

Turnover reported above represents revenue generated from external
customers. There were no inter-segment sales in the year (2015: 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, gain on settlement of litigations, share-based
payment, impairment loss on interests in associates, impairment loss on
available-for-sale financial assets, fair value loss on financial assets,
loss on disposal of available-for-sale financial assets, 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.

EXEHREXBERBIRETS 2 WaE - B
REERNLBERAREE(ZZT-—0F &) -

A RHRD B ST BEREA KB EI Mt 2 E5
HERMEE - D EEBEE R DB LR - FARM
Rz s RN ZRIE - RBE QT2
BmZRERE THEENBEEZRERSE
MBREECATESE HETHHENKEE
ZEE - 2MEBE D EEE  BERARBIRA
ERMEEZ (BR) 857 - LAEEELER
REREUDBERR TR D IMRINZFE °
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BE_Z-R"E=A=+t—-HILFE

6. FWMEH (W)
SHEERAR

For the year ended 31 March 2016

6. SEGMENT INFORMATION (continued)
Segment assets and liabilities

2016 —E2—x%
Trading of
Unconventional commodities
gas business business  Consolidated
FERXRERES BRRSES =&
HK$' 000 HK$' 000 HK$'000
TER TR FART
Assets BE
Segment assets PHEE 43,920 61,773 105,693
Interests in associates REBEDT ZER 34,053
Unallocated corporate assets ROBMEEEE 139,809
279,555
Liabilities
Segment liabilities SMAE 2,600 14,915 17,515
Unallocated corporate liabilities PEEEEE 20,524
38,039
2015 —E-—HEF
Trading of
Unconventional commodities
gas business business Consolidated
FERRARERK PAmEBEZER mE
HK$' 000 HK$' 000 HK$' 000
FERT FHET THET
Assets BE
Segment assets PEHEE 41,785 70,556 112,341
Interests in associates REE DR 2 Em 61,797
Unallocated corporate assets RAMEEEE 226,526
400,664
Liabilities 818
Segment liabilities PEEE 2,459 14,409 16,868
Unallocated corporate liabilities ~ KA BEXEE 443,910
460,778

REZSBERARSRIBEARME :

For the purpose of monitoring segment performance and allocating
resources between segments:

REXEERRBE AR ZBEN  FEE
ESBRETHRRSE - HERBBEED B
ETWHRBIH 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

BB E  BARRNRE  TRREER
ARRESN  BRBIWETRHEI R

e all liabilities are allocated to reportable segments other than G
corporate liabilities, amounts due to shareholders, convertible notes
and promissory notes.

n Sino Resources Group Limited ¢ Annual Report 2016
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For the year ended 31 March 2016 HE-Z—XE=A=+—HItEE

6. SEGMENT INFORMATION (continued) 6. FEHBEH (&)
Other segment information H fth 5 8B &
Depreciation and Additions to
amortisation non-current assets*
MERMS REEEZIBM

2016 2015 2016 2015

—E-REF —E-0F —E—-R%F —E-0F

HK$’000 HK$’ 000 HK$’000 HK$’ 000

TET THET TET FET

Unconventional gas business EEBRRARER 1,513 89 1,258 1,979

Trading of commodities business AmESEY 7 7 - -

Unallocated Ei i 182 215 66 41

1,702 311 1,324 2,020

*  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$10,635,000 (2015:
approximately HK$7,305,000) was attributable to trading of commodities
business segment during the year ended 31 March 2016.

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 2016 and 2015.

O ORDEEZENTEERE REEQAFEZ
i MBREERTHREENBEEE -

BRUEF2HRZINERBHEN  BE-F—KRF
ZAZT-BLFE UBEEZAFEBEYN
10,635,000 T (=& —HF : £7,305,000/%
T)RERERESEBE DM -

ith 1= ¥ ¥

RARETEEXMBUNESR - AEB 2 EEE
ZURFEREE BE_Z-—A"ER-Z-F
FZRA=1T-HLFE FAREEXERBEN
2D MWEMT -

2016 2015

et b —E-—FRF

HK$’000 HK$’000

THET FET

The PRC A - 2,383
Hong Kong 78 39,408 1,012
Overseas FEEIN 154,756 189,935
194,164 193,330
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For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

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 =B
The PRC H

6.

SEHEH (&)

M= B E(6])

TEBERDEE (FEERKEE - REEA
A EHER TS ENBEE) REEF TS
BT IHERH -

Carrying amount
of non-current assets

ERBEEZIREE
2016 2015
—E—RF —E-FREF
HK$’000 HK$’ 000
FT#ET FiExT
764 895
72,118 73,708
72,882 74,603

Information about major customers

For the year ended 31 March 2016, the Group’s largest two
customers contributed revenue from trading of commodities business
of approximately HK$175,978,000, which represent 90.6% of total
furnover.

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

FREXEEFZEH
BE-_Z-ANE=ZA=+t—-BLEE  X&£H
BAMBEFERMRETRESER WAL
175,978,000/ 7T » {h#8 % ¥%58.290.6%

BE-_Z-HAE=ZA=+t—BLEE  X&£H
BA=ZRABEFENMREAREZEBL 2BAY
189,936,000/8 7t » (LB & ¥%8,298.2% °

turnover.
2016 2015
—E—-R¥F —ZE-hfF
HK$’000 HK$’ 000
THET FHE T
Customer A EFH 154,756 =
Customer B (Note) BFZ (Bat) - 88,323
Customer C (Note) BFRA (ML) - 52,405
Customer D (Note) BFET (Bit) - 49,208
Customer E ZEKX 21,222 =
Others HAth 18,186 3,394
194,164 193,330

Note: No information on turnover for the current year was disclosed for these
customers since they contributed less than 10% to the Group's turnover
for the year ended 31 March 2016.

Sino Resources Group Limited ¢ Annual Report 2016
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For the year ended 31 March 2016 HE-Z—XE=A=+—HItEE

7. OTHER INCOME AND OTHER GAINS OR LOSSES

7. At AR HE i @SR

2016 2015
ZE-R%F —E-RF
HK$’000 HK$' 000
TET FET
Other income Hthdg A
Interest income on: FMEWA
Bank deposit RITEH 431 39
Other receivables H b rE W R 18 2,416 1,581
2,847 1,620
Sundry income HMIEW A 1,342 151
4,189 1,771
Other gains or losses Hfthiy = 5 18
Net exchange gains BE X 25 F AR 58 7
Loss on early redemption on promissory notes REBERALRBZER (828) (2,405)
Gain on derecognition of promissory notes BUE R AR RIE 2 W s 2,951 -
Fair value gain on financial assets BHEE AP ERS - 10,238
2,181 7,840
PROFIT/(LOSS) FROM OPERATING ACTIVITIES 8. BEXBAT (HHW)
2016 2015
ZE-RETF —E-—FF
HK$’000 HK$' 000
T#T FET
The Group’ s profit/(loss) from operating activities ZAEERBIFELEER 2L
from continuing operations is arrived at EBRF, (FE) EMR -
after charging:
Cost of inventory sold EEFERAK 180,385 187,566
Depreciation of property, plant and equipment NE - -BERRBZITE 1,702 311
Loss on written off of property, plant BEEME BERRFE2ZER
and equipment 3 20
Staff costs (including directors’ remuneration EINA(BEESME (#Z10))
(Note 10))
- wages and salaries - IERFS 16,791 13,060
— share-based payment — LR = A+ 20,950 =
— retirement benefits scheme contributions — R IRTEFIFH B X 502 470
38,243 13,530
Auditors’ remuneration BT 630 630
Minimum lease payments under operating lease BEFEKEHEHES
rentals of office premises ZBREBE MK 2,844 3,081
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For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

9. FINANCE COSTS 9. MERF
2016 2015
—E-RF —E-RF
HK$’000 HK$" 000
TER FET
Interests on amounts due to shareholders ARDFRNEBHEEERMTRR
wholly repayable within five years FMIEZRE 823 925
Imputed interest expense on promissory notes AARBZHEEREMX
(Note 30) (B2£30) 6,119 8,448
Other finance costs H it 8l & B A 1 1
6,943 9,374
10. DIRECTORS’ REMUNERATION 10.EEM&

Directors’ remuneration for the years ended 31 March 2016 and 2015,
disclosed pursuant to the Listing Rules and Hong Kong Companies

RIFLEHRAREBLTRGAIZRAEMAREE
E-E-ARER-Z-HEF=ZA=+—HLEFE

Ordinance, is as follows: ZESHEMT
Share-
Basic Discretionary Other based MPF
Name of director Fees salaries bonus allowances  payment contributions Total
£ 3.3 g L2 BT 2R LRAXR  AEEHR aif
HK$ 000 HK$000 HK$000 HK$' 000 HK$'000 HK$ 000 HK$' 000
Tin TEn TERL TR TER TEn TEn
2016: Z8-RE:
Executive directors hrEs
Mr. Zhang Xiaobin REWEE(H-F-2F
(Appointed on 22 September 2013) KA=1ZHEZE) - 2,520 208 - 3,024 1 5,763
Mr. Gao Feng BB - 3,120 260 44 1,344 18 4,786
Mr. Chiu Sui Keung il - 1,536 128 - 1,344 18 3,026
Non-executive directors FHTER
Ms. Geng Ying HExt
(Re-designated from execufive director fo (R=F-ZERA=1=R
non-execufive director on 22 September 2015) BHTEEEFZFHER) - 1,000 - - 1,344 - 2,344
Mr. Shao Zili (Appointed on 22 September 2013) BEORE(H=F-1%
AA=1=FEER) = 504 - - 3,024 10 3,538
Mr. Li Du (Appointed on 22 September 2015] BERE(H-F-7F
AA=TZHEZF) - 504 - - 3,024 - 3,528
Mr. Wang Xihua (Resigned on 22 September 2015] IRERE(H-F-1F
AA=1ZAEH) - 9 - - - 9 18
Independent non-executive directors BUkMES
Mr. Cheng Wing Keung, Roymond BiEEE 120 - - - 134 - 254
Mr. Lam Williamson H2EEE 180 - - - 134 - 314
Mr. Wong Hoi Kuen EBRLE 120 - - - 134 - 254
Dr. Lam Lee G. [Appointed on 18 November 2015) HEREL(H=-F-7F
A1/ HEZR) 89 - - - - - 89
509 9,193 596 a4 13,506 66 23914
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For the year ended 31 March 2016 HE-Z—XE=A=+—HItEE

10. DIRECTORS’ REMUNERATION (continued) 10.EFB & (48)
Basic Other MPF
Name of direcfor Fees salaries allowances  contributions Total
BEpg ae EXge Hizl  BESMXR &it
HK$' 000 HK$’ 000 HK$' 000 HK$' 000 HK$' 000
TER TER TER TER TER
2015: “E-EF:
Executive directors HITES
Ms. Geng Ying hEnt - 1,000 - - 1,000
Mr. Gao Feng BEEE - 3,250 42 18 3,310
Mr. Chiu Sui Keung W EE - 1,600 - 18 1,618
Non-executive director FHITES
Mr. Wang Xihua IHERE - 18 - 18 36
Independent non-execufive BUKHTES
directors
Mr. Cheng Wing Keung, Raymond ~ BB %4 120 - - - 120
Mr. Lam Williamson H2ELE 180 - - - 180
Mr. Wong Hoi Kuen BERLL 120 - - - 120
420 5,868 42 54 6,384
Note: Mr. Wong Xihua resigned as a non-executive director with effect from BIEE - EE%%%’EEM%%E@%EE&%E%
22 September 2015 due to devote his other business commitments and RERMBEFATES A-F—HF
consequent time restraints. NA=t+=BEBERH-
There was no arrangement under which a director waived or agreed to Eﬁg;gj/\_\%&:g_%ﬁizﬁz"kf B
waive any remuneration during the years ended 31 March 2016 and ERALRESHARUFDEARTAME 225 -
2015.
During the years ended 31 March 2016 and 2015, no emoluments were BE-F-~"FR-F-HF=A=+—-HLE
paid by the Group to the directors as an inducement to join, or upon FER - $i§?ﬁ3ﬁ%ﬂﬂglﬂﬂ,ﬂéﬁﬁ%buﬁélﬁ$
joining the Group, or as compensation for loss of office. None of the H‘if ’ ?ﬁ{%%gﬁﬁ%}iﬁfﬁﬁ]%%ﬁ{#@ﬂﬁ c FRILME
directors has waived any emoluments during the year (2015: Nil). EEREEAME (= —HF  #) -
11.FIVE HIGHEST PAID EMPLOYEES 1N.E2EEFER
The five highest paid employees during the year included five (2015: FRIEREHERREIG(ZF-HF =
three) directors. Details of whose remuneration are set out in Note 10 to REE HMSFBEERNGFES B HERKRMEI0
the consolidated financial statements. A e
During the year ended 31 March 2015, the details of the remuneration of Eﬁi:g_ﬁizﬁ Et—ALFE HHBHEME
the remaining two non-director, highest paid employees are as follows: RAHAEEEEHES  HMSFFWOT :
2016 2015
—Z2—R¥ —E-EF
HK$’000 HK$'000
T#T FET
Basic salaries and allowances HEARFERZER - 1,950
Retirement benefits scheme contributions RIREE R E 8K - 35
- 1,985

BINEREBBRDE * 2016FH



Notes to the Financial Statements
B 7% 3y 3} B &
For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

11.FIVE HIGHEST PAID EMPLOYEES (continued) 15285 FHFER (&)

