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Management Discussion and Analysis
EEENWED

BUSINESS REVIEW

During the year of 2017, National United Resources Holdings Limited (the
“Company”) and its subsidiaries (collectively, the “Group”) has engaged in
business and reportable segment as follows:

(i) Car rental
The Group engages in (i) shuttle bus services for employees/students of
institutional customers between the working places/schools to different
residential communities by conventional energy vehicles and/or electric
buses; (ii) car rental services; and (iii) car rental services for different
business and leisure purpose such as pick-up services requested by the
institutional or individual customers. The revenue from this business
segment has been recorded since September 2016. The total revenue
was increased for the year ended 31 December 2017 due to recorded 12
months revenue from this business segment.

(ii) Online platform

The Group engages in the provision of online platform for trading and

deferred spot delivery services of precious metals mainly being silver and

copper, and other associated services including transaction settlement

management, commodity delivery management and related consulting

services to customers nationwide in the People’s Republic of China

("PRC").

The revenue of this segment represented the handling fees charged to
end customers who utilized the online trading platform.

(iii) Resources trading
The Group had diversified its resources and business to trading of coking
coal. The Group encountered downward trend for the past few years in
this business segment and recorded no revenue in the year ended 31
December 2017. The coal market continued to diminish and coal price
remained at a low level due to ongoing sluggish demand and the stricter
environmental protection governance.

MATERIAL ACQUISITION, DISPOSAL AND
SIGNIFICANT INVESTMENTS HELD

The Group did not have any material acquisition and disposal of subsidiaries,
associates and joint ventures during the year ended 31 December 2017 and
did not have any significant investments held as at 31 December 2017.

4 National United Resources Holdings Limited
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Management Discussion and Analysis

MATERIAL ACQUISITION, DISPOSAL AND
SIGNIFICANT INVESTMENTS HELD (cont’d)

Acquisition of Gear World

Nation Spirit Limited and Blissful Elite Limited, as vendors, their respective
beneficial owners, as guarantors, and NUR New Energy Management
Company Limited, wholly-owned subsidiary of the Company, as purchaser
(“NUR New Energy"”) entered into the sale and purchase agreement dated
15 January 2016 (as amended by a supplemental agreement dated 24 June
2016) (the “Sale and Purchase Agreement”) to acquire all equity interest of
Gear World Development Limited (“Gear World"”) (the “Acquisition of Gear
World”). On 31 August 2016, the Company announced that the completion
of the Acquisition of Gear World took place. Upon completion of the
Acquisition of Gear World, Gear World became a wholly-owned subsidiary
of the Company, and the subsidiaries of Gear World, being 1t 5 X 5 @5t /9
BEHEFR QA (Beijing Tian Ma Tong Chi Car Rental Co., Ltd*) (“TMTC")
and tZRXE @R FEER QA (Beijing Tian Ma Tong Chi Travel
Transportation Co., Ltd*) (“TMTC Travel”, together with “Gear World” and
"TMTC", the "TMTC Group”) became an indirect wholly-owned subsidiary
and a 49%-owned associate of the Company respectively.

In relation to the acquisition by NUR New Energy of entire issued share capital
of Gear World at a consideration of HK$800,000,000, subject to downward
adjustments as set out in the Sale and Purchase Agreement, ultimately, the
consideration of the Acquisition of Gear World of HK$200,000,000 was
settled by cash of HK$60,000,000 (in which HK$30,000,000 was yet to be
paid as at 31 December 2018) and issued convertible bonds on 6 September
2016 in the principal amount of HK$140,000,000 which bear interest at the
rate of 3% per annum.

NUR New Energy confirmed with the vendors that NUR New Energy was not
obligated to pay any further consideration since the TMTC Group achieved no
profit in guarantee periods.

Relevant disclosure was made in the Company’s announcements dated 15
January 2016, 30 March 2016, 31 May 2016, 24 June 2016, 18 July 2016,
31 August 2016, 14 February 2017 and 22 February 2017, and the circular of
the Company dated 30 June 2016.

*  For identification purposes only
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Management Discussion and Analysis

R R e

FINANCIAL REVIEW

The revenue of the Group was increased from approximately HK$51.7 million
for the year ended 31 December 2016 to approximately HK$58.6 million for
the year ended 31 December 2017, representing an increase of approximately
13.2%.

The cost of sales decreased from approximately HK$32.5 million for the year
ended 31 December 2016 to approximately HK$25.6 million, representing a
decrease of approximately 21.1%.

The revenue of the Group from online platform of HK$22.8 million for the
year ended 31 December 2017 was declined by approximately 38.0% but the
related cost of revenue declined by only 72.3% and even occurred gross loss.

On the other hand, the car rental business contributed revenue since
acquisition of Gear World in August 2016. Therefore, the Group recorded
revenue from Gear World and its subsidiaries with 4 months and whole
year in the year of 2016 and 2017 respectively. The revenue from car rental
amounted to HK$35.7 million for the year ended 31 December 2017 was
increased by 139.0% compared to the year ended 31 December 2016 and
generated gross profit ratio of 63.7% for the year ended 31 December 2017.

The gross profit of the Group increased from approximately HK$19.3 million
for the year ended 31 December 2016 to approximately HK$32.9 million,
representing an increase of approximately 71.0%, and the gross profit margin
increased from approximately 37.2% for the year ended 31 December 2016
to approximately 56.2% for the year ended 31 December 2017.

In addition, the Group recorded a decrease in loss for the year from
approximately HK$1,442.4 million for the year ended 31 December 2016
to approximately HK$137.2 million for the year ended 31 December 2017,
representing a decrease of loss of approximately 90.5%, which was primarily
attributable to the decrease in (i) provision of prepayment amounted to
approximately HK$233.8 million,
approximately HK$791.1 million, (iii) impairment loss on intangible assets
amounted to HK$76.5 million, (iv) impairment losses on trade receivables
of approximately HK$0.8 million,
associates amounted to approximately HK$208.9 million, and (vi) loss on

(ii) impairment losses on goodwill of

(v) impairment losses on interests in

deconsolidation of subsidiaries amounted to approximately HK$238.9 million.
In summary, the above impairment losses on various assets of the Group were
aim at to removing amount due from receivables with remoted recoverability,
to measuring tangible assets only in consolidation accounts and to excluding
all factors from deconsolidation of subsidiaries.

6 National United Resources Holdings Limited
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Management Discussion and Analysis

FINANCIAL REVIEW (cont'd)

The non-current assets of the Group increased by HK$24.0 million from
HK$165.3 million as at 31 December of 2016 to HK$189.3 million as at 31
December 2017. The whole non-current assets were attributable to property,
plant and equipment. The increase in carrying amount of property, plant and
equipment amounted to HK$24.0 million was result from the acquisition
of motor vehicle and trucks of HK$78.3 million, disposal of subsidiary with
carrying amount of non-current asset of approximately HK$1.0 million, disposal
of carrying amount of yacht of HK$9.3 million and disposal and written
off motor vehicle and trucks of HK$40.3 million during the year ended 31
December 2017.

The current asset of the Group decreased from approximately HK$303.2
million as at 31 December 2016 to approximately HK$172.5 million as at
31 December 2017 which the difference mainly due to put through the
transactions in the year ended 31 December 2016, including (i) pledged
bank deposits of HK$65 million that secured a bank borrowings amounted
to approximately HK$61.8 million in the PRC in 2016 and duly settled
the borrowings in 2017 and (ii) bank and cash balances being utilized
on repayment of non-convertible bonds and repayments of finance lease
payables during the year ended 31 December 2017.

On the other hand, the current liabilities of the Group increased from
approximately HK$526.4 million as at 31 December 2016 to approximately
HK$819.9 million as at 31 December 2017 because of increases of other
payables and accruals, convertible bonds and non-convertible bonds.
During the year ended 31 December 2017, the Company issued zero-
coupon convertible bonds in the principal amount of HK$13,220,018 (the
“"QDCB2"), in which of approximately HK$8.3 million was regarded as liability
component, as part of the consideration for the acquisition of 70% equity
interest in the entire issued share capital of Million Fortune International
Investment Limited (“Million Fortune”).

As a result of the above, the net current liabilities of the Group reached
approximately HK$647.4 million and the current ratio decreased to 0.2 times
as at 31 December 2017 as compared to the current ratio of 0.6 times as
at 31 December 2016. The net liabilities of the Group also increased from
approximately HK$454.7 million as at 31 December 2016 to approximately
HK$595.3 million as at 31 December 2017.

CAPITAL STRUCTURE

As at 31 December 2017, the issued share capital of the Company was
HK$3,178,754,000 divided into 6,411,770,500 shares (the “Shares”).