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

Number of employees

EREAH
2016 2015
—E—REF —EZ-hRF
Nil to HK$1,000,000 Z# 7t E1,000,000% 5T - 1
HK$1,000,001 to HK$1,500,000 1,000,001 7T £1,500,000% 7T - 1
HK$1,500,001 to HK$2,000,000 1,500,001 st £2,000,000% 7T - -
- 2
During the years ended 31 March 2016 and 2015, no emoluments were BE-Z-R"ERZZ-HAF=ZA=+—-HL
paid by the Group to the non-director, highest paid employees as an FER AEELESRSIMBIRMBEAEE
inducement to join, or upon joining the Group, or as compensation for loss B SFABBEERFESRSHES M
of office. & o
The emoluments paid or payable to member of senior management ENHENSREEE (FEHEES (HUOMEI0
(excluding the directors as disclosed in Note 10) are within the following FRE)) 2BEN FUTEE :
bands:
Number of senior management
SREEBAB
2016 2015
—E8—-RF —ZE—08fF
Nil to HK$1,000,000 ZF#HITE1,000,000/% 5T 1 3
HK$1,000,001 to HK$1,500,000 1,000,001 7Tt £1,500,000% 7T = -
HK$1,500,0001 to HK$2,000,000 1,500,0001% 7t £2,000,000% 7T 2 -
3 8
12.TAXATION 12. R 1A
2016 2015
—B—-RF —B-AF
HK$’000 HK$’000
T#T FTHET
Current tax A HERB R
- Hong Kong Profits Tax —BBHEH = =
— PRC Enterprises Income Tax — BT H 3 3
3 3
Deferred tax (Note 13) EERIE (K7L 13) = -
3 3
Hong Kong profits tax is calculated at 16.5% (2015: 16.5%) on the EBFNEHEMAFEMERB AR RBH R
estimated assessable profit for the year. 16.5% (= —HF : 16.5%) fEH#EE -
Under the Law of the PRC on Enterprise Income Tax (the “EIT Law”) RIBPBECERSHE(EERSHED RE
and Implementation Regulation of the EIT Law, the tax rate of the PRC (B BECERMA  B=ZEENE-HA—H
subsidiaries is 25% from 1 January 2008 onwards. e B A R ZRER25% °
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B IS RAR MY aE

For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE

12.TAXATION (continued) 12.RIF (#])
The tax charge for the year can be reconciled to the loss before tax per FRABERINREEEERRANERTATEER
the consolidated statement of comprehensive income as follows: HERIT :
2016
ZE-R%¥
Hong Kong The PRC Total
k] PE e
HK$'000 %  HK$'000 %  HK$'000 %
FET FET FET
Profit/(loss) before tax BRBAER, (BB 273,425 (6,570) 266,855
Tax at applicable tax rate RERBEAEZHE 45,115 16.5 (1,643) (25.0) 43,472 16.3
Estimated tax effect of TAHRE X 2 Rt
non-deductible expenses HBEE 10,347 3.8 - - 10,347 3.9
Estimated tax effect of BERBBA 2 k3t
non-taxable income nHEE (58,803) (21.5) - - (58,803) (22.0)
Estimated tax effect of unrecognised ~ ABERFEEFEZ
tax losses gy e 3,449 1.2 1,646 25.1 5,095 1.8
Utilisation of tax losses BABEERE (108) - - - (108) -
Tax charge at the Group's BEAEERNAFE2ER
effective rate for the year PR HEZRBERMX = = 3 0.1 3 -
2015
“E-HE
Hong Kong The PRC Total
BB 2 e
HK$’000 %  HK$'000 %  HK$'000 %
TET TET TET
e seliercan: B BAT I (126,998) (2,976) (129,974)
Tax at applicable tax rate RERREFE 2BE (20,955) (16.5) (744) (25.0)  (21,699) (16.7)
Estimated tax effect of AR A 2 2 5T
non-deductible expenses BRBZE 5,148 4.1 - - 5,148 4.0
Estimated tax effect of BARB A Z 5t
non-taxable income HEEE (1,766) (1.4) - - (1,766) (1.4)
Estimated tax effect of unrecognised ~ RHERFIBEGEZ
tax losses hEARETE 17,627 13.8 758 25.5 18,385 14.1
Utilisation of tax losses BARERE (54) - (11) (0.4) (65) -
Tax charge at the Group's BRASEERAEE 2ER
effective rate for the year REFTEZHERX - - 8 0.1 3 -

No tax is payable on the profit for the year arising in Hong Kong since the
assessable profit is wholly absorbed by tax losses brought forward.

HRERFEANERBIFE2HRIEEEZEIK
N MEERFARBBEE 28 F AR EAH
1 o
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Notes to the Financial Statements

For the year ended 31 March 2016 EHz—-%

13. DEFERRED TAX LIABILITIES

At 31 March 2016, the Group had unused estimated tax losses
of approximately HK$210,060,000 (2015:
HK$184,362,000) available for offset against future profits. Tax losses
of approximately HK$31,211,000 (2015: HK$21,238,000) will
expire after five years from the year of assessment they relate to while
tax losses of approximately HK$178,849,000 (2015: approximately
HK$163,124,000) can be carried forward indefinitely. No deferred
tax asset has been recognised due to the unpredictability of future profit

BY IS AR MY aE

—R"EZRA=t—-HILFE

13 EERHARR
E@Zg—%\ﬂiEHE‘P—H’ EEEAR
approximately #1#210,060,0008 L (= —HF : H

184362OOO%TC)Z*EHH@#EIEEH%EJ
PR LU 88 R OB R - BIIH A 1B 431,211,000
BT (ZE—HRF:21,238,0008 ) # R
REEB R EERTF&ER BE
BiEKN178,849,0008 T (ZFE—HF 1 §
163,124,000 7T) 7 £ (R 21 45 85 - | 1R S0&

streams. FMRBEZTARE  BHABRBABELEREEE -
14.DIVIDENDS 14. R

The directors do not recommend the payment of any dividend in respect of EETEENBE_Z-—R"F=ZA=1T—HLHF

the year ended 31 March 2016 (2015: Nil). ERFEMRE (ZZE—HF  |) -

15.EARNINGS/(LOSS) PER SHARE ATTRIBUTABLE TO
OWNERS OF THE COMPANY

(a) Basic
Basic earnings/(loss) per share is calculated by dividing the
earnings/(loss) for the year attributable to owners of the Company by
the weighted average number of ordinary shares in issue during the

15. 0B HAAEESREH (HER)

(a) X
BEREARER(FBE) DRAQXTEE A
BEAFEERR, (BE) BRUFRE#T
TERZMEFHEFE

year.
2016 2015
7777777777777777777777777 =B—x¥F —E-1F
Profit/(loss) for the year attributable to owners ZF’L\\ REE AEAG
of the Company (HK$’000) EwFl, (&8) (FEr) 267,469 (120,090)
Weighted average number of E?&?TT%Z@HXZ
ordinary shares in issue (“000) INAEF D E (FAR) 3,900,462 3,617,724
Basic earnings/(loss) per share BREARRR(FE) (BRAEN)
(HK cents per share) 6.9 (3.3)
(b) Diluted (b) M@
During the year ended 31 March 2016, diluted earnings per share BE-—E-AE-A=-+-ALEE S8

is calculated by adjusting the weighted average number of ordinary
shares outstanding to assume conversion of all dilutive potential
ordinary shares. The Company has dilutive potential ordinary shares
being ordinary shares to be issued under the share options scheme. A
calculation is done to determine the number of shares that could have
been acquired at fair value (determined as the average market price
of the Company’s shares during the period) based on the monetary
value of the subscription rights attached to outstanding share options
under the share options scheme. The number of shares calculated as
above is compared with the number of shares that would have been
issued assuming the exercise of the share options scheme.

During the year ended 31 March 2015, 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

ﬁ&é’i”ﬂﬁﬁ RMAHEEEEBRER
BiE - KRAESERZMEFHOHE - &
’D\T}%E/’%Tﬁk%%iﬁﬂﬁ © BNAR Y5 BB AR A T
B TRAT2EBR o B ERIBR B R
BTRITEBREMMTRBEEHE
BEEATVE(EREBHBARRRNG 2F
HHEEE) TREEBAZEBERBEEE
HEtE o R EMFE 2RO E JIERRRE
IREBTEM S TEITZROBEFLLE -

BE-Z-—AF=-A=+—BLFE Wi
HEREFEHER 0 WESFARDEZER
TEARREERBRE  RESAQEME
RTEZARRRERBREGAEREE

anti-dilutive. WIE o
2016 2015

4444444444444444444444444444444444444444444444444444444444 e T~
Profit/(loss) for the year aﬂrlbufcble to ARAREBANEIEFEE
~ owners of the Company (HK'$’000) &Tﬁﬁ]/(&iﬁ) (F#E7) 267,469 (120,090)
Welghted average number of ordinary ERTEERZMEFIE (FK)

shares in issue (‘000) 3,900,462 3,617,724
Adjustments for share options ' : Hﬁ%ﬂﬁ%;ﬁ]” """"""" 143,039 -
Weighted average number of ordlnory shares RERBERA (BR)AEZ

For dlluted ecrnlngs/(loss) per shcre ('000) = %Hxﬂﬂg$ﬁ§ﬂ(?/yﬂ) 4,043,501 3,617,724
D||u’red earnings/(loss) per share ﬁﬂﬁﬁﬁé’g’ﬂ/ Ei8)

(HK cents per share) (B R BA) 6.6 (3.3)
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For the year ended 31 March 2016 HE-Z—XE=A=+—HItEE

16. PROPERTY, PLANT AND EQUIPMENT 16. W% - BEREH
Furniture Fixtures
Plant and  Leasehold and and Computer Motor
equipment improvements  equipment fittings  equipment vehicles Total
BERRE HEMREE RAREG  KEREH# L] Ed RE &it
HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000
777777777777777 TR TER FEL tér  FEL  FEx TR
Cost: REE:
At 1 April 2014 RZZ2-RMENA-H 24913 713 476 78 521 719 27,420
Additions BE 1,866 - 124 - 30 - 2,020
Written off fil 5 - - ) - 7) (30) (44)
Exchange realignment EiARZE 149 - 1 - 1 - 151
At 31 March 2015 WZE-E¥=F=1-AK
and 1 April 2015 “E-1§¥MA-A 26,928 713 594 78 545 689 29,547
Additions b 124 17 25 - 52 1,106 1,324
Wiitten off % - - 37) - 149) - (86)
Exchange realignment EiAZ (1,331) - 8) 4) 16) (21) (1,370)
At 31 March 2016 RZE-REZR=1-H 25,721 730 574 74 542 1,774 29,415
Accumulated depreciation REHTEREE :
and impairment:
At 1 April 2014 R=Z-MEMA-A - 276 371 40 385 214 1,286
Provided during the year FRER - 71 89 15 64 72 3N
Written off fi 55 - - 6) - 7) (11) (24)
Exchange realignment EXRZ - - - - 1 - 1
At 31 March 2015 RZB-EF=A=t-HRK
and 1 April 2015 “E-1§¥MA-A - 347 454 55 443 275 1,574
Provided during the year ERER 1,240 71 49 15 52 275 1,702
Written off ] - = (36) = 147) h (83)
Exchange realignment ERHZ (19) - (%) (3) (3) 4) (30)
At 31 March 2016 RZB-RE=B=t-H 1,225 418 462 67 445 546 3,163
Net book value: RESE:
At 31 March 2016 RZB-REZA=+-H 24,496 312 112 7 97 1,228 26,252
At 31 March 2015 R-Z-RE=R=+-H 26,928 366 140 23 102 414 27,973

Included in the plant and equipment of approximately HK$26,928,000
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. The above-mentioned plant and
equipment was commenced to use and start to provide depreciation during
the year ended 31 March 2016.

BERRERIEN26,928,0005E 7T i85 T B H1RA
SEEEEBREANIRIEMSDE 2R - Bt -
REBE-Z-—RE=ZA=t+—HLEERLER
ERERRERRAFTE - LIBEERREREE
—E-RE=ZA=T—HILFEHRRERARRAR
STIRITE ©
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17.INTERESTS IN SUBSIDIARIES

(a) General informations of subsidiaries

Notes to the Financial Statements

Details of the Group’'s material subsidiaries at the

reporting period are set out below:

Name

-1

Wealth Gain Global Investment Limited
EERRRERRDF

Sino Talent Holdings Limited
HEEEERAF

Bright Top Investment Holdings Limited
ESREZRERART

Profull Int'l Holdings Limited
REBBERERAA

Twinkle Win Limited

Sino Giants Group Limited

Multi Century Technology Development Limited

("MCT (HK)")
FIERBRRERA A (AL (B8)])

Multi Century Energy Technology Limited
(formerly known as: Multi Century Energy
Technology (Beijing) Limited)

AIERERERNRERAF
(178 AR BARRRE (XR)ERAR)

Zhan Sheng Investments Limited

BAREERAH

World Grace Enferprises Limited
tHEXERAA

Miles Trading Investment Limited

BEEESREARDA

Zhuhai Tiegang Commercial Trading
Company Limited (“Zhuhai Tiegang”)
HREEEBEARAR ((HEEE )
Hubei Tiegang Trading
Company Limited (“Hubei Tiegang”)
HEBEZARAR (DLEE )

Amber Century Limited
RAMAERAF

Sino Resources Group Limited ¢ Annual Report 2016

Place of
incorporation
and operations
S B 3L R
BB

British Virgin Islands
RBELHES

Hong Kong
B

British Virgin Islands
RBELHES

British Virgin Islands
HERLHE

British Virgin Islands
RBELHES

British Virgin Islands
RBREZHE

Hong Kon
§2

The PRC
HE

British Virgin Islands
RBEZHE

Hong Kon
§.‘

Hong Kong

The PRC
Ll

The PRC
i

British Virgin Islands
RBELHS

BY IS AR MY aE

For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

end of the

Nominal value
of issued

share capital/
paid up capital
BRTRE B#RE
BRFEE

US$1

[ES

HK$1
187

US$1
1%

US$1
[ES
Us$1
ES

US$1,000
1,000% 7

HK$490
490 T

RMB15,000,000
AEK#15,000,0007

US$10,000
10,000% T

HK$1
18T
HK$100
100 7T

US$151,611
151,611%

RMB10,200,000
AEK#10,200,0007%

US$1
1%

17. REBARZES

(o) MEBARAZ—REHR

REBEMR - AREZEEWB LR ZF1E

|y :

Percentage of
equity attributable
to the Company
and proportion of
voting power held

FRRIEGER
BALRAHRRELA
Direct Indirect
HE e
100 -

- 100
100 -
100 -
100 -

- 51

- 100

- 100

70.97 -

- 100

- 75

- 100

- THAS)
100 -

Principal activities

TEEH

Investment holding

REER

Operation company
EENT

Investment holding

REER

Investment holding

REER

Investment holding

RERR

Investment holding

REER

Investment holding

REER

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

RERUEEEZRRAREE
RBRFEZRRAR
TRB AR

Investment holding

Trading of commodities

BmES

Trading of coal and commodities

BrRERES

Provision of agency services and
trading of commodites in the PRC
REBREFNRERERE S

Trading of coal and metals
in the PRC
RPBETRRESEES

Investment holding

REER
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For the year ended 31 March 2016 HE-Z—XE=A=+—HItEE
17.INTERESTS IN SUBSIDIARIES (continued)

(a) General informations of subsidiaries (continued)

Nominal value

Place of of issued

incorporation share capital/

Name and operations paid up capital
28 gMEIR EBTRF SHE
BERE BE@E

Best Sino Technology Limited Hong Kong HK$1
EERNRERLA S 17T
Heilongjiang Multi Century Energy The PRC HK$5,800,000
Technology Limited H 5,800,000 7t

RETACRMLERNEAERLT

Note:

(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.