During the year ended 31 December 2017, the Group financed its operations
from disposal of property, plant and equipment and new borrowings. As at
31 December 2017, the cash and bank balances of the Group amounted
to approximately HK$6.6 million (31 December 2016: HK$112.5 million, in
which of HK$65 million deposit pledged to banks).
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Management Discussion and Analysis
EEENWED

CAPITAL STRUCTURE (cont’d)

Issue of Convertible Bonds

On 31 March 2017, the Company issued the QDCB2 in the principal
amount of HK$13,220,018 to Antel Classification Limited, World Dragon
Enterprise Limited, Guojin Holdings Co. Ltd and Nuts Technology Co., Ltd
(collectively, the “Vendors"”) as part of the consideration for the acquisition
of an aggregate of 7,000 ordinary shares of Million Fortune (representing
70% equity interest in its entire issued share capital) (the “Acquisition of
Million Fortune”). The QDCB2 are zero-coupon convertible bonds, which
principal amount shall be repaid on the third anniversary of the date of issue.
The QDCB2 entitle the holders to convert the QDCB2 into Shares at initial
conversion price of HK$0.40 per conversion share (subject to adjustments)
during the period from the date of issue to the date of maturity and a
maximum of 33,050,045 Shares can be issued under specific mandate
granted to the directors of the Company (the “Directors”) by a resolution
of the shareholders of the Company passed at the general meeting of the
Company held on 16 October 2015.

The initial conversion price of HK$0.40 per conversion share (subject to
adjustments) representing a premium of approximately 42.86% over the
closing price of HK$0.280 per Share as quoted on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) on 8 July 2015, being the date
of the sale and purchase agreement entered into between the Company, the
Vendors, Ms. Sun lJianjing, Mr. Zhang Zhijie and Mr. Sun Xiaoyang, as the
guarantors, in respect of the Acquisition of Million Fortune.

LIQUIDITY AND FINANCIAL RESOURCES

As at 31 December 2017, The Group had current assets of approximately
HK$172.5 million (2016: HK$303.2 million), while its current liabilities were
approximately HK$819.9 million (2016: HK$526.4 million). The current ratio
of the Group was approximately 0.2 times (2016: 0.6 times) and gearing ratio
(total debt/total equity) was nil (2016: nil).

As at 31 December 2017, the Group had cash and cash equivalents of
approximately HK$6.6 million (2016: HK$112.5 million). During the year, the
Group obtain financial resources for operation mainly from proceeds from
disposal of property, plant and equipment of approximately HK$11.2 million
and proceeds from new borrowings of approximately HK$11.6 million.

8 National United Resources Holdings Limited
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Management Discussion and Analysis

FOREIGN EXCHANGE EXPOSURE

During the year ended 31 December 2017, the majority of the Group's
income and expenses were denominated in Renminbi (“RMB"”) and Hong
Kong dollars. Up to 31 December 2017, the management of the Company
was of the opinion that the Group has insignificant exposure to foreign
exchange risk. As a result, the Group did not use any financial instruments
for hedging against fluctuation in foreign exchange for the year ended 31
December 2017. Nevertheless, the management of the Company will closely
monitor and from time to time reassess the exchange risk exposures of the
Group and enter into non-speculative hedging arrangements if considered
necessary.

EMPLOYEE INFORMATION

As at 31 December 2017, the Group had 692 employees (including Directors)
in Hong Kong and the PRC (31 December 2016: 575 employees). The Group
continues to provide remuneration packages to employees according to
market practices, their experience and performance. Remuneration policy is
basically determined with reference to individual performance as well as the
financial results of the Group. Remuneration to staff will be revised from time
to time when warranted considering the performances of staff. Other benefits
include medical insurance scheme and contribution of statutory mandatory
provident fund for the employees. The Group also adopted a share option
scheme whereby qualified participants may be granted options to acquire
Shares. There has been no major change in staff utilized policies during the
year ended 31 December 2017.

BORROWINGS

As at 31 December 2017, the Group recorded borrowings of approximately
HK$167.2 million (31 December 2016: HK$217.5 million), which are
repayable on demand or within one year, and no bank loan (31 December
2016: approximately HK$61.8 million).

CAPITAL COMMITMENTS

The Group had no significant capital commitments outstanding as at 31
December 2017.
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Management Discussion and Analysis
EEENWED

CHARGE ON GROUP ASSETS

As at 31 December 2017, the Group pledged property, plant and equipment
with the net carrying account of approximately HK$122.8 million to secure
the finance lease payables of approximately HK$190.6 million. As at 31
December 2016, the Group pledged property, plant and equipment with
the net carrying account of approximately HK$133.0 million to secure the
finance lease payables of approximately HK$217.4 million and the bank loan
of approximately HK$61.8 million was secured by a charge over the Group's
pledged bank deposits of approximately HK$65.0 million.

LITIGATIONS
Details of the litigations of the Group are set out in note 35 to the financial
statements.

CONTINGENT LIABILITIES

As at 31 December 2017, the Group had contingent liabilities as possible
claims arising from indemnity related to a former subsidiary of approximately
HK$7,313,000, being equivalent to RMB6,100,000 (31 December 2016:
HK$7,092,000, being equivalent to RMB6,100,000). In the opinion of
management of the Company, it is not necessary for recording any provisions
for the above contingent liabilities as at 31 December 2017.

EVENT AFTER THE REPORTING PERIOD -
SUSPENSION OF TRADING OF SHARES

Reference is made to the Company’s announcements dated 1 August 2016,
19 August 2016, 10 October 2017, 24 April 2018, 31 May 2018, 29 June
2018, 31 July 2018, 14 August 2018, 12 October 2018, 30 October 2018,
3 December 2018, 25 January 2019, 31 January 2019, 29 March 2019,
30 April 2019 and 19 June 2019 relating to, among others, the update of
suspension of trading in the Shares on the Stock Exchange.

The Company is still actively carrying out all necessary action to fulfil all
the resumption conditions before 31 July 2019, being the expiry of the
12-months period starting from the effective date of the amendments to the
delisting framework under the Rules Governing the Listing of Securities on
the Stock Exchange (the “Listing Rules”).

1 O National United Resources Holdings Limited
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Management Discussion and Analysis

EVENT AFTER THE REPORTING PERIOD -
SUSPENSION OF TRADING OF SHARES (cont'd)

On 19 June 2019, the Company submitted a resumption proposal to the
Stock Exchange. The Company will use its best endeavour to fulfil all
resumption conditions and resume trading of the Shares on the Stock
Exchange.

OUTLOOK

As commuter bus leasing market (the “Market”) in the PRC with a steady
growth in recent years, the board of Directors (the "Board”) expects the
Market would be stable in the foreseeable future, specially the Market located
in Beijing and regions without mass transit alternatives.

The Group not only concerns environmental issue and industrial compliance
but also being active in bringing in an eco-friendly operation. In this
regards, new model development of new energy buses — electric vehicle
is experiencing rapid growth in replacing the existing traditional vehicles.
The Group is looking forward to invest a significant amount in such
environmental-friendly assets.

Under the challenging economic situation in the PRC, the Group currently
has committed simplifying group structures not only to enhance efficiency
on executive and administrative hierarchy but also to put existing resources
in generate profit in priority. The Group’s suppliers, customers and operating
activities mainly situated in the PRC. The domestic economic changes would
affect the business of the Group. The current situation of global trading issue
may not directly affect the Group’s business. However, any adverse changes
of economic in the PRC in any financially significant export/import industry,
the domino effect would finally bring the negative result to the Group in
long run, since the income from TMTC, a wholly-owned subsidiary of the
Company, and TMTC Travel, a 49%-owned associate of TMTC, is sourced
from various types of institutional customers, most of them are multinational
corporations or international schools with branches or offices in Beijing.

With threshold resources to maintain operations and development, the Group
will continue to utilise all internal recourses to serve operating activities and
preserve identified stakeholder's interests.
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Directors’ Biographies

EEERE

EXECUTIVE DIRECTORS

Mr. Ji Kaiping ("Mr. Ji"), aged 56, has been appointed as an executive
Director with effect from 29 August 2017 and appointed as the Chairman
of the Board (the “Chairman”) with effect from 29 November 2018. He
is also an authorised representative of the Company pursuant to Rule
3.05 of the Listing Rules, the chairman of the nomination committee
of the Company (the “Nomination Committee”) and director of various
subsidiaries of the Group. He completed the course of master's degree in
business administration at International Business Administration School
of the University of International Business and Economics in China from
October 2003 to November 2005. He founded TMTC in 2006 and serves
as its chairman. TMTC has become an indirect wholly-owned subsidiary of
the Company since August 2016 and Mr. Ji is responsible for the overall
management of the actual operation of TMTC. Mr. Ji has extensive experience
in management.