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

17. RBARZES ()
(o) MEBLARZ—RER ()

Percentage of
equity attributable
to the Company
and proportion of

voting power held
ERFEERE
BEALRMAGRRELS
Direct Indirect Principal activities
EE & FERH
- 100 Investment holding
REZR
- 100 Provision of services in connection
with unconventional gas and
import of technical equipment
for the unconventional gas industry
RUBBEFERRAR 2R
REODEERXAR
TEZRMRE

(i) EXRFIBAKEZHMBELR  DES
ARAENEFAEE 2 XEREERTRE
FE-EBRR JIHEMKE QR ZFH
B ESERBOHAR-

(b) BERIEREZZHFDEMBARZFE:

interests:
The table below shows details of the non-wholly-owned subsidiary of the TERETEEEAFERBE2AREFTER
Group that have material non-controlling interes?s: 4 B 2 B 2 1
Proportion of ownership (Loss)/profit
Place of incorporation interests and voting allocated to Accumulated
and principal rights held by non- non-controlling non-controlling
place of business controlling interests interests interests
FERERRSHE AEF
o i B 3L 3t B R ZHRARERR FERERE
FEERME BREZLH (B1]) #’% REFERER
2016 2015 2016 2015 2016 2015
ZE-RE ZE-LFf ZB-A"E —E2-If ZB-RE —B-If
% % HKS$ HK$ HKS$ HK$
Name ET BT BT BT
&
Hubei Tiegang The PRC
BT B HE 22.5 22.5 (48) 12 2,736 2,928

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.

FRREESFERESZHFZENB AR
BBERBERIMT o LT BB ERBEE
REBER LD E BEMEER < 28 -
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17.INTERESTS IN SUBSIDIARIES (continued)

(b)

Notes to the Financial Statements
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For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

17. REBARZES ()

Details of non-wholly owned subsidiary that has material non-controlling (b) BERFEZEREDZIIZEMBRARZFE:
interests (continued) (%)
Hubei Tiegang k4 %
2016 2015
ZE—REF —E-RF
HK$’000 HK$' 000
TH#T FET
Current assets REBEE 12,481 15,936
Non-current assets FRBEE 1 7
Current liabilities REBAE (321) (2,931)
Non-current liabilities FRBEE = =
Equity attributable to owners RABER AELER
of the Company 9,425 10,084
Non-controlling interests JEIERR R 2,736 2,928
Revenue A - 2,139
(Loss)/profit for the year REE (FiR) &7 (212) 53
(Loss)/profit attributable to owners of the Company ARATHEHE AL (FiE) =5 (164) 41
(Loss)/profit attributable to non-controlling interests IR (FB) JuAl (48) 12
(Loss)/profit for the year REE (FE) aF (212) 53
Other comprehensive (loss)/income attributable to  ZAAR#EE AEEHMEE (F5E) W& (495) 49
owners of the Company
Other comprehensive (loss)/income aftributable to  FFIEREFEEHMEE (F5E) W& (144) 14
non-controlling interests
Other comprehensive (loss)/income for the year AEEHEME2E (FE) KE (639) 63
Total comprehensive (loss)/income attributable to RAFEEAREEE (BB WEEHE (659) 90
owners of the Company
Total comprehensive (loss)/income attributable to FERERELEE (F5EB) SR (192) 26
non-controlling interests
Total comprehensive (loss)/income for the year AEEEE (BB WEEHE (851) 116
Dividends paid to non-controlling interests ENFERERZZRE - -
Net cash inflow from operating activities REXBRERANFHE 471 41
Net cash outflow from investing activities REZEHZHAERHFE = =
Net cash inflow from financing activities RMEFH2RERAFE = =
Net cash inflow RERNFH 471 41
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B IS RAR MY aE

For the year ended 31 March 2016 HE-Z—XE=A=+—HItEE
18.INTERESTS IN ASSOCIATES

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

REEQTZRERAN
—FkEH

Cost of investment in associates
- Unlisted
Less: Impairment loss on interests in associates

Share of post-acquisition loss
and other comprehensive income

B RBELARZEE ZRERE

DEWEREEREMEERA

1. RBBLARZES
AEBREBELE QAR ZERZFARNOT ¢

2016 2015

—E—REF —E-HF

HK$’ 000 HK$’ 000

FHT Fi# T

72,320 72,320

(16,026) -

56,294 72,320

(22,241) (10,523)

34,053 61,797

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

follows:

Principal place Class of

Name Form of entity Place of incorporation of operation shares held

£ EEpL £ 1 RS 3L 3t B FEERME FAEROEHN

Global Mining Incorporated Republic of Vanuatu The PRC Ordinary
Engineer Inc. AR REMEHANE HE EBR
("Global Mining")

(Noe (i

BREEIRERAT
([ReRmg ) ()

Wisdom Orchid Limited Incorporated Brifish Virgin Islands The PRC Ordinary
("Wisdom Orchid") AL ABELHE HE EER
[Note {iij)

EHERAR(EH)

(Hitfi))

Notes:

(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 County 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 2016 have been
used after making adjustments, as appropriate, for compliance with accounting
principles generally accepted in Hong Kong.

RBEEHR  AEBZBEQTHBENT :

Proportion of
ownership interest
and voting power
held by the Group
FRAMBEZAAR
RERELH

30% (2015: 30%)
(ZB—5% : 30%)

40% (2015 40%)
(ZE-HF : 40%)

Principal activities

EREH

Providing Radio Frequency
Identification Mining Management
System and Solution (“RFID@MMS’)
services, and natural resources-related
global sources direct services
REERGARA
BEXEBARRBATR
(TRFID@MMS ) B 7% -
NREBRERBBNRRERSE

Investment holding

REZR

AEBEFERRIEEI0%RE R EE S HIR

R2BEF > BEZEGHAREHEMD K2R
el ARFESRED - NEEHRRE
EETEREED -

(ii)

AEESEEWIONRERFEESERE 2

A BESEAERKREREMD IR ZIRE -
o RARABESRA  AKEHEWEREX

HEN e

EMzEIREERNERERARREERIZBR
BECEXERAANTEE) (RBAIEBRERE]
ZEBRE EREETBEXBHABORER £E

RIEEHIBE -

EERMT A=+ —BRAVREEAFEEBEE
FEAR BERBEENRD ZGEUBBRRMS
HBE-_Z—AF=-A=+t—HLEFEEZREER
FHEERERTURA  UWEBFEBARSE

Al e
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18. RBEAFI I (M)
FREAKEEBE QA ZMBENEREAINOT -
UTHRENBRIERETBUBIREEANRFR
CHMENRBBBRRAT S -

18.INTERESTS IN ASSOCIATES (continued)

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

consolidated financial statements.

Global Mining

B D R RS BRI R IR PR R AR -

R
2016 2015
—E-R¥F —E-hfF
HK$’000 HK$’ 000
TH#T FERT
Current assets REEE 5,876 4,937
Non-current assets ERBEE 3,937 4,613
Current liabilities RBEE (6,199) (6,047)
Net assets EEEE 3,614 3,503
Revenue L'ON 7,173 12,384
Profit for the year ANEF g A 111 3,661
Other comprehensive income for the year AEEHMEEH RS - -
Total comprehensive income for the year AEERHEW @A 111 3,661
Reconciliation of the above summarised LB EHBER
financial information to the carrying RGAMBRERARER
amount of the interest in an associate ZRBEATCER
recognised in the consolidated Z BT {E AR :
financial statements:
Net assets of the associate BENTcEETHE 3,614 3,503
Proportion of the Group’s ownership AEERRREX 2
interest in Global Mining P RERE 28 L 151 30% 30%
Effect of fair value adjustment at acquisition (Note (i)) RUEBER AT ERRE ZEE (FE() 24,000 24,000
Impairment loss on interest in associate (Note (ii)) REE QAR 2= 2 REEE (M (i) (8,982) =
Other adjustments (Note (iii)) H A0 B (B £ (iii)) (15,000) (11,400)
Goodwill B 7,752 7,752
Carrying amount of the Group’s AEBERRREX 2
interest in Global Mining a2 REAE 8,854 21,402

Sino Resources Group Limited ¢ Annual Report 2016
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For the year ended 31 March 2016 #HzE=-ZT—

NEZA=+—RILEE

18.INTERESTS IN ASSOCIATES (continued)

Notes:

(i)

(ii)

(iii)

The fair value of the net assets and liabilities of associate at the date
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.

The Group completed its annual impairment test for interests in Global
Mining by comparing the recoverable amount of interests in associates
to its carrying amount as at 31 March 2016. The Group has engaged
an independent valuer, APAC Asset Valuation and Consulting Limited,
to carry out a valuation of the interests in associates as at 31 March
2016 based on the value in use calculations. This valuation uses cash
flow projections based on financial estimates covering a five-year period,
and a discount rate of 20%. The cash flows beyond the five-year period
are extrapolated using a steady 3% growth rate for the business which
providing mining management which is operated by Global Mining.
The values assigned to the above assumptions reflect past experience
and are consistent with management plans for focusing operations in
these markets. Management believes that the assumption is reasonably
achievable.

Revenue of Global Mining dropped significantly due to down turn of the
economy and the overall weak coal industry in China, and insufficiency
of large engineering projects. Therefore impairment loss of approximately
HK$8,982,000 was recognised during the year ended 31 March 2016.
In preparing the cash flow forecast for the interests in associates, the
management have reviewed the assumptions such as industry dynamics,
on-going business development of the associates group.

Other adjustments represent deferred taxation arising from fair value
adjustment at acquisition of approximately HK$6,000,000, deferred
taxation credited to profit or loss of approximately HK$3,000,000
(2015: HK$1,800,000) and provision for amortisation of approximately
HK$12,000,000 (2015: HK$7,200,000).

18. RBEARIZES ()
Bt -

(i)

(ii)

(iii)

BENARUBERNEERBBEFENAY
BENHARBDESSEZFUEXEMNTES
B EERARET ZGEEE -

ﬁiﬁtt’?ﬁ"ﬁﬁ“‘"‘ Azt 2 A E &R R H

A\ZE2—_RNE=ZA=+-—AZKRHEE  F&£E
BRRBRRIEE 2 BT RFERERNH - RE

BECZERBYEXGEMDNEET L RERD
ARLABRBECABEFEEZA -2 —RF=
B=+-BREE LR 2 EHETHEHE - BIR
RELURER F BB BB MT HER - RE
BE0%RRAREREFEILET - BBAREF
HEvRERBARARRBELSE XK
(RUERBER) CREBREIWEH BB
EMBERME H 2 B R RBELE - iﬁ*
EESIREZEN S8BT —2 -
EHEZBRAUSEEE -

BREECZWRZAETH®R  TEARPELSE
TAREERBRES  URRDOARBEIRIER
g Bt BE-ZE—RE=A=+—HL
FEERIAFMEEIELNS,982,0008 T - B
H?Mi\\jz*gﬁﬂﬁfifﬁﬁumiﬁ B BEE
EEHMZERR  PIMTEDERBEQNRE
ErREEBBRRS -

HttBAENBESHAEATVTEREEELES
1H#96,000,00058 7T ~ st A Bz 2 EERIEL
3,000,000/ 5t (=& — A £ : 1,800,000/
7)) R HEE12,000,0008 T (=2 —H
% 17,200,000/ T) °
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For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

18.INTERESTS IN ASSOCIATES (continued) 1. REEATZHER ()

Wisdom Orchid

=M
2016 2015
ZEB—-REF —E-IF
HK$’000 HK$’ 000
TERT FHET
Current assets REEE 159 2,312
Non-current assets ERBEE 13,060 15,704
Current liabilities REBE (13,977) (14,929)
Non-current liabilities IRBERE (44) (74)
Net (liabilities)/assets (BB /EEFE (802) 3,013
Revenue 'ON 604 11,401
(Loss)/profit for the year/period REE BB (B EF (3,532) 1,119
Other comprehensive (loss)/income AEE /HEEMEZE (BE) W
for the year/period (281) 13
Total comprehensive (loss)/income AEE/HEEE
for the year/period (B1E) WS B5E (3,813) 1,132
Reconciliation of the above summarized LM BEREEERER
financial information to the carrying GREMBREARAEZR
amount of the interest in an associate —HBELRCEEZ
recosgnised in the consolidated IREEZ i :
financial statements:
Net (liabilities)/assets of the associate HEAR 2 (BE) EEFE (802) 3,013
Proportion of the Group’s ownership interest AEBREWZ
in Wisdom Orchid FiT 7B fERE 23 L B 40% 40%
Effect of fair value adjustment at acquisition (Note (i)) RULEE R A FEFE 2L E (M (i) 44,175 44,175
Impairment loss on interest in associate (Note (i) — FAHB&E A E 2R 2 WA BB (B %) (7,044) -
Other adjustments (Note (iii)) H A0 R (422 (iii)) (24,296) (17,670)
Goodwill ma 12,685 12,685
Carrying amount of the Group’s interest AEEREW 2R
in Wisdom Orchid ZERMEE 25,199 40,395

Sino Resources Group Limited ¢ Annual Report 2016
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For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE

18.INTERESTS IN ASSOCIATES (continued) 18. R ELAF S ()

Notes: Hrat -

(i)  The fair value of the net assets of associate at the date of acquisition i) RBBEBEH BMEARZEEFEZATED
were determined by the directors of the Company with reference to the AARNRESZ2ZFUEEMGEMTESERE
valuation performed by Roma Appraisals Limited, an independent firm of FEERATMETZEEMEE °
professional valuers.