Mr. Guo Peiyuan ("Mr. Guo"), aged 48, has been appointed as an
executive Director with effect from 4 April 2018. He has almost 20 years’
experience in passenger transport management. From 1999 to 2004,
he worked in dt R EFIR{TAH B R A A as department manager, mainly
responsible for scheduling of sightseeing buses, business development
and customer relationship etc. From 2004 to 2006, Mr. Guo worked in 3t
RABIREETE AR as deputy team leader, mainly responsible for fleet
management, business development and customer relationship etc. In 2006,
he founded TMTC and currently serves as its general manager. In 2008, he
acquired It R REIKTT4L and changed its name to TMTC Travel. Currently,
Mr. Guo participants in management of TMTC Travel but does not hold any
interest in such company. TMTC and TMTC Travel has become an indirect
wholly-owned subsidiary of the Company and a 49%-owned associate of the
Company respectively since August 2016.

NON-EXECUTIVE DIRECTOR

Mr. An Jingwen (“"Mr. An"), aged 63, has been appointed as a non-
executive Director with effect from 3 December 2018. He is also a member of
each of the audit committee (the "Audit Committee”) and the remuneration
committee (the “Remuneration Committee”) of the Company. He obtained
a Doctor's degree in Management Science and Engineering from China
University of Mining and Technology (Beijing) in 2010 and the qualification
certificate of independent director issued by the Shanghai Stock Exchange in
May 2012.

1 2 National United Resources Holdings Limited
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NON-EXECUTIVE DIRECTOR (cont'd)

Mr. An is professor of school of management of China University of Mining
& Technology (Beijing) and tutor of postgraduate candidates. Mr. An has
over 30 years’ experience in teaching and research work and has extensive
experience in the coal industry and corporate training, as well as in the areas
of standardization and quality management. Mr. An is currently a member of
each of FEIER T X HEHERTERMZEZEE (Coal Industry Technology
Committee of China National Coal Association) and A EI{Z (LA %5 b2 65 A
ERERITZ B2 (the Fifth Science and Technology Committee of China
National Institute of Standardization).

Mr. An has been an independent director of Pingdingshan Tianan Coal Mining
Co., Ltd. (stock code: 601666) since May 2013 and served as an independent
director of Liaoning Hongyang Energy Investment Co., Ltd. from April 2014 to
January 2016 (stock code: 600758) whose shares are listed on the Shanghai
Stock Exchange.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Li Wen ("Mr. Li"), aged 63, has been appointed as an independent
non-executive Director with effect from 4 April 2018, He is also the chairman
of the Audit Committee, and a member of each of the Remuneration
Committee and the Nomination Committee. He obtained bachelor of laws
from China University of Political Science and Law in 1983 and master of
laws from Graduate School of Chinese Academy of Social Sciences in 1986.
In 1986, he passed the Chinese National Lawyer’s Qualification examination
in Beijing and obtained legal professional qualification. From August 1986 to
December 1992, Mr. Li served as lawyer in 1 BUEREEHH 0 and practised
in law firms in Hong Kong, London and Los Angeles during the period from
June 1988 to January 1991. From December 1992 to June 1994, he founded
Beijing Zhong Lun Law Firm and served as principal. From June 1994 to
July 2007, Mr. Li founded Beijing Li Wen & Partners and served as principal.
Beijing Li Wen & Partners principally engaged in corporate, international
trading, real estate and finance. From July 2007 to January 2018, subsequent
to the change of name from Beijing Li Wen & Partners to 1t 5 {E ME LI =H
W5 Ffr, through merger with Beijing Hao Tian Law Office, Beijing Hylands Law
Firm had been established, and Mr. Li served as partner. From January 2018,
Beijing Hylands Law Firm, Beijing Anli Partners and Guangzhou Kunlun Law
Firm merged into b G XL AZMEH AT and Mr. Li became partner of 1t
TUERTIBEMEBT.

Directors’ Biographies
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Directors’ Biographies
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INDEPENDENT NON-EXECUTIVE DIRECTORS (cont’d)
Mr. Qiu Ke ("Mr. Qiu”), aged 48, has been appointed as an independent
non-executive Director with effect from 1 June 2018 He is also the chairman
of the Remuneration Committee and a member of each of the Audit
Committee and the Nomination Committee. He obtained a Bachelor’s degree
in economics from Capital University of Economics and Business (formerly
known as Beijing College of Economics) in 1994, and obtained a Master's
degree in business administration from Renmin University of China in 2003.
He also obtained a vocational education diploma in accounting studies in
Canada in 2004.

From 1995 to 2005, Mr. Qiu served as assistant analyst in credit card
department of Beijing Branch of China Construction Bank and has in-depth
knowledge and extensive experience in financial industry and products.
Thereafter, he has involved in works of accounting in Canada and has a
profound theoretical knowledge and extensive practical experience in all
aspects of international trading, management in accounting industry, various
types of financial statements, letter of credit and telegraphic transfer.

Ms. Chen Yen Yung (“Ms. Chen"), aged 47, has been appointed as an
independent non-executive Director with effect from 17 April 2019. She is
also a member of each of the Audit Committee, Remuneration Committee
and Nomination Committee. She has over 20 years’ experience in the
accounting and finance field. She is a member of the CPA Australia and an
associate member of the Hong Kong Society of Accountants (currently known
as the Hong Kong Institute of Certified Public Accountants). Ms. Chen studied
in The Hong Kong Polytechnic University for higher certificate in accountancy
and holds a bachelor's degree in commerce (accounting) from the Curtin
University of Technology, Western Australia. From February 1995 to February
2001, she was employed by K.L. Lee & Partners CPA Limited (subsequently
known as KLL Associates CPA Ltd. and merged with BDO Limited in 2005), a
certified practicing accountancy firm in Hong Kong, with her last position as
an assistant manager. From February 2001 to June 2002, she was employed
by B&M Consultants Limited (currently known as BMI Consultants Limited),
a business consultancy company in Hong Kong, with her last position as
director. Ms. Chen is currently the company secretary of 3T 7k Z2 @l 8 45 i%
&7 BPR A A (Zhejiang Yongan Rongtong Holdings Co., Ltd*) (stock code:
8211), a joint stock limited company incorporated in the PRC, whose H shares
are listed on GEM of the Stock Exchange. During the period from September
2018 to June 2019, she served as the independent non-executive director of
Mayer Holdings Limited (stock code: 1116), whose shares are listed on the
Main Board of the Stock Exchange.

*  For identification purposes only

1 4 National United Resources Holdings Limited
Annual Report 2017

BYHHITEE (@)

BB ([HBS4 ) 485 BEE A LB
EHTEER T NEAA—BER - BTAE
WEBEEIH REKZEGRIEAEERME -
BR—NANOEEETOEE HAS (FHEL RS
BER)GESELELN YR _DT=FRER
FRAARASCLEEMEERE - RANR_FS
MERBMEAS T BREIEIEE-

BREER-NNAFE-_TZTRFHREREZE
RBITIRTOTERREERBIBSREE - 2
RITENEREERANTHENEENLR K
BORENEAREGFT I SYEEESHEE
RE-FHTENATER SHEUBRER 8
BEREENREEERENERNERER -

BREELL ([Rat]) 475 BEZEABLIE
BITEFN - NFHATERER -BITAE
REEEG FNEESRREZEERE BN
SRS RES A B20F &R - 1 ARMNEFTRIR
CeEEREAGHAMASCE (REBABTES
ETRIAE) RATHREBERIAZBEGHT AR
BERE TRARKMNTSREZMEAZDEESE
(BF ) B+ BN - B - NN AF-AE=ZTZE—
FZAHE HREATRBEESHIMELHNA
BAR (BRBRERSHAMEHEMARRA WHR=
SR RFREE U EERETMEFAMAR AR
EH)ZARAES —HRATNEG A EHAT
HEEBUCAEEE AT —F_A% "%
ToFNANE BREREEBEBRAR AR
(BB EHEERAR BETHERERAR
AR HEEEBUAZES ML T BRI AMIIK
ZRBIERBRHDAERAR (—HRFEARLME
HMRIZBRHBRAT BEHREREBHA
REFARABIGEME™ - RHNRKA:8211) 2
RAME-BZZE-NFALAE=ZZ—NF AH
i - A Mayer Holdings Limited#& (T8 7 JF1TE
FRARROE R ER ET (BRHRR:
1116) °



The Directors present their report and the audited financial statements of the
Group for the year ended 31 December 2017:

PRINCIPAL ACTIVITIES AND BUSINESS REVIEW
The Company is an investment holding company. The principal activities of its
principal subsidiaries are set out in note 18 to the financial statements.

A detailed review on the Group's business performance and the material
factors underlying its financial position, as well as the development and likely
future prospects of the Group’s business are provided throughout this annual
report and in particular under the following separate sections:

(a) review of the Company's business and financial position, a discussion of
the principal risks and uncertainties facing the Group and an indication
of likely future developments in the Group’s business are shown in the
section headed “Management Discussion and Analysis” of this annual

report and note 39 to the financial statements;

(b) details of key performance indicators are shown in the sub-section
headed “Liquidity and Financial Resources” under the section headed

“Management Discussion and Analysis”;

(c) the Group’s environmental policies and performance are shown in the
sub-section headed “Environmental Policies” below;

(d) the Group’s key relationships with employees, customers and suppliers
are shown in the sub-section headed “Key Relationships” below; and

(e) the Group's compliance with the relevant laws and regulations are shown
in the sub-section headed "“Compliance with Laws and Regulations”
below.

The discussions referred to in the above form part of this Directors’ Report.

Subsequent to the year ended 31 December 2017, there are certain updates
in respect of the status of suspension of trading in Shares, further details of
which are shown in the sub-section headed “Event after the Reporting Period
- Suspension of Trading of Shares” under the section headed “Management

Discussion and Analysis” of this annual report.

Directors’ Report
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Directors’ Report
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PRINCIPAL ACTIVITIES AND BUSINESS REVIEW (cont’d)

Key Relationships

a) Employees
Human resources are one of the greatest assets of the Group and the
Group ensures all staff are reasonable remunerated and also continues
to improve and regularly review and update its policies on remuneration
and benefits, training, occupational health and safety.

b) Customers
The Group cherishes the mutually beneficial relationships with its
customers. The Group will provide the best services to its clients to
establish and consolidate the Group’s reputation in the industry.

¢) Suppliers
The Group is also dedicated to develop good relationship with its
suppliers as long-term business partners to ensure stability of the Group’s
business. The Group reinforces business partnerships with its suppliers
by ongoing communication in a proactive and effective manner so as to
ensure quality and timely delivery.

Environmental Policies

The Group is committed to building an environmentally-friendly corporation
that pays close attention to conserving natural resources. By speeding up the
transformation of development mode, adhering to safe, green and efficient
resources for greater quality, the Group aims to achieve green, circular and
low-carbon development.

The Group strives to minimize the environmental impact by saving electricity
and encouraging recycle of office supplies and other materials. In addition,
the Group actively advocated a paperless office and encouraged the
employees to develop good habits, conserve resources and energy to build a
green and comfortable office environment.

1 6 National United Resources Holdings Limited
Annual Report 2017
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PRINCIPAL ACTIVITIES AND BUSINESS REVIEW (cont'd)
Compliance with laws and regulations

The Company has been listed on the main board of the Stock Exchange and
therefore the Company is subject to the governance of the Listing Rules
including the disclosure requirements, the corporate governance provisions
set out in Appendix 14 and the “comply and explain” provisions set out in
Appendix 27 therein. Under the Securities and Futures Ordinance (“SFO"), the
Company is required to maintain a register of substantial shareholders’ and
other persons’ interests in Shares and underlying shares of the Company and
a register of Directors’ and chief executives’ interests and short positions in
Shares, underlying shares and debentures of the Company or its associated
corporations and is obliged to disclose price sensitive or inside information as
soon as reasonably practicable.

As the Company is incorporated in Hong Kong, it is subject to various laws
and regulations including Companies Ordinance (Cap. 622 of the laws of
Hong Kong) (the “Companies Ordinance”), Business Registration Ordinance
(Cap. 310 of the laws of Hong Kong), Inland Revenue Ordinance (Cap. 112 of
the laws of Hong Kong) and Employment Ordinance (Cap. 57 of the laws of
Hong Kong).

The Group's operations are mainly carried out by the Company’s subsidiaries
in the PRC. Our establishment and operations accordingly shall comply
with all PRC laws and applicable laws in the jurisdictions where we have
operations. Based on the information made available to the current Board,
the Board was not able to confirm whether the Company have complied with
all relevant laws and regulations in the PRC and Hong Kong during the year
ended 31 December 2017.

PERMITTED INDEMNITY PROVISION

The Company did not arrange appropriate insurance cover for Directors’ and
officers’ liabilities in respect of legal actions against its Directors and senior
management arising out of corporate activities. No permitted indemnity
provision was in force for the benefit of the Directors as required by section
470 of the Companies Ordinance at any time during the year ended 31
December 2017 and when the Directors’ Report prepared by the Directors is
approved in accordance with section 391(1)(a) of the Companies Ordinance.

MANAGEMENT CONTRACTS

Based on the books and records available to the current Board, the Company
did not appear to have any no contracts concerning the management
and administration of the whole or substantial part of the business of the
Company which were entered into or existed during the year ended 31
December 2017.

DIRECTORS OF SUBSIDIARIES

The name of all the then Directors or the Directors who have served on
the subsidiaries of the Company during the year ended 31 December 2017
and up to the date of this annual report are available on the website of the
Company.

Directors’ Report
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RESULTS AND DIVIDEND

The results of the Group for the year ended 31 December 2017 are set out
in the consolidated statement of profit or loss on page 52. The Directors do
not recommend the payment of any dividend in respect of the year ended 31
December 2017.

FINANCIAL SUMMARY
A summary of the results and of the assets and liabilities of the Group for the
past five financial years is set out on page 120.

PROPERTY, PLANT AND EQUIPMENT

Movements in the property, plant and equipment of the Group during
the year ended 31 December 2017 are set out in note 17 to the financial
statements.

SHARE CAPITAL
As at 31 December 2017, the number of issued Shares was 6,411,770,500.

Details of movements in the Company’s share capital during the year ended
31 December 2017 are set out in note 30 to the financial statements.

FINANCIAL ASSETS AT FAIR VALUE THROUGH PROFIT
OR LOSS, DERIVATIVE INSTRUMENTS, CONVERTIBLE
BONDS AND NON-CONVERTIBLE BONDS

Details of the financial assets at fair value through profit or loss, derivative
instruments, convertible bonds and non-convertible bonds issued by the
Company are set out in notes 21, 25, 27 and 28 to the financial statements
respectively.

PRE-EMPTIVE RIGHTS
There is no provision for pre-emptive rights under the Company’s articles of
association (“Articles”) or the laws of Hong Kong.

PURCHASE, SALE OR REDEMPTION OF THE
COMPANY'S LISTED SECURITIES

There was no purchase, sale or redemption by the Company or its
subsidiaries, of the Company’s listed securities during the ended 31
December 2017.

RESERVES

Details of movements in the reserves of the Company and the Group
during the year ended 31 December 2017 are set out in note 31(b) to the
financial statements and in the consolidated statement of changes in equity
respectively.

DISTRIBUTABLE RESERVE
As at 31 December 2017, the Company did not have any distributable
reserve.
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MAIJOR CUSTOMERS AND SUPPLIERS

During the year ended 31 December 2017, sales to the Group's five largest
customers accounted for approximately 56.26% of the total sales and sales to
the largest customer included therein accounted for approximately 38.57%.
The cost of online platform was commission occurred. Suppliers of goods
and services of car rental business which are freely available from a range of
suppliers, gasoline stations, at similar prices and which are freely available.
Therefore the disclosure of the top five suppliers are excluded.

Based on the information made available to the current Board, the Board
was not able to confirm whether the then Directors or any of their close
associates or any shareholders of the Company who own more than 5% of
the Company’s issued shares had any beneficial interest in the Group’s five
largest customers.

DIRECTORS

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

Executive Directors
Mr. Ji Kaiping (Chairman) (appointed as executive Director on
29 August 2017 and appointed as Chairman
on 29 November 2018)
appointed on 4 April 2018)
resigned on 19 May 2017)
resigned on 19 May 2017)

resigned on 10 November 2017)

Mr. Guo Peiyuan (
Mr. Lo Ka Wai (
Mr. Feng Yongming (
Mr. Tian Songlin (
Non-executive Directors

Mr. An Jingwen (appointed with effect from

3 December 2018)

(resigned on 16 May 2017)
(resigned on 29 November 2018)

Mr. Yang Liu
Ms. Mou Ling

Independent Non-executive Directors

Mr. Li Wen (appointed on 4 April 2018)

Mr. Qiu Ke (appointed on 1 June 2018)

Ms. Chen Yen Yung (appointed on 17 April 2019)

Dr. Yang Zhi Shu (resigned on 28 April 2017)

Mr. Lai Ho Man, Dickson (resigned on 28 April 2017)

Dr. Zhang Tianmin (resigned on 2 May 2017)

Mr. Wang Qun (resigned on 8 May 2017)

Mr. Zhou Guangguo (appointed on 2 June 2017 and
resigned on 29 August 2017)

(appointed on 2 June 2017 and
resigned on 2 September 2017)

(appointed on 2 June 2017 and
resigned on 20 October 2017)

Mr. Xu Tiantian

Ms. Zhou Zhan
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DIRECTORS (cont'd)

In accordance with Article 71 of the Articles, the Board may, at any time, and
from time to time, appoint any person to be a Director, either to fill a casual
vacancy or by way of addition to their number. Any Director so appointed
by the Board shall hold office only until the next following annual general
meeting of the Company, and shall then be eligible for re-appointment.