(i)  The Group completed its annual impairment test for interests in Wisdom (i) FEBRLELBRBEELARZEEZIKRESHEER
Orchid by comparing the recoverable amount of interests in associate REZZB-—R"EZA=+-HZEKEE F%£H
to its carrying amount as at 31 March 2016. The Group has engaged RREWzERTHFERENR - A5ES
an independent valuer, APAC Asset Valuation and Consulting Limited, ERBEVEEGEMEASETERERER
to carry out a valuation of the interests in associates as at 31 March NEARBEEAEEFEER-F-<F=A
2016 based on the value in use calculations. This valuation uses cash St+-BRBEQATRCESZETMHE - 2RMH
flow projections based on financial estimates covering a five-year period, BEURELEHBYEATAER  RUR
and a discount rate of 17%. The cash flows beyond the five-year period RI7%RARERETEREET - BEAFH
are extrapolated using a steady 3% growth rate for the iron ore refinery BzRESRBEARAEREE 2 HBARRE
business in which is operated by Wisdom Orchid. The values assigned BeRERBRRIWEE - BB LMBEME
to the above assumptions reflect past experience and are consistent with HetERRBIER  WHEBEBE ILE
management plans for focusing operations in these markets. Management ZETEZHEART -  EEBHREZBR
believes that the assumption is reasonably achievable. TEEEE -

Due to the market tumble in the price of the iron concentrates in the HRAPEEEETETY  MHEQATRE
PRC, the associate was being forced to close the iron ore processing TREMEBEAMIR HREE QA E
plant temporarily. Impairment loss of approximately HK$7,044,000 EeERANMBHRER HBEE=-ZT— X
was recognised during the year ended 31 March 2016 as the business FZRA=+-HLFEERIABEBHELN
operated by associates does not turnout as previously expected. In 7,044,000/ 7T - ARBE AR ZESFEER
preparing the cash flow forecast for the interests in associates, the TREFEYR  EEBECEHMZERR - HlW
management have reviewed the assumptions such as industry dynamics, THEHERBEAAEBECREERZRRS -

on-going business development of the associates group.

(iii) Other adjustments represent deferred taxation arising from fair value (iii) HtAZERKBREATFTEAEREEZEL
adjustment at acquisition of approximately HK$11,044,000, deferred FIEZ11,044,0008 T » st ABRm ZIEEFR
taxation credited to the profit or loss of approximately HK$4,418,000 1H#4,418,000% T (= —HF 2,209,000
(2015: HK$2,209,000) and provision for amortisation of approximately Br) REEEBELN17,670,0008 T (= F
HK$17,670,000 (2015: HK$8,835,000). —HF :8,835000%T) °

19. GOODWILL 19.5 &
HK$’ 000
FHET
Cost: B :
At 1 April 2014, 31 March 2015, 1 April 2015 R-ZE—NEFWNA—H - ZE—HF¥E=RA=+—H "
and 31 March 2016 —E-HFNA-HRZZE—AR"FE=ZA=1+—H 46,630
Accumulated impairment: RetiR(E :
At 1 April 2014, 31 March 2015, 1 April 2015 R=-ZB-—OFMA—H -=FB—HF=HA=+—08"
and 31 March 2016 —E-—AFWNA-BR=F—AR"F=ZHA=t+—H -

Carrying amounts: IRERE :

At 31 March 2016 R-E—XRF=A=+—H 46,630

At 31 March 2015 RZE—HFE=HA=+—H 46,630

Particulars regarding impairment testing on goodwill are disclosed in Note FRHEPERENRZFBERME203K E -

20.

WNEREBMERAT ¢ 2016535 NN
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For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

20.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 19 has been
allocated to following cash generating unit (CGUs). In performing the
impairment testing for the year, the directors of the Company have
engaged an independent valuer, APAC Asset Valuation and Consulting
Limited, to determine the recoverable amount of each CGUs. The carrying
amount of goodwill (net of accumulated impairment losses) as at 31 March
2016 and 2015, is allocated as follows:

Unconventional gas business FERRAREK
Trading of commodities business mE 5 %%

20. i & = AR

MK - ARBRAEB D HERBEDS B
BRZETEDM - BETREYNAMS - WEE19
Bt ERENEAFH2BECIBRTTIR
TELEN(REELEEMNM]) - RFRETRE
K ARARESCEEBYAEMEIAEE
FEREEERAREEEREELBEM TR
BE£E - R-E-A"ER-ZE-HF=ZA=1—
A BEGERFTRESR) REESEER
LU

2016 2015
ZE-R¥F —E-RF
HK$’000 HK$'000

FHET FET

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 20% 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.

Sino Resources Group Limited ¢ Annual Report 2016
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Notes to the Financial Statements
B 3% 3y 3R B &
For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE

20.IMPAIRMENT TESTING ON GOODW.ILL (continued) 20. @& E A (])

Trading of 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 18% 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.

BREARY
HREELENZARESEDREREBEE
BoOZtHEARSRERRN  MZEAERE
EREERFHBMEHREEREF18%
ZBHRE o

REEHEARSRSTADENRZEREHE
ZHEBEPENE - BHAFHB2RERE
RASFI%BREFEREER - ZEREI K
BETSREVTHERE -BEZHE TRES
BB EEBRR2EMEEAELBETS
BYZENCREEEBREELEMN 2 TRE
BEH o

HRESREE2REELEN 2R E S 3H#
BHIREE S EEDRERE -

RRRESEE 2 EBEEHEFRAZEIER
BT :

HEDSEER PEREZBRZEBERRE
e - HERREZR
HESEZEThEmEH
B2stE - EEMEERRE
FEF2FETSEERE
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For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

21.FINANCIAL ASSETS 21.MBEE

Financial assets
MEBERE
HK$’ 000
FET
At 1 April 2014 R-ZZ—WEMA—A 17,940
Fair value changes ATEEH (7,305)
At 31 March 2015 and 1 April 2015 R-E-—HEF=A=+—HEK-ZE—HEFWMABE—AH 10,635

Fair value changes N EEH

At 31 March 2016

R-E—XR"E=ZA=+—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.

Notes:

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.

Sino Resources Group Limited ¢ Annual Report 2016
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For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE
21.FINANCIAL ASSETS (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.

Since the Zhan Sheng Group met the profit guarantee for the
Year 2014 and Year 2015, the Vendor is entitled 360,000,000
consideration shares eventually. Up to the report date, the aggregate
of 221,054,000 consideration shares had been issued to the
Vendor. The remaining balances of 138,946,000 consideration
shares will be released to the Vendor after the Company’s annual
result announcement for the year ended 31 March 2016.

21.MHERE (#)

(3)

BB

EHBAQRTEERRE  RZE-—TEFE—
B—RZEZZ-—NE+-_A=+—HHH
Z2-—NmNEENER=ZE-HFE—HA—H
EZE2-FAHE+ZA=+—-B(=2—-%
FENDRBREERUEREENRR 2SR
BREFMTCHECREEERTEREFN B
B A4 5 10,000,000/8 T ([ =B — WFE
B ) %10,000,0008 T ((ZE—RHEF
HEAE] -

HRASEEEN - NFHEAER
R-E-AFHERRAEEE EHR
TE-NEER-ZF-AFELTILNESD
#%180,000,0008% & 180,000,000/ B2 13 °

MEBELEREEINHRGEARBEM A
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Notes to the Financial Statements

For the year ended 31 March 2016

22. AVAILABLE-FOR-SALE FINANCIAL ASSETS

Unlisted equity FEEMRAES
securities at cost 1R A A
(Note (i)) (B
Unlisted equity FEEMRAES
securities at RAFE
fair value (Note {ii)) (HtaE(ii)

BY IS AR MY aE

BE_Z-R"E=A=+t—-HILFE

22.MHAHEMBERE

2016 2015
—E—REF —E-FEF
HK$’000 HK$’ 000

THT FE T

1 1
- 151,683
1 151,684

Notes:

(i)

(ii)

Included in the unlisted equity securities at cost above, the Group's
investment in Power Bright Global Limited (“Power Bright”), a company
incorporated in the BVI, with a carrying amount of approximately
HK$1,000 (2015: approximately HK$1,000). The investment represent
9.9% (2015: 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.

As at 31 March 2015, included in the unlisted equity securities at fair
value above, the Group's invesiment in Sino United Energy Investment
Co., ltd Limited (the “Sino United”), a company incorporated in the BVI,
with a carrying amount of approximately 151,683,000. 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 during the year ended 31 March 2015.

The Group disposed Sino United on 17 June 2015 and ceased to have
any interest in it. Loss on disposal of Sino United was approximately
HK$3,625,000 recognised during the year ended 31 March 2016.

Sino Resources Group Limited ¢ Annual Report 2016
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For the year ended 31 March 2016 HE-Z—XE=A=+—HItEE

23.TRADE RECEIVABLES

Trade receivables

8 5 RBWIE

23. BHEWMBRIEA
2016
—E—REFE
HK$’000
FHET
3,933

2015
—E-HEF
HK$’ 000
TR

The following is an analysis of trade receivables by age based on invoice

LT HRIERR AHRRE DT 28 2 BERIE -

24,

date.

0 to 30 days 0Z=30H
31 to 60 days 31E60H
61 to 90 days 61Z290H
91 to 180 days 91£180H
Over 180 days #iB180H

2016 2015
ZE-R¥F —E—E8F
HK$’000 HK$' 000

FTET FTET

2,313 221

1,620 -

3,933 221

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

At 31 March 2016 and 2015, 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.

DEPOSITS, PREPAYMENTS AND OTHER
RECEIVABLES

REFTREFZEENH  XEBRTESEF
ZIEEHTHEBI80H - EZRUWHBEUEB TR
ARBEE -

REZB-—AER=-Z-AF=ZA=+-0 UEK
BRHERBE S B P EUWEE o

EETEZRURBAZTRWHER  AARE
FEEZRESRUAACFEERZBASREE
ERMEEHREANBB2EMNEE - Bt - &
RAEERHAHEZRYAFEREEFGEZH
AEWEE THREEARBHRIRGBR 2EZ8
EHEEER -

24.#%&  RAARARAMEKRRER

2016 2015

—B—RF —E-RHF

HK$’000 HK$’ 000

THET FE T

Deposits B 1,306 1,254
Prepayments TR RRIA 10,937 10,345
Other receivables H {th fE UL 58 149,105 77,823
161,348 89,422
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For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

24.DEPOSITS, PREPAYMENTS AND OTHER 24. %  RAAREAREMEWRRIE (&)
RECEIVABLES (continued)
As at 31 March 2016, included in the other receivables of approximately RIEBE—REF=ZA=+—8 REMEKZEE
HK$99,500,000 was the consideration receivables from disposal of A #999,500,0008 T A HEFBER (—ER
10.5% issued share capital of Sino United, a company incorporated in the ABREZHETSMALZARE) BEBITRA10.5%
BVI (2015: HK$NIl). ZRURE(ZZ2-—0F BER) -
As at 31 March 2015, included in the other receivables of approximately RZE-HFFE=ZA=+—-—H REMEWRK
HK$23,970,000 was the financial assets, approximately HK$7,434,000 HEHR 823,970,000 TATKEE W
was the consideration receivables from disposal of subsidiaries 7,434,0008 TR HENBE AR ZBRRERS
and interest receivables at 12% per annum, which was fully settled FRI2ZNTEZEBRAE  BERARERFERE
subsequently and of approximately HK$10,000,000 was the deposits BELE  MA10,000,0005 7T & 5% A 7 M &
previously paid into High Court of Hong Kong (the “High Court”) for an 5(b)frii cEd< B RBSEER ([SF %K)
injection order mentioned in Note 35(b). The designated deposit was IR zEE BEZE-—A"E=A=1+—HLE
released upon settlement of the litigations during the year ended 31 March B ZIEERECHRFRDERMBGGHER
2016.
25.DEPOSITS WITH BANKS AND CASH AND CASH 25. RITFRRRERRSSETRE
EQUIVALENTS
The fixed deposit was released upon settlement of the litigations during the BE-Z—AF=A=+—HLEE THEX
year ended 31 March 2016. © 5 AR B A AR B AR BR o
As at 31 March 2015, the fixed interest rate on fixed deposits with banks R-ZZ—HF=ZA=+—H R-—ERIHzE
of HK$10,936,000, with maturity one month at 0.1% per annum. The BRTEHERE10,936,0008 T FFZEAE
deposits with banks were denominated in HK$. 0.1% - FRUBTEM -
At the end of the reporting period, deposits with banks and cash and cash RB|BEBRR RITFERRASRBELESEERE
equivalents comprise of the followings: FEUTRE:
2016 2015
—B—RF —E—RF
HK$’000 HK$" 000
FTHET FET
Deposits with banks RITFERK = 10,936
Cash and cash equivalents HeRBEE£EEER 7,338 1,366
7,338 12,302
Cash and cash equivalents were denominated in the following currencies: RERREZEBEBDUTHIEEEE :
2016 2015
ZE-R%F —E-hF
HK$’000 HK$"000
THET FTET
RMB ARYE 1,528 595
HK$ BT 5,810 771
7,338 1,366
The remittance of cash and cash equivalents denominated in RMB out of UARBEBEZRSRRSESEERELTEE
the PRC is subject to the foreign exchange control restrictions imposed by BIHEBRFRERZIEEH -
the government of the PRC.
Cash and cash equivalents carry interest at market rates which range from RERRAEEEEBRDSHNERAE  NFEBF
1% to 2% per annum. 1%ZE2% °

Sino Resources Group Limited ¢ Annual Report 2016
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For the year ended 31 March 2016 HE-Z—XE=A=+—HItEE
26.TRADE PAYABLES

The following is an analysis of trade payables by age based on the

26. B HEMNREA
UTHE%ZANEZRARBZIREDN

invoice date.

2016 2015

ZB—-REF —E-RF

HK$’000 HK$’ 000

TRT FEx

0 to 30 days 0Z=30H 4 103
31 to 60 days 31HZE60H - -
61 to 90 days 61HZ90H 813 443
91 to 180 days 91HZE180H 465 19
Over 180 days H#iB180R 105 110
Total @t 1,387 675

The average credit period on purchases of certain goods is 180 days. The

Group has financial risk management policies in place to ensure that all

payables are paid within the credit timeframe.

ACCRUED LIABILITIES AND OTHER PAYABLES

BEETEMZFHEENRIS0R - A5EE
EE M BRAREERE - UBERAEENSTE

REERBERAZAM

27 RetARRAfEMSRIF

2016 2015

—E—RE —E-—FRF

HKS$’ 000 HK$’ 000

THET FET

Accrued liabilities 25raE 15,289 173,990
Deposit received in advances Bz E 4,389 8,238
Other payables H ity B FRIR 7,932 9,612
27,610 191,840

As at 31 March 2015, included in accrued liabilities of HK$158,600,000
was consideration payables for acquisition of Wealth Gain Global Investment
Limited (“Wealth Gain”). On 15 December 2009, the Company issued legal
proceedings against Mr. Hung in the High Court in connection with the

acquisition of Wealth Gain and also filed a statement of claim against Mr.

Hung for, inter alia, the rescission of the Agreement on 1 February 2010.

Details please refer to Note 35.