Mr. Ji Kaiping, Mr. Guo Peiyuan, Mr. An Jingwen, Mr. Li Wen, Mr. Qiu Ke
and Ms. Chen Yen Yung will retire and, being eligible, offer themselves for
re-election at the forthcoming annual general meeting of the Company (the
"2019 AGM").

None of the Directors who are proposed for re-election at the 2019 AGM has
a service contract with the Company which is not determinable within one
year without payment of compensation, other than statutory compensation.

As disclosed in the announcement of the Company dated 2 May 2017, the
Company received a resignation letter dated 28 April 2017 from Mr. Lai Ho
Man, Dickson on 2 May 2017. In Mr. Lai's resignation letter, Mr. Lai informed
the Board that the reasons for his resignation was due to the difficulties and
limitations encountered in obtaining the sufficient financial and operational
information and resources from the Company in performing the duties of
an independent non-executive Director and the discrepancies with the other
Board members/management for certain decisions and practices relating to
the debt collections, cash flow and treasury management.

As disclosed in the announcements of the Company dated 4 September
2017 and 5 September 2017, Mr. Xu Tiantian tendered his resignation as
an independent non-executive Director on 1 September 2017 and the Board
received a letter from Mr. Xu on 5 September 2017, pursuant to which, Mr.
Xu would like to further declare the reason for his resignation of his position
on the Board, which lies in the difficulties and limitations encountered
in obtaining the sufficient resources from the Company to facilitate the
investigation as well as in performing the duties of an independent non-
executive Director and the discrepancies with the other Board members/
management for certain decisions and practices relating to the cooperation
with such investigation.

Based on the information available to the current Board, save as disclosed
above, the Company did not receive any notice in writing from any Director
who resigned from the office or refused to stand for re-election to the office
specifying that the resignation or refusal is due to reasons relating to the
affairs of the Company during the year ended 31 December 2017.
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DIRECTORS’ INTERESTS IN COMPETING BUSINESS
Based on the information made available to the current Board, the Board was
not able to confirm whether the then Directors or their respective associates
was interested in any business which competes or is likely to compete, either
directly or indirectly, with the businesses of the Group during the year ended
31 December 2017.

DIRECTORS’ BIOGRAPHIES
Biographical details of the Directors are set out on pages 12 to 14 to this
annual report.

DIRECTORS’ INTERESTS IN CONTRACTS

Based on the information made available to the current Board, the Board
was not able to confirm whether there was any transaction, arrangements or
contract of significance to which the Company or any of its subsidiaries or
fellow subsidiaries was a party, and in which a Director or an entity connected
with a Director had a material interest, whether directly or indirectly, subsisted
during the year ended 31 December 2017.

DIRECTORS’ AND CHIEF EXECUTIVE'S INTERESTS
AND SHORT POSITIONS IN SHARES, UNDERLYING
SHARES AND DEBENTURES OF THE COMPANY OR ITS
ASSOCIATED CORPORATIONS

As at 31 December 2017, none of the Directors or chief executive of the
Company had any interest or short position in the Shares, underlying shares
and debentures of the Company or any of its associated corporations (within
the meaning of Part XV of the SFO as recorded in the register required to be
kept by the Company pursuant to section 352 of the SFO, or as otherwise
notified to the Company and the Stock Exchange pursuant to the Model Code
for Securities Transactions by Directors of Listed Issuers as set out in Appendix
10 to the Listing Rules (the “Model Code”).

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Based on the information made available to the current Board, the Board
was not able to confirm whether there were any rights to acquire benefits by
means of the acquisition of Shares in or debenture of the Company granted
to any then Director or their respective spouse or children under 18 years of
age, or were any such rights exercised by them; or was the Company or any
of its subsidiaries a party to any arrangement to enable the then Directors
to acquire such rights in any other body corporate during the year ended 31
December 2017.
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SHARE OPTION SCHEMES

2002 Share Option Scheme

On 25 July 2002, a share option scheme was adopted by the Company
(the "2002 Share Option Scheme”) pursuant to which the Board may grant
options to any employees, directors, shareholders, suppliers, customers of
the Group and any other person or company who has contributed or may
contribute to the development and growth of the Group.

An offer for the grant of options must be accepted within twenty business
days from the offer date. The amount payable by the grantee in respect of the
acceptance of the offer is HK$10.

The 2002 Share Option Scheme was expired in July 2012 after the scheme
period of the tenth anniversary of the adoption date and no further share

options can be granted under the 2002 Share Options Scheme.

Details of the 2002 Share Option Scheme are set out in note 32 to the
financial statements.

Details of the movement in the share options granted under the 2002 Share
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Option Scheme during the year are as follows: EvEEEBOT
Number of share options
BREHA
Outstanding Outstanding Exercise
as at Exercised Cancelled Lapsed as at price
Date of 1 January during during during 31 December  Exercise per share
Name of category/participant grant 2017 the year the year the year 2017  period option
HK$
R-B-t%
RZB-t# T=A =1
-A-H =t+-H BRE
B/ SRELH/#E BHAH HRAE  RERGTHE  REAEE  RERAR MATHE RS ﬁ_fg[ﬁ
BT
Employees
&
In aggregate 29 November 2007 1,478,697 - - (1,478,697) - - -
Ch “ETEET-ACTAA
Business associates
EHHEA
In aggregate 29 November 2007 8,235,470 - - (8,235,470) - - -
AF “ERLET-AZTAA
In aggregate 27 June 2008 7,761,905 - - - 7,761,905 27 June 2008 - 2.5536
26 June 2018
At ZEENERAZ TR ZEENFRAZTLAE
ZE-N\ERAZTRAE
Total 17,476,072 - - (9,714,167) 7,761,905
&t
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SHARE OPTION SCHEMES (cont'd)

2012 Share Option Scheme

Pursuant to an ordinary resolution passed at an extraordinary general meeting
of the Company held on 14 December 2012, a new share option scheme
of the Company (the “2012 Share Option Scheme”) was adopted by the
Company. The 2012 Share Option Scheme, subject to earlier termination by
the Company in general meeting, will remain in force for a period of ten years
from its effective date and will expire on 13 December 2022.

The purpose of the 2012 Share Option Scheme is to provide incentive or
reward to eligible participants for their contribution, and continuing efforts
to promote the interests of the Company. The Board considers that the 2012
Share Option Scheme is in the interests of the Company and the shareholders
of the Company as a whole as it provides the Company with more flexibility
in providing incentives to those eligible participants by way of granting of
options. Pursuant to the 2012 Share Option Scheme, the Board may grant
options to any eligible participants who has contributed or may contribute to
the development and growth of the Group or any entity in which the Group
holds an equity interest. The options may be exercised in accordance with the
terms of the 2012 Share Option Scheme at any time during the period to be
determined by the Board at its absolute discretion and notified by the Board
to each grantee as being the period during which options may be exercised
and in any event, such period shall not be longer than 10 years from the date
upon which any particular option is granted in accordance with the 2012
Share Option Scheme.

An offer for the grant of options must be accepted within twenty business
days from the offer date. The amount payable by the grantee in respect of the
acceptance of the offer is HK$10.

The maximum number of Shares in respect of which options may be granted
under the 2012 Share Option Scheme shall not exceed 10% of the Shares in
issue as at its adoption date or the date of approval by the shareholders in
general meeting where the limit is refreshed. At the annual general meeting
of the Company held on 1 June 2015 (the “2015 AGM"), an ordinary
resolution approving the refreshment of the scheme limit and authorizing the
Directors to grant share options under the 2012 Share Option Scheme up to
the refreshed limit (i.e. 372,096,700 Shares, representing 10% of the total
number of Shares in issue as at the date of 2015 AGM) was passed. As such,
the total number of Shares available for issue under the 2012 Share Option
Scheme as at 31 December 2017 was 372,096,700 Shares, representing
approximately 5.8% of the Shares in issue as at the date of this annual
report.