R-ZE-HAF=A=+—H0 B8 E+HHE
158,600,000 T A NBERBRIREERRA A
BB 2EMRE R=ZZAF+=-AT+E
B AARAESEAREAEERBEAERR
RNEEERBER—= BFAR=_Z—ZF=4
— HEDREE B A RRAME N (HPEE) B

ik o FHIEFERMEESS -
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For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

28. AMOUNTS DUE TO SHAREHOLDERS 28.FEfTBRRRIE
2016 2015
—E—R%F —E-HF
HK$’000 HK$' 000
FET FHBT
Amount due to Hung Chen, Richael FEAF R (T B D)
(“Mr. Hung”) (Note (i)) IR (a2 (i) - 17,998
Amount due to ACE Channel FE{+ACE Channel Limited
Limited (Note (ii)) IR (B (i) - 6,201
- 24,199
Notes: Mt -

(i)

(i)

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

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

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

(3) HK$1,600,000 advance is unsecured, non-interest bearing and
repayable on demand.

According fo Settlement Deed entered with the Company and the Trustees,
Mega Wealth and Webright Limited, on 24 April 2015 and the court
order granted on 24 February 2016, the shareholder’s loan of (1) was
reversed and the shareholder’s loan of (2) and (3) was fully repaid during
the year ended 31 March 2016.

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. %) per annum and due on
23 December 2015. The shareholder’s loan was fully repaid during the
year ended 31 March 2016.

Sino Resources Group Limited ¢ Annual Report 2016

(ii)

RNREEZRERRERFE - FARKE
MU

(1) 3,000,000 T &% & E|IET - REE
FRE8WTE  R=ZBZAFE+=A=
HEH

(2) 8,000,000 TERAEIER  REE
FRE8%E R E—ZF=ANH
E2lp:: N

(3) 1,600,000 T#HAEIEA  BERK
REREER -

BIFEAQAFEZTEAN - Mega WealthR
Webright LimitedR=Z2—HFMA =+ N
BRATL2MBRBEBEURR=-ZF—XRF=A
“TEORREZERES  RBE-Z-—AF
ZA=+—-BLLFE  F()EFEZRRER
B F2)RQ)EFMLZBRRERTEEH
BE-

R-ZZ—NE+=-BF=+MA » KAFEEACE
Channel Limited (R QAR EEFBELEEEHE
BHAT)%35720,000,00058 7T 2 BRERE K58
EHE ZREAERER  RENEREEF
Zh1% (B6%) st 8 RR=ZF—RE+=A4
—t+=HEH -BE_ZE-—R<E=HA=1+—H
LtEE ZRREXCELS -
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For the year ended 31 March 2016 HE-Z—XE=A=+—HItEE

29.CONVERTIBLE NOTES 20 . A RIE
The carrying values of the liability component of the convertible notes are ARRZEEEDDIIRAENT
as follows:
HK$’000
FERT
(Note)
(Htzt)
Liability component RRBH
At 1 April 2014, R-ZB-mEMB—H -
31 March 2015 —E-—HF=A=+—H
and 1 April 2015 k—ZE-HAFWMA—H 173,500

Derecognised upon execution of settlement deed HITNBRIERIUERER (173,500)

At 31 March 2016 R-Z-RE=ZA=+—H -

Notes: Bt -

(i)  On 31 March 2008, the Company issued HK$345,000,000 zero i) R=ZZEENE=ZA=+-—-HB RQA#T
coupon convertible notes (the “Convertible Notes”) which as part of the 345,000,000/ T 2 ZE AR KR R % ([7 &
consideration for the acquisition of Wealth Gain and its subsidiary (the REED - FRRBEERARANBLAR(E
“Wealth Gain Group”). Aggregate amount of HK$171,500,000 was BEE ) 2#B M AME - #B£8171,500,0008
converted into the ordinary shares of the Company in prior years. The TDORAEMFEBRBAATZEBR - 18
remaining balance of HK$173,500,000 was matured on 30 March 173,500,000 tR—ZE—=5=A=+H
2013, and therefore, the balance was classified as current liabilities ZE o Bt SRERBAEFENREARBE
in prior years and was derecognised upon seftlement of the litigations B YRBE-E-—R"F=ZA=+-HLFE
during the year ended 31 March 2016. Convertible Notes matured on 30 ASFFAE R IR IS EURTER - TIRIREER =
March 2013 and the Company did not request the holders for mandatory Z-=F=-A=1+HIY  BARRAIRER
conversion, therefore the convertible note equity reserve was released to FAEAGHER Bt TRRREERHE
accumulated losses. DEBRERAERE -

BINEREBBRDE * 2016FH
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For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

29.CONVERTIBLE NOTES (continued)

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

The Convertible Notes 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 determined to be 10.5%. The residual amount is assigned as
the equity component for the conversion option and was included in the
convertible notes equity reserve.

The liability component is carried as a current liability on the amortised
cost basis until extinguished or conversion or redemption. The derivative
component of the Convertible Notes 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 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 issued by the Company to Mr. Hung.
Detail please refer to the Note 35(b) for the litigation.

Sino Resources Group Limited ¢ Annual Report 2016

29. AT Bx R 8 (48)

TRERERZGRRAOT -

a. EBEBEAUREBR-_ZTTNEZ=ZA
=+ -BREEE=-ZE-—=F=ZA=+
B (8fF%ZB)BER0.SBITZRRER
TRBREEERABEIEER

b. ZFAFUEREREAKERFABEEAS
HZ100%ETEE - FXARLERR
FLABEE 2 5P B AD AT IR AR R B 2 R ME
BREHE R

c. ALRTAUERERBITHHETRLAF
FHABRREFEARTERRAES
BeUBRREE-

ARREEL T RREEZAEHE;E - Wk
REBBREBFZESREAREESSLE
ZEEMEE -

JRREELETE  UARBRTREZE
BHEEY - At BMREZTELEHRU
BESHRASRMEEHE <A QARG °
BRRERLEZEERSTEZ SRR  ARFE
REREREEENORITETABDREE

BE LXK E )2 AR REEE 2 BRARXLTE
TE  HEISAWERJEE EIME
WA BB E 2R AEERD - TETA
ZAFERUN-BEABEERNETZGEE
REEMEE - BEBHZAFERREBL
HEMATRRERAEET 2 EENERE
TEHNBEBRFRDEER10.5% - FEREH
TR ARBRE RN WA ATBRER
BRES A

BEBODRBERAELIERBEE B
EEERBRFBER AL - TRRRE ZHTE
IAMHEKEATETE  BBRNEEE2AE
BERER - BENOZEETERERFE
EXEtE-

R-Z-ZF-—AZ+R 5FZkEHTE
REBZFAEARLERMEFERFS - 2
FHSHRE(HPEE)  RIEBESSERM
o BRGALEERSHRE  BRAZEAZIA
EHETUERAARNEEREEAR QA ML
ERT2ARBRRENEEEERD - BEEF
A2 FHBEFESRMESS(b)
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For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE

30.PROMISSORY NOTES 30. ARXRIE
Movements of the Promissory Notes during the year are as follows: ARAZBERAFEZESBNT :
2016 2015
ZE-R%F —E-0F
HK$’000 HK$' 000
FTHET FHExT
At 1 April ROA—AH 70,564 11,611
Fair value of promissory notes issued BETALEBZAFE 18,807 64,394
(Note {iii)) (B2 (iii))
Derecognition of promissory notes (Notes (i) & (iii)] BUB MR &S ZIE (K7 2(ii) & (iii)) (70,316) -
Imputed interest expenses charged (Note 9) EMBREER SR X (MZ9) 6,119 8,448
(Notes (i), (i) & (iii)) (BIZE() - ()R (iii)
Repayment during the year (Note (i) FRNEE HE(i) (13,400) (16,294)
Loss on early redemption (Note (i) REBEOESE (W) 828 2,405
Transfer to other payable upon expiry (Note (i) [ B B 8 = EL A B SR OB (M (i) (3,560) -
At 31 March R=A=+—H 9,042 70,564
Notes: Bta -

()  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. The PN | was expired during the year ended 31 March
2016 and the balances of approximately HK$3,560,000 was transferred
to other payables (2015: HK$12,718,000). The balances was fully
settled subsequent to the year ended 31 March 2016.

The PN | is subsequently measured at amortised cost using effective
interest method. An imputed interest expenses of approximately
HK$3,074,000 (2015: HK$3,868,000) was recognised in profit or loss
for the year ended 31 March 2016.

During the year ended 31 March 2016, the Company partially seftled
the PN | of approximately HK$13,400,000 (2015: HK$3,336,000) and
incurred loss on early redemption of approximately HK$828,000 (2015:
HK$913,000).

() R=ZF-—OF=-A=+—H  AOFBHTE
£ %020,295,000/8 T 2 M F BB SR E R
BUERLZEE-D FRVWBRERES
RARERNDBABZTRERAR 2 -
7o AARBE-NBTBAMZATEMGSS
11,208,000t - AAXZHE -—RBEZ=-F
—ANF=ZA=T-RLEFEINHER - 5E
#93,560,000/8 TE B = H AL RE(IFRIA -
REBE-Z-A"F=A=+t-RLFEEL"
EACE ISR

AARBE-HERRAERTREREBHRK
B REBEEZZ-—AF=ZA=+—-HLt
FE ERERRTFEREEFNEMZLY
3,074,000 T (=& —H % : 3,868,000
BIT) °

RBE-ZE-R"E=ZA=1T—-HLHF
E ARAXNALZEE - -—F2K
13,400,000/ T (=ZF—H £ : 3,336,000
BT WELRFEEEE828,000%
T(=ZZ—FH%F :913,000&T) °
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For the year ended 31 March 2016

30.PROMISSORY NOTES (continued)

(ii)

(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 1I”) and HK$8,542,000 (the “PN 1II”) as
part of the consideration under the acquisition of Sino United. 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. During the year ended 31 March
2016, the wholly-owned subsidiary of the Company disposed Sino United
and therefore the carrying amount of PN Il and PN Il were derecognised
of approximately HK$40,345,000 and HK$8,213,000 respectively.

The PN Il and PN [l are subsequently measured at amortised cost using
effective interest method. An imputed interest expenses for PN Il and PN
Il of approximately HK$1,019,000 and HK$208,000 were recognised
in profit or loss for the year ended 31 March 2016 respectively.

During the year ended 31 March 2015, the wholly-owned subsidiary
partially settled of the PN Il of HK$10,000,000 and incurred loss on
early redemption of approximately HK$1,210,000.

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 of 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.

On 31 August 2015, the Company entered into the second supplemental
agreement with the vendor and vendor guarantor of Wisdom Orchid to
cancel the PN IV and replaced by a new promissory note (the “Second
PN IV”) to be issued by the Company to the vendor on the same date.
The principal amount of the Second PN IV is adjusted to HK$10,946,830
and the maturity date would be extended to 27 March 2016. The fair
value of the Second PN IV at the date of issue was estimated to be
HK$9,815,000 based on the effective interest rate of 20.14% per annum.
The carrying amount of PN IV were derecognised of approximately
HK$10,827,000 upon the exercise of Second PN IV.

Sino Resources Group Limited ¢ Annual Report 2016
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BE_Z-R"E=A=+t—-HILFE

30. A RR#& (#])

(ii)

(iii)

RZZ2-OENA+NE > X2A2EH
BRRBTARESED BAHS1,958,00058 T
(ERZEHE =) %8,542,000/8 7T (N i
S)ZMMI8EAREALEE  FHIK
BrhEERzBRE AARE - RE
AEB=ZRBTHBZAFEMH 2B
45,056,000% 7t K& 7,408,000 5t (AR 15
BRFFRIBO7%E) - BEZZ—RN
FZA=T-BLFE F2AZ2EK
BralHERBER Bt SEUEER
AREB-_RAGEB=Z ZREESD BH
40,345,000/ Tt 8,213,000/ T °

AARB-RALRRB=ZHEZRABERF
RERBHERAE -BEZ-A"E=A
Z+-RLEFE 2RRERKRPERE
REB-RARERBE=Z2HEEFNEHIY
1,019,000% 7t 208,000 7T °

RBE-Z-—AF=ZA=+—-BLFE"
ZEEMBRAAXNALRE N -2
10,000,000 T - W E4 R FBEEIEHELN
1,210,000 7T »

R-ZZB-OFEAR=THhRB ARFBT
AE£F13,904,480B T2 —FEEALE
BIAARBODDESWBEREARAE
ZRE-AREBONRBETEHZLAFE
&5t 211,930,000 T (R BB F 7 =
16.55%:T &) °

RZBE—RFENA=+—8B XQAGHEH
REARBAERATIE_DETHE
LGSR R ZE0 - WA DT EAE A [
ERRTZ2IARLEE (SRR ERE
M) ER o B AR EEN RS EEEHA
210,946,830/ Tt MEIH B ST
E_E—RE=BAZttH F_HEIRE
BURETEHZAFEM/ETA9,815,000
BT (BRIEBRERNR20.14%:18) - AT
FE_MACSEZENE  CHEBRRALE
502 BREEH 410,827,000 7T °
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For the year ended 31 March 2016 #HzE=-ZT—

NEZA=+—RILEE

30.PROMISSORY NOTES (continued)

(iii)

On 24 March 2016, the Company entered into the third supplemental
agreement with the vendor and vendor guarantor of Wisdom Orchid to
cancel the Second PN IV and replaced by a new promissory note (the
“Third PN V") to be issued by the Company to the vendor on the same
date. The principal amount of the Third PN IV was HK$10,946,830
(representing the outstanding principal amount of the Second PN IV as at
24 March 2016), and the maturity date will be extended to 31 December
2016. The fair value of the Third PN IV at the date of issue was estimated
to be HK$8,992,000 based on the effective interest rate of 29.0% per
annum. The carrying amount of Second PN IV were derecognised of
approximately HK$10,931,000 upon the exercise of Third PN IV. As at
31 March 2016, the fair value of the Third PN IV was approximately
HK$9,036,000.

The Second and Third PN IV are subsequently measured at amortised cost
using effective interest method. An imputed interest expenses of Second
PN IV and Third PN IV approximately HK$ 1,768,000 and approximately
HK$50,000 respectively was recognised in profit or loss for the year
ended 31 March 2016.

The fair value of the promissory notes 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 valuer using
discounted cash flow approach.

The fair value of the promissory notes 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.

30.ﬁ<ﬁ§¥§(’ﬁ§)

(iii)

RZE—RE=ZA=1+WHB » NQAFHEH
ZEE&EF?F{%}\T_LM_Tﬁﬁ?Eﬁu%

DEESESE — AR EE N - WD FERN
RARBFBETZHALEE ((F=HK
HEENDRNR F=MERLAEENZ2AE
EAI0, 946 830;%713(*5*3/‘”'_@7%51

EEMR-ZE—XF=ZA= +lEEIZr‘15Hff
BAREEH) ’ﬁ‘ﬁéﬂ,ﬁﬂEl/JH EEZZ—K
Ft+=-A=t—H- ”_fﬁﬁﬁi?’iﬁflﬁ"‘é‘é

THHZ D FEME 58,992,000 T (1R
BEBRERZE29.0%E) - RITRE=H
AARENE - CHUEBRRAE_HRZREE
M2z BREEFA10,931,0008T - R=F
—AEZR=T—-H BZOERILRBENZ
ATFEN$R9,036,000/& 7T °

BOREZNEAEBENAZRAERF
—.-/H’Eiéﬁéﬁkzliu‘l'g BE-Z-X<F=A
=t+t—HUEFE  2RRERKRTERE=
BDEAZZBEORE=ZNEAZZBELODZ2EES
FERFZA1,768,000/% 7T &% 50,0005 7T ©

AARBERETHEPRBERBRZAFE
DHARARESSEBUEXEMEMITE
REEFEREBERAAMET ZMHE
RAMBEESRESAEE °

AAZBERBTEHRRREBH 2D FETIHEAK
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Notes to the Financial Statements
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For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

31.FINANCIAL INSTRUMENTS S1.M¥EITHR
2016 2015
—E—RE —E-RHEF
HK$’ 000 HK$’ 000
TH#T FET
Categories of financial instruments &RT AR
Financial assets MHEEE
- Loans and receivables -~ HERREKREA
Trade receivables g5 EWERR 3,933 221
Other receivables Hib e FE 149,105 77,823
Deposits with banks BTN - 10,936
Cash and bank balances BeERBE&H 7,338 1,366
160,376 90,346
- Available-for-sale financial assets —AHHEMBEEE 1 151,684
- Financial assets -MBEE - 10,635
160,377 252,665
Financial liabilities MBER
- Financial liabilities -EBESBREZIHMBAR
at amortised cost
Trade payables EIEMFERR 1,387 675
Accrued liabilities and other payables B2t EREMBESRE 23,258 187,953
Amounts due to shareholders FEAS IR R FRIE - 24,199
Convertible notes CEL I E S - 173,500
Promissory notes 7R 9,042 70,564
33,687 456,891

UYMW Sino Resources Group Limited ¢ Annual Report 2016
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For the year ended 31 March 2016 HE-Z—XE=A=+—HItEE

32.SHARE CAPITAL OF THE COMPANY 32. X FKE
Number of shares Amount
BB A &
2016 2015 2016 2015
ZZ-RE C"Z-1f CZE-RE C"Z-1f
000 000 HK$’000 HK$' 000
T T FiET TER
Authorised: HE
Ordinary shares of HK$0.01 SREE0.018 T
each ZEBER 6,000,000 6,000,000 60,000 60,000
Issued and fully paid: BRTRAR:
At beginning of the year REA 3,865,130 3,251,562 38,651 32,515
Subscription of shares (Note (i)) RERG (M) 63,000 - 630 =
Consideration shares RER T - 613,568 - 6,136
Exercise of share options (Note (i) fTIEEE R AE (HT72 (i) 36,000 - 360 =
At end of the year REL 3,964,130 3,865,130 39,641 38,651
Notes: Hiat -

(i)

(ii)

On 2 November 2015, the Company has successfully subscribed
30,000,000 shares of HK$0.01 each at a subscription price of
HK$0.169 per share for a total consideration, before expenses, of
approximately HK$5,070,000. The proceeds was being used for general
working capital purpose such as payment of staff costs and operating
lease expenditure and/or financing any potential investment shall such
opportunity arises in the future.

On 25 January 2016, the Company has successfully subscribed
33,000,000 shares of HK$0.01 each at a subscription price of
HK$0.153 per share for a total consideration, before expenses, of
approximately HK$5,049,000. The proceeds was being used for general
working capital purpose such as payment of staff costs and operating
lease expenditure.

During the year ended 31 March 2016, 36,000,000 share options
(2015: Nil) had been exercised by holders at HK$0.17 each for the
issuance of shares. As a result of the exercise of share options, cash and
cash equivalents, share capital and share premium have been increased
by approximately HK$6,120,000, HK$360,000 and HK$8,784,000
respectively and share options reserve has been decreased by
approximately HK$3,024,000.

(i)

(ii)

R-ZZE-RF+-A=H XR2ARDAE
30,000,000/ B R EEO0.0178 T 2 I - &
BEASRRMO0.1698 T - BRE GIKREX
A1) #1#%5,070,000% 7T - BEAFFBRIEE A
E—REEES  fINBEIFEERETRE
EHEMY RSN RRESHRGREE
TERMEBERERE -

REZE-—ARE-AZ+HB  RNAARIIRA
33,000,000/ & R EE0.0158 T 2 & 17 - &
BERAERRKRMD0.1538 5t » BRE GIKREX
A1) 89%5,049,0008 T - BEEMBHRIEER
E—REEES  HINAFEZFEERERE
EHERMX -

BE-ZS—AF=A=+—HLEE HHA
BIERSM;0.1778 T 17£36,000,00015 i B #
(ZZ—0F &) UERTRG BRBR
RETHE BERBSZEEBER REARKH
BB 2 B N#6,120,0005% 5T ~ 360,000
BT 8,784,000/ T - BREMKEARD L
3,024,000 TT °
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For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

33.STATEMENT OF FINANCIAL POSITION AND 3. F LT ZHMBIRR TR G

RESERVES OF THE COMPANY
(a) Statement of Financial Position

(a) BB RAR

2016 2015
—ZE—REF —E—HF
Notes HK$’000 HK$' 000
Fff &F THET FET
Non-current assets ERBEE
Interests in subsidiaries REB AT ZER 221,653 213,844
Interest in an associate R—BEBEAT 2R 25,199 46,568
Financial assets BREE - 10,635
Available-for-sale financial assets AHEEMKEE 1 1
246,853 271,048
Current assets mEEE
Deposits, prepayments and Re BARRER
other receivables Hib W FE 12,688 42,403
Deposits with banks RITER - 10,936
Cash and cash equivalents ReRASEEER 109 108
12,797 53,447
Less: Current liabilities i mE AR
Accrued liabilities and 2tEEREMEMNRIE
other payables 10,980 175,053
Amounts due to shareholders S IRRFRIE - 24,199
Convertible notes R EE - 173,500
Promissory notes R E 9,042 -
20,022 372,752
Net current liabilities REBARERSRHE (7,225) (319,305)
Total assets less current HEHERTHAR
liabilities 239,628 (48,257)
Less: Non-current liabilities W EREBAR
Promissory notes ERRE - 23,233
- 708,28
Net assets/(liabilities) HE (AR BH 239,628 (71,490)
Capital and reserves BERGER
Share capital B A 32 39,641 38,651
Reserves Er 33(b) 199,987 (110,141)
Total equity EZBE 239,628 (71,490)

The consolidated financial statements on pages 49 to 147 were
approved and authorised for issue by the Board of Directors on 27
June 2016 and signed on its behalf by:

BOZFI/EZHEEUBB/RER =
—RFRAEZTtLtHEEESHAERERRE
T T TIALTRREE

Gao Feng Chiu Sui Keung
=g 8 I 54
Director Director
£ BEE

The accompanying notes form an integral part of these financial

statements.

Sino Resources Group Limited ¢ Annual Report 2016
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For the year ended 31 March 2016 HE-Z—XE=A=+—HItEE

33.STATEMENT OF FINANCIAL POSITION AND 3. XNFICHBRARR FEiE (&)
RESERVES OF THE COMPANY (continued)
(b) Reserve (b) f o
The detail movement of reserves of the Company is as follows: RARBENFAZDHOT ¢
Shares held
Share for share Share
premium  Contributed Accumulated award options Warrant
account surplus losses scheme reserve reserve Total
&8 Bk BREE
ERERE HARR AHER iR 1] 1] a8

HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000
TiEn TiEn TEn TiEn TiEn TiEn TER

[Nofe i] [Nofe i) [Note iii] [Note iv)
(#iti) (Hiétii) (Wiiii) (Witiv)
At 1 Agril 2014 R-2-mEMA-A 791,576 7076 (1006917) (498 11,184 2064 (199,903
Loss for the year EREE - - (113,334) - - - (113,334
Share options lapsed BREXN - - 90 - 90) - -
Expiry of warrants DRERER - - 2,164 - - (2,164) -
Consideration shares RERA 203,502 = = = = = 203,502
Share issuing expenses RABTRX (40¢) - - - - - (406)
At 31 March 2015 and RZB-1E=A=1-H
1 Aprl 2015 R-E-EEMA-A 994,672 7076 (1117,997) 49%) 11,094 - 110141)
Profit for the year EREF - - 274,200 = = = 274,200
Share options granted BREDZEH - - - - 20,950 - 20,950
Share options exerxised BRECTE 8,784 = = = (3,024 = 5,760
Share options lapsed BRED AN - - 8,185 - (8,185) & -
Subscription of shares RERHD 9,489 = = = 2 = 9,489
Share issuing expenses RABAEX [271) = = - - - [271)
At 31 March 2016 R-E-REZA=+-H 1,012,674 7,076 (835,612) (4,986) 20,835 - (199,987)
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Notes to the Financial Statements

For the year ended 31 March 2016

33.STATEMENT OF FINANCIAL POSITION AND
RESERVES OF THE COMPANY (continued)

(b) Reserve (continued)
Notes:

(i)

(ii)

(iii)

(iv)

(vi)

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
53 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 scheme. Further
information about share-based payments to employees is set out in
Note 34.

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.

Distributable Reserves
At 31 March 2016, the Company did not have any reserves (2015:

Nil) available for cash distribution and no final dividend (2015:
Nil) has been proposed out of such reserves for the year.

Sino Resources Group Limited ¢ Annual Report 2016
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3. X LT ZMBRARR 8 (H)

(b) il (¥&)
BiEt -

(i)

(i)

(iii)

(iv)

(vi)

BARER

KRB ZBABBERBEREE_SZ
ZF=ZA=+-RLEFERETZER
EAMBAZKHBRARROZAFE &
HERRBNZEWBERXRARDMETZ
ARBRDEE 2 ZEREARLFTE 3
X #%17,230,000,0008% & &R TR o
REMEHBELAE(CEZ-—FE R
BETIR) - ARRAESE THERABAR
BRARA 2 TR R RAEH DR © AN Q F)
A IREEZFBRRGRS PBRR
5853H °

PR 40 82 B 5T &I P AR 42

RIEM FES (p) Tl 2 5K - RO EE
SRR O DA 2RE  BER
BERORBFTIHBERD 2 EMEERE
EIBERA -

BREHE

BRERBERBERESBRETIRT
BEBRERR FEHESHEL
RO ZE — S ER RS

AREE A

RZZE——FHhA=ZF+NA > AQFE
BREEAEZEMNAREER0.0IETZ
2% {718 3%17230,000,000 3£ £ 32 R
EE -BNAREZBRTHEEAERN
ARAREFRITER (=2 ——&H
A+ \R)EZEERZA(I=Z—MO
FARAZ+LEH) (HA3GER) RER
039 T RBERB—REREE
0.01BT2E@EKR  AURESIZ X
AEHAR - ARSKRE (RNRERE
A2 A1) 52,300,000 7T °

RZZBE-—FRFE=ZA=1+—0 FERRK
EECER °

Hif#

Hit#BEASERNEAR 2 #H 2
FREREE -

A 20 R Ak 4

RZEBE-—RE=ZA=1+—0  A2FL
FAEMATHEREDRZHE (=T -1
F.E) NEEREELAFEEZEBEMH
BRBARERE(ZE—HF : &) -
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For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE

34.SHARE-BASED PAYMENTS 34. LItz RIA

Share Options Scheme

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 fime 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.

Rz et &

AORRE-EBREE (TZT8)) - #FU@
HASBEEBINEHERMZEERSEERT
HEKRER - ZAEZEERSEERER
DNAEFNESRES (BFEA QA REEMHE
DAZHBYTES) - LR =2 -FF+
ANBRERN - BRIEUEAM S XBUERIERT %5t
g RAZBBEZABHTEARBEEN -

MR 2 et B TR IR R B 1R 0 i) AR AT 68 2 B8 AR A A
FReEEROBEMENETERARQARME
AEBERTRM210% - ZtEREERSH
EREMI2EAMEREBRETERTZES
BROBEUARREEFAEEEBTROZ1%5
e ME—SREBAMRBZBRE  KER
RERS LERRAME -

ALEARRAES TETHRAERFTERRRE
E2HEABHBEATREBRE  XASENEE
SMIEBATESRE o b FLAMEM 1218 B H
AEARRAHEEAMBEATN 2 EERRNE L
FHVTESREEMBRE  MERBFERR
DNEAEAEEEBTRD 20.1%H28E (RER
B EAD B RO 2 EREE) #i85,000,000
BT BEBERBRRAELESRRAE -

RHUBRECZBUTNRHEZRHET288R
B ARAAXINEHIBTZRBARE-
FEREREZTEHHESERE -

BREZTRERESEE - ERASERHED
ARDNBREZZREAS (BWEREXH)E
BRAWHE R(i)ADBRONBEEZRR
HEHAAERS AR 2 PR T ERE
TEREE  ERBETSERROHEE
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34.SHARE-BASED PAYMENTS (continued)
Share Options Scheme (continued)
The fair value of share options granted to employees is recognised as an
employee cost with a corresponding increase in a share option reserve
within equity. The fair value is measured at grant date using the Black-
Scholes- Merton option pricing model, taking into account the terms and
conditions upon which the options were granted.

Notes to the Financial Statements
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For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE
34. LI ZRIF ()

Share options do not confer rights on the holders to dividends or to vote at

shareholders’ meetings.