Details of the 2012 Share Option Scheme are set out in note 32 to the
financial statements.
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SHARE OPTION SCHEMES (cont’d)

BRETE m

2012 Share option scheme (cont’'d) —E-—_—_FERESTE (&)
Details of the movement in the share options granted under the 2012 Share RBIE-_E ——FHEBREFEA B H 2 BERER AR E
Option Scheme during the year are as follows: EvEEEBOT
Number of share options
BREHE
Outstanding Outstanding Exercise
as at Granted Cancelled Lapsed Exercised as at price
1 January during during during during 31 December per share
Name of category/participant Date of grant 2017 the year the year the year the year 2017  Exercise period option
RZB-t%
RZB-t# TR
-A-8 =t-AH
Bh/SRERR/ 1A R BH HATE  REARY  REAEE  RERAR RERTE WATE TRE BRETEE
Directors
)
Mr. Lo Ka Wai (Note 1) 3 September 2014 30,079,155 - - (30,079,155) - - - -
BEEEE (M) —Z-MEAAZR
Mr. Feng Yongming (Note 2) 3 September 2014 30,079,155 - - (30,079,155) - - - -
BxBAEE (M) “E-MEAAZH
Mr. Wang Qun (Note 3) 3 September 2014 2,506,596 - - (2,506,596) - - - -
TRAE (ME3) “2-mFAAZAR
Dr. Yang Zhi Shu (Note 4) 3 September 2014 2,506,596 - - (2,506,596) - - - -
B2 BEL (M) —Z-MEAAZR
Mr. Tian Songlin (Note 5) 3 September 2014 30,079,155 - - (30,079,155) - - - -
AR A (FiEs) “Z-mFAA=A
95,250,657 - - (95,250,657) - -
Employees
Es
In aggregate 3 September 2014 28,625,334 - - (28,625,334) - - - -
A ZZ-MEAAZR
Business Associates
EBBEA
In aggregate 3 September 2014 20,052,772 - - (20,052,772 - - - -
A “Z-MFAAZA
Total 143,928,763 - - (143,928,763) - -
it
Notes: B 5
1. Mr. Lo Ka Wai resigned as executive Director on 19 May 2017. All share options 1. REAER_ZE—+tFEFRAtHLEBTEHITES -

held by him lapsed on the date of his resignation.

2. Mr. Feng Yongming resigned as executive Director on 19 May 2017. All share 2.
options held by him lapsed on the date of his resignation.

3. Mr. Wang Qun resigned as independent non-executive Director on 8 May 2017. All 3.

share options held by him lapsed on the date of his resignation.

4. Dr. Yang Zhi Shu resigned as independent non-executive Director on 28 April 2017. 4.

All share options held by him lapsed on the date of his resignation.

5. Mr. Tian Songlin resigned as executive Director on 10 November 2017. All share 5.

options held by him lapsed on the date of his resignation.
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SUBSTANTIAL SHAREHOLDERS’ AND OTHER
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PERSONS’ INTERESTS IN SHARES AND UNDERLYING

SHARES

At 31 December 2017, the interests or short positions of every person,

S

RIZB—tF+-A=+—R0 RESHFRHPEEK

other than a Director or chief executive of the Company, in the Shares and 1§|J%336 BERAANRTFENZRMATELE B A
underlying shares as recorded in the register required to be kept by the NAIEERNESTHAEIN BEZATHIEG LB
Company under section 336 of the SFO, were as follows: IR RS S AR T

Approximately

percentage

Number of of total

Capacity and Long position/ Number of underlying number of

Name Nature of interest short position Shares held shares held Shares in issue

HERT

RO EE

“E/£8B B REREEE #R/ %R FEROEE FEABRROHE BRE

(Note 1)
(BEET)

Nation Spirit Limited (Note 2) Beneficial Owner Long position - 933,333,333 14.56%
Nation Spirit Limited (Pff#£2) ERERAA e

Gu Baorong (Note 2) Interest of a controlled corporation Long position - 933,333,333 14.56%
BER (H:2) RESEEMER HE

Blissful Elite Limited (Note 3) Beneficial Owner Long position - 933,333,332 14.56%
Blissful Elite Limited ( ff53) ExlBEAA e

Ji Sen (Note 3) Interest of a controlled corporation Long position - 933,333,332 14.56%
ek (MEE3) REBHEENER e

Yang Fan Beneficial Owner Long position 810,759,648 - 12.64%
BR EREAA HE

Upper Target Limited (Note 4) Beneficial Owner Long position 596,900,000 - 9.31%
KGR AR (Hitd) ERERA e

Liu Zidong (Note 4) Interest of a controlled corporation Long position 596,900,000 - 9.31%
2F1% (Fi4) REBHEENER e

Beneficial Owner Long position 8,150,000 - 0.13%
EREAA H#E

Elite Fortune Global Limited (Note 5) Beneficial Owner Long position 585,533,845 - 9.13%
FERRERRAA (Ff1525) ERERA e

Wang Yi (Note 5) Interest of a controlled corporation Long position 585,533,845 - 9.13%

T (&S

Notes:

REtEENER

HAR

1. The number of underlying shares of the Company held includes the maximum

number of conversion shares to be issued upon full exercise of the conversion

rights attaching to the 3% coupon convertible bonds issued by the Company

to the vendors as partial settlement of the consideration pursuant to the sale
and purchase agreement dated 15 January 2016. Please refer to the Company’s

B

1. ARXEHANEBROEESENAQERERY

BT —

NE-A+HARMEFERERE BT

BN B 2 37T # AT R A 1 5 PR 75 49 3 % 3R P A B S
TERONFABREROKE FRRENSSEE -
EEWZE%E’]#\% CE2HART Elﬁﬁi%:;*/\if

announcements dated 15 January 2016, 30 March 2016, 31 May 2016, 24 June
2016, 18 July 2016, 31 August 2016, 14 February 2017 and 22 February 2017,
and the Company'’s circular dated 30 June 2016 for details of the acquisition.
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SUBSTANTIAL SHAREHOLDERS’ AND OTHER
PERSONS’ INTERESTS IN SHARES AND UNDERLYING
SHARES (cont’d)

Notes: (cont’d)

2. Based on the notice of disclosure of interest of Nation Spirit Limited and Gu
Baorong each filed with the Stock Exchange on 13 May 2016, these underlying
shares held by Nation Spirit Limited, which is wholly-owned by Gu Baorong. Under
Part XV of the SFO, Gu Baorong is interested in these 933,333,333 underlying
shares in which Nation Spirit Limited is interested.

3. Based on the notice of disclosure of interest of Blissful Elite Limited and Ji Sen each
filed with the Stock Exchange on 13 May 2016, these underlying shares held by
Blissful Elite Limited, which is wholly-owned by Ji Sen. Under Part XV of the SFO,
Ji Sen is interested in these 933,333,332 underlying shares in which Blissful Elite
Limited is interested.

4. Based on the notice of disclosure of interest of Upper Target Limited and Liu Zidong
each filed with the Stock Exchange on 12 May 2016, these Shares held by Upper
Target Limited, which is wholly-owned by Liu Zidong. Under Part XV of the SFO, Liu
Zidong is interested in these 596,900,000 Shares in which Upper Target Limited is
interested.

5. Based on the notice of disclosure of interest of Elite Fortune Global Limited and
Wang Yi each filed with the Stock Exchange on 10 March 2016, these Shares held
by Elite Fortune Global Limited, which is wholly-owned by Wang Yi. Under Part
XV of the SFO, Wang Yi is interested in these 585,533,845 Shares in which Elite
Fortune Global Limited is interested.

Save as disclosed above, as at 31 December 2017, no person had registered
an interest or short position in the Shares or underlying shares of the
Company that was required to be recorded pursuant to Section 336 of the
SFO.

DIRECTORS’' EMOLUMENTS

Details of the Directors’ emoluments are set out in note 14 to the financial
statements. The Directors’ remunerations, bonuses and other compensation
are determined or recommended by the then Remuneration Committee
with reference to the Directors’ duties, responsibilities and the Group's
performance and results.

CONNECTED TRANSACTIONS AND CONTINUING
CONNECTED TRANSACTIONS

Based on the information available to the current Board, during the year
ended 31 December 2017, the Group had not entered into any transactions
which constituted non-exempt connected transactions or non-exempt
continuing connected transactions under the Listing Rules.
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RELATED PARTY TRANSACTIONS

Based on the information available to the current Board, during the year
ended 31 December 2017, the Group had entered into certain transactions
with parties regarded as “related parties” under the applicable accounting
standards but these transactions were not regarded as connected transactions
or continuing connected transactions under the Listing Rules or were exempt
from reporting, announcement and shareholders’ approval requirements
under the Listing Rules. Details of these related party transactions are set out
in note 37 to the financial statements.