Movement in share options during the year ended 31 March 2016 are as

follows:

Category of
Participants

SAFEN

Directors

¥

Mr. Zhang Xiaobin
RENEE

Mr. Gao Feng
BEEE

Mr. Chiu Sui Keung
Fibidi:yina

Ms. Geng Ying
ezt

Mr. Shao Zili
BFks

Mr. Li Du
PERE

Date of grant
(Noe (b))

RtiA M
(W& (b))

22 September 2015
ZE-IEAAZTZH

11 February 2011
ZE--F-Rt-A

29 November 2012
ZE-ZET-AZThA
22 September 2015
Z2-REAAZTIH

11 February 2011
“E--EZf1-8

29 November 2012
“E-CET-ACtAR
22 September 2015
ZE-REAAZTZA

11 February 2011
2--£Zft-8

29 November 2012
ZR-CET-ACthA
22 September 2015
“E-EERACTCRA

22 September 2015
Z2-REAAZTIH

22 Sepfember 2015
“E-EEAACEZA

Sino Resources Group Limited ¢ Annual Report 2016

Exercisable
period
(Note (a))

fTEM

(Wi (o)

Period 3
£=4

Period 1
£-4
Period 2
£
Period 3
F=4

Period 1
F-4
Period 2
£8
Period 3
F=4

Period 1
£-5
Period 2
Fo8
Period 3
=1

Period 3
g4

Period 3
E=H

Exercisable
price per share
HKS$

BRITER
ET

0.17

0.36
0.105

0.17

0.36
0.105

0.17

0.36
0.105

0.17

0.17

0.17

MRt & (48)
RTEE-WREZAFERIA—EEER
A mEEA EARERAEEN - 2 ATE
Ty AR B EBAR 5 % B AR £ 1 B 2 K R M
R RHRENEEEEXTE

BRESEAZBRDREIERRATERE -

BE-_Z—AR"EZA=1T-HLFEBREZD
mE
Number of share options
BRENEA
""""" Lapsed o
Outstanding Granted Exercised during  Outstanding at
at 1 April 2015 during year  during year the year 31 March 2016
RZ2-1% RZB-1%
mA-A ZR=+-A
AT R EniTE ELES AFTE
- 36,000,000 - - 36,000,000
13,000,000 - - (13,000,000) -
7,622,000 - - - 7,622,000
- 16,000,000 - - 16,000,000
20,622,000 16,000,000 - (13,000,000) 23,622,000
13,000,000 - - (13,000,000) -
7,622,000 - - - 7,622,000
- 16,000,000 - - 16,000,000
20,622,000 16,000,000 - (13,000,000] 23,622,000
13,000,000 - - (13,000,000) -
7,622,000 - - - 7,622,000
- 16,000,000 - - 16,000,000
20,622,000 16,000,000 - (13,000,000) 23,622,000
- 36,000,000 - - 36,000,000
- 36,000,000 - - 36,000,000
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For the year ended 31 March 2016 HE-Z—XE=A=+—HItEE

34.SHARE-BASED PAYMENTS (continued) 4. LB 2RI\ (&)
Share Options Scheme (continued) BRI E ()
Movement in share options during the year ended 31 March 2016 are as BE-E—ANE-ASt+-—BLEEBRBRESH
follows: (continued) - (4
mT (&)
Number of share options
RRERE
Exercisable  Exercisable lapsed
Category of Date of grant period price per share  Outstanding Granted Exercised during  Outstanding at
Participants (Note (b)) (Note (a)) HKS ot 1 April 2015 duringyear  during year the year 31 March 2016
RZS-1% RZB-R%F
tEhi=E T BRITER mA-A ZRZ+-B
BEEEN (W (b)) (M it(a)) E AR EhEd AT FREN AT
Mr. Cheng Wing Keung, Raymond 11 February 2011 Period 1 0.3 1,300,000 - - (1,300,000) -
Bk Z3--§ZRt-8 -8
29 November 2012 Period 2 0.105 762,000 - - - 762,000
ZB-ZE+-AZtAA ]
22 September 2015 Period 3 0.17 = 1,600,000 = = 1,600,000
ZE-IFAASTCR EEL
2,062,000 1,600,000 - (1,300,000) 2,362,000
Mr. Lam Williamson 11 February 2011 Period 1 0.36 1,300,000 = = (1,300,000) -
heEEE “E--£Z81-8 -5
29 November 2012 Period 2 0.105 762,000 = = = 762,000
Z2-ZEt-AZTAH 28
22 September 2015 Period 3 0.17 - 1,600,000 - - 1,600,000
“E-REAASTIA R
2,062,000 1,600,000 - (1,300,000} 2,362,000
Mr. Wong Hoi Kuen 29 November 2012 Period 2 0.105 762,000 - - - 762,000
EEEAE ZR-ZEt-ACtAA ]
22 Sepfember 2015 Period 3 0.17 - 1,600,000 - - 1,600,000
“R-EFAASt=A LR
762,000 1,600,000 - - 2,362,000
Subofal 66,752,000 160,800,000 - (41,600,000 185,952,000
Nt
Employees of the Group
$5HER
In aggregate 11 February 2011 Period | 0.36 17,100,000 - - (17,100,000) -
h Z2--%£2At-8 -5
29 November 2012 Period 2 0.105 41,882,000 - - - 41,882,000
ZR-ZE+-ACtAA -8
22 September 2015 Period 3 0.17 - 51,000,000 - - 51,000,000
2-REAAZTZH R
Sub-ofal 58,982,000 51,000,000 - (17,100,000) 92,882,000
/J\E-f
Others
]
In aggregate 22 September 2015 Period 3 0.17 - 37,600,000 (36,000,000) - 1,600,000
it “E-RFARZTIR EE

Total 125,734,000 249,400,000  (36,000,000)  (58,700,000) 280,434,000

&
]

Weighted average exercise
price (in HKS) (Note (c)) 0.222 0.17 0.17 0.36 0.156
mEFYTER(ET) (W)
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For the year ended 31 March 2016 #HZE-—Z— < F=A=t+—HIFE

34. LIBR 3 3 ft 2 B IF (§8)

MR iEEt® (48)
HE_ZT-hAF=A=+—HIEFEBEREEZH

34.SHARE-BASED PAYMENTS (continued)
Share Options Scheme (continued)

Movement in share options during the year ended 31 March 2015 are as

follows: mE
Number of share options
BREHR
Exercisable Exercisable
Category of Date of grant period price per share Outstanding Lapsed Qutstanding ot
Parficipants [Note (b)) [Note (o)) HK§ af 1 April 2014 during year 31 March 2015
) HZE-RE R-E-1f
, REAH TS BRITEE BA-A X ZAZ1-6
SEEEH (BEE(b)) (BE(o)) BT WA ERRHN HATE
Directors
Ms. Geng Ying 11 February 2011 Period | 0.36 13,000,000 - 13,000,000
BErt “E--E-f1-H -5
29 November 2012 Period 2 0.105 7,622,000 = 7,622,000
ZE-CE+-ACtAR £28 3 ) B B
20,622,000 = 20,622,000
Mr. Goo Feng 11 February 2011 Period 1 0.36 13,000,000 = 13,000,000
BELE “E--E-ft-A -5
29 November 2012 Period 2 0.105 7,622,000 = 7,622,000
ZZ-ZE+-AZThA FH
- 20,622,000 = 20,622,000
Mr. Chiu Sui Keung 11 February 2011 Period 1 0.36 13,000,000 = 13,000,000
HRRLE “2--E-ft-R £-5
29 November 2012 Period 2 0.105 7,622,000 - 7,622,000
“E-ZEt-ACthA -8
- 20,622,000 - 20,622,000
Mr. Chen%Wing Keung, Raymond 11 February 2011 Period 1 0.36 1,300,000 = 1,300,000
gxex “Z--EZft-R £-5
29 November 2012 Period 2 0.105 762,000 - 762,000
ZE-ZEt-AITAB 228
2,062,000 = 2,062,000
Mr. Lam Williamson 11 February 2011 Period 1 0.36 1,300,000 - 1,300,000
H285E “E--£-f1-H £-5
29 November 2012 Period 2 0.105 762,000 = 762,000
ZE-ZE+-ACtAR #=
....... 2062000 - 2,062,000
Mr. Wong Hoi Kuen 29 November 2012 Period 2 0.105 762,000 - 762,000
ENELE ZE-CE+-ACtAR ST .
Subotal 66,752,000 - 66,752,000
/J\%f
Employees of the Group
t£lléﬁ
In aggregate 11 February 2011 Period | 0.36 17,100,000 - 17,100,000
i “E2--E-f1-H F-4
29 November 2012 Period 2 0.105 43,944,000 2,062,000) 41,882,000
:g_:¢+_ﬁ:+na :/‘ ..... R T
Sub—!Jotng 61,044,000 2,062,000) 58,982,000
/\E
ToAIuI 127,796,000 2,062,000) 125,734,000
"
Weighted average exercise
&rlce (in HKS) (Note (c)) 0222 0.105 0220
mEFYTER(ET) (W)

Sino Resources Group Limited o
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For the year ended 31 March 2016 #HZE-ZT— X F=ZA=1+—HItFE

34.SHARE-BASED PAYMENTS (continued) 4. IR IRz FRIA (#)

Share Options Scheme (continued) SRR E ()

Notes: Kiat -

(a)  Period 1 11 February 2011 to 10 February 2016 (@) -8 =F-——-F=-A+-HZF

—E-R"EZATH
Period 2 29 November 2012 to 28 November 2017 F-H —E--Ft+-RAZtNE

—E-tF+-A=+NA
Period 3~ 22 September 2015 to 21 September 2020 E£=H —T-HFRAA=-t+Z=HZE

“E-ZFAAR=+—H

(b)  The vesting date of the share options for Period 1 to 3 is the date of (b) SH-HEFE=-HBERE:EBAHA/REAH -
grant.

(c)  The exercise prices of the outstanding share options as at 31 March 2016 () REB-—AREF=ZA=+-RAERTEBREZ
range from HK$0.105 to HK$0.17 (2015: from HK$0.105 to HK$0.36) TEENFRER0.I05BITLE0.I7EB T (=
per share and their weighted average remaining contractual life as at 31 T—HF 1 H0.1058BTE0.3687T) URER
March 2016 is 3.81 years (2015: 1.83 years). CE-REZR=T+-BZNEFHERTEN

HR3BIF(ZZ—HF : 1.83F) °

During the year ended 31 March 2016, the Company granted REBEZZF-R"F=A=+t—-RLFEER &2

249,400,000 share options to the directors, employees and others AMES - - EERHEMA LR E249,400,000

and the fair value of the share options granted is HK$0.084 each. The DRBREUARAREZBREZAFERESH

variables and assumptions used in computing the fair value of share 0.084B7 - T HZEERELAFEZEZERRK
options are based on the directors’ best estimate. The value of an option BRDEREZ 2 HEMAT - BREZEEEZS
varies with different variables of certain subjective assumptions. The fair TEBBRZTRBEMBHATE - RBE=F
value of the share options granted during the year ended 31 March 2016 —ANEZA=t-HALFERRLEZBREZD
was determined by an independent valuer, APAC Asset Valuation and FEDBBLEEMEAEEFERERERA
Consulting Limited, using the Binomial option pricing model (the “Model”). AER-—EAHREEES (ZEX) BEE - &
Details of the inputs to the Model are as follows: BRZMABBEFROT ¢

22 September 2015
“E-AFNA=+=H

Grant date share price R HERGER HK$0.1687% 7T
Exercise price TEE HK$0.17%& 7t
Expected volatility TE AR 72%
Expected life of the options BB ETERT 1 5 years®
Dividend yield W= 0%
Risk-free interest rate SR B ) == 0.97%
The Group recognised the total expenses of approximately AEBREZE=-ZE—X"FEF=A=+—HLEF
HK$20,950,000 during the year ended 31 March 2016 (2015: HK$N:il) ENBEREEBLARAIREIBREZAIHY
in relation to share options granted by the Company. 20,950,000 T (=ZF—H%F : BET)

WNEREBERAT ¢ 201655 NE
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34.SHARE-BASED PAYMENTS (continued)

Share Award Scheme

The Board has approved the adoption of the share award scheme (the
“Scheme”) on 11 February 2011 (“Adoption Date”), pursuant to which
existing shares will be purchased by the Bank of East Asia (Trustees)
Limited (the “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 the Trustee. There was no purchase of shares by the Trustee for the
Scheme during the years ended 31 March 2016 and 2015. As at 31
March 2016, 10,100,000 shares were purchased and held by the
Trustee, representing approximately 0.25% of the issued share capital of
the Company.

All the shares held by the Trustee for the purpose of the Scheme are listed
below:

34. LIB 3 2 ft 2 B IF (48)

B% {57 8% Wh &1 &)

EEEN-E-——F-RT—H(ERHBHH#HL
HEERANAR 4 52 Bt &) ([ %51 811) < #5UL > Bank of
East Asia (Trustees) Limited ([ ZEA D S EE™T
SRBAREBRM (BERAHARRXMN) - M
SHEABEUEERAREBESCTESEE ([K
HEZEE)EE KMESHETEEIME
E(BREITRIEHTES) - 20AREHMER
AZEE - SRBE - REBEA - BEARZEHAA -

ZEEEE(EEEBESRERMELNER
RPpEMBESHEE SESRBRSHESE A
AAREENFEKEEBERARBERSE L K
([ REIBEHNATMA » BAEBZRRBERM
h o

HEESERH-—FESFALMESRE
ARZEEERHRBRODIERR —HHAE
X5 AM  HRRBEBRESCRBESH @
ESRHRBROBAEHEES 2HINS K
HEBRRBRG -—SUERRET EmRAE
TAAST(ORIBT 2B - R ERBIRR
HERE -

fHENSNBEEA T 2RMESEE (TEF
ER)RTROFERRR A2 BBFLEHR
BEERR AEREIRRAERE 2 HERF
o AT ARRRAENESHASREBZAER
FREARG  DEAEBELRHFHEES 24 -

Zar B ERME BB I0OFABRREN -
EFSRETARARERANRILZETE - R
M- HEARBAERABHRIOBFEZBERHEEZ
A& - SEHER - BIER® -

RZZ2E--—F=ZAhE ESSHERER
5,000,000 B T FRFEA - REBEZZ—RER
“E-AFZA=t+-HLEFE: ZEABER
#610,100,000 k17 » AR A E BITHRA
#0.25%

Bz EME  REAFEZ2HBROBIIMT :

Number of shares

At 1 April and 31 March
% of the issued share capital

BRHBE
2016 2015
ZE—REFE =CE Gk,
REB—AKR=B=+—H 10,100,000 10,100,000
HEBTRAZEA 0.25% 0.26%

No award shares have been granted to Selected Participants since the
commencement of the Scheme.
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35.LITIGATIONS AND CONTINGENT LIABILITIES
(a) Settlement on the Claim made by the

35.FMREBRAR
(a) FLFEBEEMEBEZRR ([ XHF

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 24 September 2013, Mr. Hung made a counter-claim against the
Company 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 notes
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 Resources B.V. (“Toeca”)
based on a judgment debt in the proceedings of HCA 1683/2009
under which Mr. Hung was 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.