SUFFICIENCY OF PUBLIC FLOAT

Based on information that is publicly available to the Company, throughout
the year of 2017 and as at the date of this annual report, there is sufficient
public float by not less than 25% of the Company's issued Shares as required
under the Listing Rule.

AUDIT COMMITTEE

The Audit Committee was established with written terms of reference in
compliance with the Corporate Governance Code (“CG Code”) as set out
in Appendix 14 to the Listing Rules. As at the date of this annual report,
the Audit Committee comprises three independent non-executive Directors,
namely Mr. Li Wen (as the chairman of the Audit Committee), Mr. Qiu Ke and
Ms. Chen Yen Yung, and one non-executive Director, namely Mr. An Jingwen.

The principal duties of the Audit Committee include the review and
supervision of the Group’s financial reporting process, risk management and
internal control systems, and review of the Group's financial information. The
Group's consolidated financial statements for the year ended 31 December
2017 have been reviewed by the Audit Committee.

AUDITOR

Martin C.K. Pong & Company resigned as auditor of the Company on 27
November 2015, and ZHONGHUI ANDA CPA Limited was appointed by the
Board as auditor of the Company to fill the casual vacancy following the
resignation of Martin C.K. Pong & Company on 27 November 2015.

There was no change in auditor during the preceding three years from the
date of this report. A resolution will be submitted to the 2019 AGM to re-
appoint ZHONGHUI ANDA CPA Limited as auditor of the Company.

On behalf of the Board

Ji Kaiping
Chairman and Executive Director

Hong Kong, 9 July 2019

Directors’ Report
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EEERBME

CORPORATE GOVERNANCE PRACTICES P ESHEIE

The Board and the management are committed to maintaining and ensuring EEZe@ L EEEBATHEBTHESEEZ2NES
high standards of corporate governance as good corporate governance can JA/KF - BREARITDEE A EEDERE 2T
safeguard the interests of all shareholders and enhance corporate value. ZFRIEFAGCEEE -AQTEHEMNDESSTAIE
The Company has adopted the CG Code as its own code of corporate AHAF 7 A¥EAGFA-HBHE-_ZT—+F+=-4
governance. Based on the information available to the current Board, the =+—HIIFE EREESS0EEER &K
Company appeared to comply with the relevant code provisions set out in the  ARIDEFAEEASTRIPTE 2 BB ST R G M
CG Code except for the deviations explained below during the year ended 31 Tt 2 REEE LRI o

December 2017.

The code

provisions Reasons for the non-compliance and improvement actions took or to be taken

TR X FEHEREARELAKERMZHETH

A.1.8 As the Company attempted but failed to solicit a suitable insurance package with reasonable commercial

terms and conditions, the Company did not arrange appropriate insurance cover in respect of legal action
against its Directors for the year ended December 2017.

A1.81% AR AREIRGEAGEBNEEGRINMGEHBREENREB IR ARAARBRBE_ZT—tF T -_ALFE
HHESEMNEARFLTBEENRE

A2.1 Since Mr. Yang Fan resigned as Chairman on 19 May 2015, the Company had not appointed any individual
to take up the post of the Chairman and role and functions of Chairman have been performed by all the
executive Directors collectively until the appointment of Mr. Ji Kaiping as the Chairman on 29 November
2018.

A2.11& BHAAER - ZE-—RAFAATNAREEFEUR ARAVEZEENALREEETE B HEXFz2AE
B EREBRTESFRARBET BEER T \F+—AZThBZALHAFTEERER AL

Up to the date of this annaul report, the Company has not appointed a chief executive officer and role and
functions of chief executive officer have been performed by all the executive Directors collectively. The Board
believes that this arrangement enables the Company to make and implement decisions promptly, and thus
achieve the Company’s objectives effectively and efficiently in response to the changing environment. The
Board will continuously assess whether any changes are necessary.

HEAFER ARAAVEZETRAR " BRITBRAH A RBEH BN TESHART -EEGH
B bR PR ARAFRESRREH L HTRE - KM AR LS ER AR TS B IR AEHETE 21 aIR
B BERgRBETMEEE EFLEMED-

A2.5 The Company was not in compliance with certain code provisions as set out in the CG Code since suspension
in trading of the Shares with effect from 1 August 2016.
A.2.51& ARROR - R"RFEFNA-BREFEE  AARWEETREER TR E T 5FRIE -

The Chairman has confirmed that he will take active action to improve and monitor the corporate
governance practice of the Group.

TREER EHRREBTHRERERASEZORERTR
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CORPORATE GOVERNANCE PRACTICES (cont'd)

The code
provisions

PRI X

Corporate Governance Report
TRER/RE

TEERER @)

Reasons for the non-compliance and improvement actions took or to be taken

TERREARERABERMZHETH

A.5.1

A5 1E

A.6.5

A.6.51%

C.1.2

C.1.21%

C.2.1and C.2.5

C2. 1R C.2.50&

The composition of the Nomination Committee was not in compliance with the code provision A.5.1 of
the CG Code during the period from 2 May 2017 to 1 June 2017, until the Company appointed Mr. Zhou
Guangguo, the then independent non-executive Director, as chairman of the Nomination Committee, and
Mr. Xu Tintian, the then independent non-executive Director, and Mr. Tian Songlin, the then executive
Director, as members of the Nomination Committee on 2 June 2017.

RIE—+FAR - RAE_ZE—+FRNA-HHHE EEEEGZHEMRETEREERTREASGZ
TG BEARAR T E—tEFAACHEAERNB U T ESALR LA RTREZESERE
AR ERB U ERTEEFRRAAERERNPTEFTHRMEEEEREEZEGKE -

The composition of the Nomination Committee was also not in compliance with the code provision A.5.1 of
the CG Code since 29 August 2017, until the Company appointed Mr. Ji Kaiping, the Chairman, as chairman
of the Nomination Committee and Mr. Li Wen and Mr. Qiu Ke, independent non-executive Directors, as
members of the Nomination Committee on 29 November 2018 (the aforesaid appointment took effect from
3 December 2018).

BE-Z—tF A TNAHE REZEGZERTAENELREARTANTBEIXEAS G BEER
RAR ZE-N\F+ - A+ NBEEFREFA T EERRELZEE S IR NBUFNTEET TR LK
RAERREZEERERI(LRZEAR_ZE-N\F+_A=ZREX) -

No record of continuous professional development was provided by Ms. Mou Ling, the former non-executive
Director resigned on 29 November 2018.

AERTEEFRLEIR T \F+-A-TNAHET TERESEERHRIS-

Based on the information available, the current Board are not able to confirm whether the Company had
provided a regular monthly update to the members of the then Board during the year ended 31 December
2017.

ERAIERSER REZEFEREER REE T —tF T _A=1T—HLEFEARFAIREMERNES
EKREBARMEFER-

The Company did not conduct an annual review on the effectiveness of the risk management and internal
control systems of the Group, and the need for an internal audit function for the year ended 31 December
2017.

RARWAHAERBEE _Z—+F+_A=T-HLEFERREERABEHRGNEIEURESE
ERMERBEETEEER -

Given most of the current Directors become members of the Board since 2018, the Board is not in a position
to review and confirm the effectiveness of the risk management and internal control systems of the Group,
and the need for an internal audit function for the year ended 31 December 2017.
ERARBOEANEEFE T/ \FEKAEFEKRE EFFBFHAERBE _TS—+tF+-A=+—
HEFERRERERANBEFNRGHERNEAREERTENBE XML ETER RER -
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BOARD OF DIRECTORS

The Board is responsible for overseeing the Group's strategic planning and
development, and for determining the objectives, strategic and policies of the
Group while delegating day-to-day operations of the Group to management.
Besides, each member of the Board is expected to make a full and active
contribution to the Board's affairs and ensure that the Board acts in the best
interests of the Company and its shareholders as a whole.

As at the date of this annual report, the Board currently comprises six
members including, Mr. Ji Kaiping (Chairman) and Mr. Guo Peiyuan as
executive Directors, Mr. An Jingwen as non-executive Director and Mr. Li
Wen, Mr. Qiu Ke and Ms. Chen Yen Yung as independent non-executive
Directors. One of the three independent non-executive Directors possesses
appropriate professional accounting qualifications and financial management
expertise, which complies with the requirement of the Listing Rules. Details of
their respective experiences and qualifications are included in the “Directors’
Biographies” section of this annual report.

The Board has adopted a board diversity policy (the “Board Diversity Policy”)
on 28 March 2014 which sets out the approach to achieve diversity on
the Board. The Company recognizes that increasing diversity at the Board
level will support the attainment of the Company's strategic objectives and
sustainable development. The Company seeks to achieve Board diversity
through the consideration of a number of factors, including but not limited
to gender, age, cultural and educational background, ethnicity, professional
experience, skills, knowledge and length of service. The Company will also
take into consideration its own business model and specific needs from time
to time in determining the optimum composition of the Board.