On 24 April 2015, the Company entered into a settlement deed (the
“Settlement Deed”) with the Trustees, Mega Wealth and Webright
Limited for the settlement of the Action. Details of the Seftlement Deed
were disclosed in the Company’s announcement dated 27 April
2015 and Circular dated 15 May 2015.

On 2 June 2015 an ordinary resolution for the approval of the
Settlement Deed was passed in the exiraordinary general meeting
held by the Company.

On 24 February 2016, an order made by consent was granted by
the Court that the Action be dismissed pursuant to the Settlement
Deed.

LARDE: 3ok i),
BUAABBEHMABNE-ZEEAF+ A
TAREBR=ZZ-Z2F-ANHZAMHAK
B o ARRESSERERAEERMEE
BF REEBEAELEERESY MEBSE
WAARAFEREER-ZZLENA
“thRBFYzEHEHRE (ZHRER]) - &
DNEHREERER2ER  RARRER
BEEITRME S — R ES RN - URAM
TEERREBEZBREH 2ZERERR
FoARRAEMAEERE (HPEE) AR
AREZBBECAREEI G2 —FA
R/SEAZHERERMEEZERE -

REZB-—ZFNAA=+MAE » HEEHEAE
DNEAMFHREAR () XTZBBEIARAZGR
2R B AR 158,600,000 T i B K& 4R
BB RT 2 RREENE RERER
173,500,000 JT i Fl £ (W & 19 & 5% 1 3%
ZREN—MD)  R(i|EELEERET
FRBzETERRENRDE2,600,000
BT ZMFIS e

R-ZE-—WFEF_A+1B  EB5ZERE
Toeca National Resources B.V ([Toecal)
EHRMHCA 1683,/2009— R M HERBE
MREZZ2FMEMBLTERE » HEER
ZRP WL X1$116,820,000/& TER
FMERNE - HAELECHERREBERN_-=
—HFEMNA=THZEZHRREBEE
SAEAREBEBDERITAZREAR KRG
BEZEAD -

R=—ZB-HFMA=1TMA » FAAFHERE
A~ Mega Wealth® Webright Limited] 32
RIS URHCA 2477720092 %
RFERME - MBEREFBERENARQ
AHMA-ZE-—AFWNA=-t+EtHZASE
REBRRA=ZE-—HAFHEATHEHZER- -

REZ-AFAAZH  MBEEBBRRIR
RARARRETZBRREBAE LEE
i@_o

REZB—ARFE-A=+WMA - ZRELHH
BT BEGS  RIBNBEZEREZFR o
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35.LITIGATIONS AND CONTINGENT LIABILITIES
(continued)

(b) Discharged on the Injunction Order Against

()

Hung

On 22 January 2010, the High Court granted an ex parte injunction
order against Mr. Hung, Mega Wealth and Webright (the “Injunction
Order”). 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;
and

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

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

On 24 April 2015, the Company entered into the Settlement Deed
with the Trustees Mr. Hung, Mega Wealth and Webright. Details of
the Settlement Deed were disclosed in the Company’s announcement

dated 27 April 2015 and Circular dated 15 May 2015.

Subsequently, the Injunction Order dated 22 January 2010 and re-
granted on 30 March 2010 was discharged by way of an order
made by consent on 24 February 2016 pursuant to the Settlement
Deed.

Dismissed on the 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 in the amount of
HK$1,668,000 and (ii) reimbursement of expenses in the amount of
HK$1,739,962.74, allegedly incurred by Mr. Hung whilst he was in
the employment of the Company.

On 24 April 2015, the Company entered into the Settlement Deed
with the Trustees, Mega Wealth and Webright Limited for seftlement
of the Labour Action.

On 3 February 2016, the Labour Action was dismissed by an order
made by consent pursuant to the Seftlement Deed.
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5.5 RBARARK)

(b) S HHEEZHH S ERE

()

RIZB-Z2F-AZ+ZH 5FEKREM
%~ Mega Wealth& Webright Limited#8
MRS (REHT]) - ZHSRE(HHE
B BRFEBSSEERME TAMEE
FEHE  BBHEZEASRERSTUE
AFXEEREEUTENEEREEE
BERD

(i) ®EBROSBITZBITEGMRLERT
276,640,000/ R 17

(i) AAREMEEBTUIRRERE

(i) TEITRREE2BRRERZMIZ
BROSB T 2HITEMM L £ #
7 MEZE® FMega Wealthz
100,000,000/ B4 5 &

(iv) THETEREE-AREEMEZESR
0.5B Tz BTEMMEERT MA
% E B FTWebright298,000,0008%
B4

2BHIARQARZBEAREEZLZ
REN—HD -

REZ-—HAFMAZ+ME - ARFEME
£ Z2ZFE A~ Mega Wealth&Webrights]
N MBRYE - MPERE 2 FBRERA QT
BEfR-Z-—AFEA=+tHZAMRK
AMA—Z—AFAA+HARAZER-

Hi%  REM@AZE BHE-Z-TF—
A-+=-R(R=ZE—Z=F=A=+HEH
) 2ZFSUBFRETEESSZA
R RZE—ARFZ B =+ BEEEREER ©

BO%&RTH

R-EB——F—HFHA BEEREERD
ARERERMERES £3,407,962.74
BT (BB ETER EREELRL
SRBRZENAQ T BTGB Z()
X TE,668,0008 T K(ii)HREE A
1,739,962.74# 7T °

REZ—HAFMNAZ+ME  AQFEZF
A~ Mega Wealth& Webright Limited?] 32
MBRE - LB ETEERMME o
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35.LITIGATIONS AND CONTINGENT LIABILITIES 5. FMBRARE (&)
(continued)
(d) Labour action be stayed Sine Die between Mr. (d) Bt RAAFIRFEEES

Hung Hoi Ming Raymond and the Company
and Sino Talent Holdings Limited

On 2 July 2010, Mr. Hung Hoi Ming Raymond (the “Claimant”),
brought an action at the Labour Tribunal against the Company
and Sino Talent Holdings Limited (“Sino Talent”), a wholly owned
subsidiary of the Group for payment of a sum of approximately
HK$347,000, being the amount allegedly owed by the Group
on termination of his employment contract dated 10 December
2009. The Group have filed with the Labour Tribunal a defence
and counterclaim in 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. 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 advice, 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.

BRAFBZESRAFNRERAME

R-ZE-ZFtAZH  #AFREETE
H ) REEBEREMN347,000/8 T 2R
(I AREER=—ZTNAFE+ A THLLH
ERAEGEEBARZRE) HAQARAEE
E2EMBARFEEEERAR ((FHED
REHFA - AEBCOSEERERENR
RERBEER AEEEREXZFH95000%
T H R EREBREEL128,000% 7T (B
BREEBSZHBE M ZHIE) & #K46,000
BT (AREBEI - HERSREESS
BRE) - RIBLEBRENR T —TF LA
“t+tREfzRS  RREBREEZ
BREE R-T——F<A=Z+N\H  &x2Q
A FERERSERARRFEERZTEES
Lo BUE () RNRASERPHEE mSAT
WERA ) R(i)AEBRE - RATEEZER
BAERR  RELEEERNEBEERES
ZHRETHE  UEBEAKSEMAERS
R o

B=Z——FXA=-+N\BURBEEM
T EREUTE ARRE SR AR

36.CAPITAL COMMITMENTS 36. BXkiE
2016 2015
—E-RF —E—RF
HK$’000 HK$’ 000
TET FTET
Capital expenditure in respect of the construction ~ BT #BRREGFEMBRERA
in progress contracted for but not provided in the  BEZHEEZIRZEARMX
consolidated financial statements - 691
Authorised and contracted for capital contributions  FE{THI B A A 2 A E 226,378 8,000
payable to a subsidiary REFTHOLHE
226,378 8,691
The Company did not have significant capital commitment at the end of RBEHTHER AR ALBERELREE (=ZF
the reporting period (2015: Nil). —HEE) -
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37.O0PERATING 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 2016, 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_EELF (BEEREMF)

37. BEHAXRIE
FEERBEEHERFEERTHLIEYE -
MAEZMEHENEHBESL  FHE-ZEM
FAZEo

REZZB-ARF=ZA=+—H RETITRELEL
B AREARATFHIAARREENE

TR
2016 2015
ZB—REF —E-RF
HK$’000 HK$' 000
FHET FET
2,838 2,357
2,803 -
5,641 2,357

The Company did not have significant operating lease arrangements at the

end of the reporting period (2015: Nil).

38. MATERIAL RELATED PARTY TRANSACTIONS

In additions to the transactions and balances disclosed elsewhere in
these consolidated financial statements, during the year ended 31 March
2016, the Group had entered into the following material related party
transactions:

Key management personnel remuneration
Remuneration for key management personnel, including amounts paid
to the Company’s directors as disclosed in Note 10 to the consolidated
financial statement is as follow:

R|BEHTER  ARAVBEALERERH

(ZZ2—AF  §|) -
3. EXHEALRS

BRUESRSUBBREMBATFAREZZISR
FERh RBE-Z—AR"E=ZA=1+—HLEFE
W AEBBITYUATERREALRS

FEFEARZH:
IEEBASZHE (BEFAMBRRMEI0
BN FARAESZRE) MT

2016 2015

—B—REF —E-RfF

HK$’000 HK$' 000

THT FET

Short term employee benefits RHEERA 11,828 7,984
MPF contributions BB AT 111 88
Share-based payment AR AD 2 A 15,120 -
27,059 8,072

Total remuneration is included in “Staff costs” in Note 8 to the
consolidated financial statements.
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38. MATERIAL RELATED PARTY TRANSACTIONS 3. EXAREALEZS ()
(continued)
Transactions carried out with related parties HEAEALETZES
2016 2015
—E—x& —z=_5H&
HK$’000 HK$’ 000
TER FBx
Interest expense paid to a shareholder, XN F-BRFMAHEE
Mr. Hung Chen, Richael (Note) ZHAEMX 724 880
Interest expense paid to a shareholder, X+ F — BRFRACE Channel
ACE Channel Limited Limited 2 2.5 % 99 45
823 925
Note: Mrat -
The interest expense for the year ended 31 March 2016 was reversed under BE-Z-AEZB=+-HLFEZFEHXE

the Settlement Deed.

39.EVE

Save

NTS AFTER THE REPORTING PERIOD

as disclosed in Note 35 Llitigations 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 6 May 2016, the Company and Mr. Liang Yin Jin (the
“Subscriber”) entered into the subscription agreement pursuant to
which the Company agreed to issue and the Subscriber agreed to
subscribe for, an aggregate of 60,000,000 subscription shares at
the subscription price of HK$0.164 per share. The net proceeds
from the subscription of approximately HK$9,825,000 for general
working capital purposes such as payment of staff costs and
operating lease expenditure. The subscription has already been
completed on 16 May 2016.

On 17 June 2016, the Company, Jetgo Group Limited and the
placing agent entered into the second supplemental agreement to the
Tri-Party Agreement of placing 138,568,000 consideration shares in
relation to the disposal of Sino United to extend the long-stop date
from 30 June 2016 to 31 December 2016.

RIEMBRERE -

39. HENEER
BrEXEIS[FARIAREBIRZEFSY
BHR 2 HMB B AKEEN  AEERHBED
TEBBRBETIEE:

(i)

RZB-—ANFERAXE  AATEHPREE
£ (TRBADFTLRBHR - Bt A0F
BRI MABARNSRABESRRND
0.1647% TR B & 60,000,000 R & IR
7 o RRBE A ARBEE Z IS RIE R
#9,825,0008 TE—REBEEHE -
MXNEIRARELHEEMX - RBBH
ERZZE—RFRAATRBREK -

REZB-—AREANATER - A2F - #FE/E
EAERA AR EEREN AR E P BRI
A &138,568,000R X E KR M 2 = 7 =
AINE R EARNKEELA
HR-E-—AR"ERAZTHEZE=Z—RF
+=ZA=+—H-°
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For the year ended 31 March 2016

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 Limited (“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

During the year ended 31 March 2016, 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 at the sale consideration of HK$150,000,000. Sino United
was previously 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 derecognised as part payment
of the consideration of same amount. 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. On 24 December 2015,
the parties to the Tri-Party Agreement entered into the first supplemental
agreement to the Tri-Party Agreement to extend to 30 June 2016. On
17 June 2016, the parties to the Tri-Party Agreement entered into the
second supplemental agreement to the Tri-Party Agreement to extend to 31
December 2016. Please refer to the announcement dated 3 June 2015,
18 June 2015, 24 December 2015 and 18 June 2016 for details. The
sales proceeds of approximately HK$99,500,000 has not been received
in cash af the end of the reporting period.

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 27 June 2016.
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REBMNZE100% - RBFBMOT :

REZB-—EFE+ZANB  ARAZ2ENE
A TR E ESino Giants Group Limited ([ Sino
Giants ) (A EBEZ ¥ 2 EMBELR) ST LRHE
EZE (ROEBZEHED - REROCEZHEZ
R RIEEHRE ZRBRT - HE(i) Sino Giants#§
HE > MREKESino GiontsEEEAILRE (F
B)A0ORBRIEBTZRG (HERSDD (HBE
REZHEBHITRA) (ROEBED ; R(i)Ek
Sino Giantz RREMR R EFI S AEREEE
ERD2RETUIRE - FRAELFHE 52K
AARBHAZE-AF-—AZ+tNBzf-

HREMRZS  AEBRIAFERESHIRE
fth FEAEIZNAI11,658,0005% T °

FBREXH

REBE-ZE-—R"F=ZA=T-HLFE &2
AzzEWBLAREMERREREREBRAA
MNEs)@2EsEBERAIR (TEFD ]
NHEWS Bt eNEEAERGESHE
E LB RERE L ERE150,000,000/8
TEHMNEEBERERIFI0S%2E BITR
Ko ABERZARHALNAERBMNE=HES
10.5% %% - HEBHER-ZE-—RFAA+LH
ST MEERWBEEMRITZREELSA
850,500,000/ T 2 # 5% ZIE B EEUH R
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Sino Resources Group Limited

(carrying on business in Hong Kong as Sino Gp Limited)

(Incorporated in the Cayman Islands with limited liability)
(RASHEREMALZERAA)
Stock Code A& X5%: 223

* For identification purpose only {& {33
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