The Board delegated certain duties under the Board Diversity Policy to the
Nomination Committee. The Nomination Committee will discuss and adopt
the above measurements when it reviewed the composition of the Board.
After assessing the suitability of the Directors’ skills and experience to the
Company’s business, the Nomination Committee considered that the existing
Board were suitably qualified with professional backgrounds and/or equipped
with extensive expertise for the purposes of providing direction to and
oversight of the Group's strategic and business in achieving its objectives.
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BOARD OF DIRECTORS (cont’d)
The Nomination Committee will review the Board Diversity Policy, as
appropriate, to ensure its continued effectiveness from time to time.

As disclosed in the paragraph headed “Corporate Governance Practices”
above, the Company did not arrange appropriate directors’ and officers’
liabilities insurance coverage for the Directors and officers of the Company for
the year ended 31 December 2017.

The independent non-executive Directors shall ensure the Board accounts
for the interests of all shareholders and that all issues are considered in
an objective manner. However, due to the limitation of incomplete books
and records, the current Board is unable to ascertain whether any annual
confirmations of his independence pursuant to Rule 3.13 of the Listing Rules
were made by each of the then independent non-executive Directors to the
Company during the year ended 31 December 2017.

Based on the information available, the current Board are not able to confirm
whether there was any financial, business, family relationship among the
members of the then Board, or whether all of them are free to exercise their
individual judgement.

NON-COMPLIANCE WITH RULES 3.10(1), 3.10(2),
3.10A AND 3.21 OF THE LISTING RULES

Following the resignation of Mr. Lai Hon Man, Dickson and Dr. Yang Zhi Shu
as independent non-executive Directors on 28 April 2017, the Company only
had two independent non-executive Directors and one member of the Audit
Committee, the number of which falls below the minimum number required
under Rules 3.10(1), 3.10A and 3.21 of the Listing Rules. In addition, the
Company failed to meet the requirement with regard to at least one of the
independent non-executive directors must have appropriate professional
qualifications or accounting or related financial management expertise under
Rule 3.10(2) of the Listing Rules.

Upon the appointment of Ms. Zhou Zhan, who has appropriate professional
qualifications or accounting or related financial management expertise, Mr.
Xu Tiantian and Mr. Zhou Guangguo as independent non-executive Directors
on 2 June 2017, the number of independent non-executive Directors had
satisfied the minimum number required under Rules 3.10(1) and 3.10A of the
Listing Rules. The Company had also satisfied the requirement set out in Rule
3.10(2) of the Listing Rules which stipulates that at least one independent
non-executive Director must have appropriate professional qualifications
or accounting or related financial management expertise. In addition, the
Company had complied with the requirements set out under Rule 3.21 of the
Listing Rules with regard to the composition of the Audit Committee.
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NON-COMPLIANCE WITH RULES 3.10(1), 3.10(2),
3.10A AND 3.21 OF THE LISTING RULES (cont'd)
Following the resignation of Mr. Zhou Guangguo as independent non-
executive Director on 29 August 2017, the Company only had two
independent non-executive Directors and two members of the Audit
Committee, thus the number of which falls below the minimum number
required under Rules 3.10(1) and 3.21 of the Listing Rules.

Following the resignation of Mr. Xu Tiantian as independent non-executive
Director on 2 September 2017, the number of independent non-executive
Directors did not represent one-third of the Board as required under Rule
3.10A of the Listing Rules.

Following the resignation of Ms. Zhou Zhan as independent non-executive
Director on 20 October 2017, the Company failed to comply with Rule
3.10(2) of the Listing Rules with regard to at least one of the independent
non-executive Directors must have appropriate professional qualifications or
accounting or related financial management expertise.

Since the appointment of Mr. Qiu Ke as independent non-executive Director
on 1 June 2018, the Company had sufficient number of independent non-
executive Directors which represented one-third of the Board as required
under Rule 3.10A of the Listing Rules.

Upon the appointment of Ms. Chen Yen Yung, who has appropriate
professional qualifications or accounting or related financial management
expertise, as independent non-executive Director on 17 April 2019, the
number of independent non-executive Directors had satisfied the minimum
number required under Rule 3.10(1) of the Listing Rules. The Company
also met the requirement set out in Rule 3.10(2) of the Listing Rules with
regard to at least one of the independent non-executive Directors must have
appropriate professional qualifications or accounting or related financial
management expertise. In addition, the Company had complied with the
requirements set out under Rule 3.21 of the Listing Rules with regard to the
composition of the Audit Committee.
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DIRECTORS’' CONTINUOUS PROFESSIONAL
DEVELOPMENT

Pursuant to code provision A.6.5 of the CG Code, the Directors should
participate in appropriate continuous professional development to develop
and refresh their knowledge and skills to ensure that their contribution
to the Board remains informed and relevant. All Directors are encouraged
to attend relevant training courses to ensure that they are fully aware of
the responsibilities and obligations of directors under the Listing Rules and
relevant regulatory requirements.

As at 31 December 2017, the Board comprised one executive Director, namely
Mr. Ji Kaiping and one non-executive Director, namely Ms. Mou Ling. Mr. Ji
Kaiping had participated in continuous professional development by reading
materials relevant to the director’s duties, and provided a record of training
he received for the year ended 31 December 2017 to the Company. No record
of continuous professional development was provided by Ms. Mou Ling.

The Company will continuously updated Directors on the latest developments
regarding the Listing Rules and other applicable regulatory requirements,
to ensure compliance and enhance their awareness of good corporate
governance practices.

MEETINGS

Due to the limitation of incomplete books and records, the current Board is
unable to ascertain the number of Board meetings held during the year ended
31 December 2017.

The company secretary of the Company assists the chairman of each meeting
in preparing the agenda for meetings and ensures that all applicable rules and
regulations are followed. The company secretary of the Company also keeps
detailed minutes of each meeting, which are available to all the Directors
for inspection. Draft of Board minutes are circulated to all Directors for their
comments and approved as soon as practicable after the Board meetings.
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MEETINGS (cont’d)

All Directors have access to relevant and timely information, and they can
ask for further information or retain independent professional advisors if
necessary. They also have unrestricted access to the advice and service of
the company secretary of the Company, who is responsible for providing the
Directors with board papers and related materials and ensuring that board
procedures are followed.

During the year ended 31 December 2017, the Company did not hold any
general meeting.

BOARD MEETINGS

Should a potential conflict of interest involving a substantial shareholder
of the Company or Director arise, the matter will be discussed in a physical
meeting, as opposed to being dealt with by written resolutions. Independent
non-executive Directors with no conflict of interest should present at meeting
dealing with conflict issues. Board committees of the Company, including the
Audit Committee, Remuneration Committee and Nomination Committee, all
follow the applicable practices and procedures used in Board meetings for
committee meetings.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Pursuant to code provision A.2.1 of the CG Code, the roles of chairman
and chief executive should be separate and should not be performed by the
same individual. Since Mr. Yang Fan resigned as Chairman on 19 May 2015,
the Company had not appointed any individual to take up the post of the
Chairman and role and functions of Chairman have been performed by all the
executive Directors collectively until the appointment of Mr. Ji Kaiping as the
Chairman on 29 November 2018. Up to the date of this annual report, the
Company has not appointed a chief executive officer and role and functions
of chief executive officer have been performed by all the executive Directors
collectively. The Board believes that this arrangement enables the Company
to make and implement decisions promptly, and thus achieve the Company’s
objectives effectively and efficiently in response to the changing environment.
The Board will continuously assess whether any changes are necessary.
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DIRECTORS’' TERM OF APPOINTMENT AND
RE-ELECTION

In accordance with Article 72(1) of the Articles, the Directors shall be elected
or replaced by the Company in general meeting and shall serve a term of
office of three years. A Director may serve consecutive terms if re-elected by
the Company in general meeting upon the expiration of his term. Article 71
of the Articles provides that Directors appointed either to fill a casual vacancy
or as an addition to the Board shall hold office only until the next following
annual general meeting of the Company, and shall then be eligible for re-
appointment.

The term of appointment of the then non-executive Directors and
independent non-executive Directors, who served as non-executive Directors
and independent non-executive Directors during the year ended 31 December

TEERRE

EETHRERER

REBARBDERAE7200)E EFREARQFR
RERE LB HEH EHER=F - T
EREEANRERRAE LEREFT AEERT
HEEE SRANETGRIAEEELTINER
BRI EEEE BREREARB TERK
RAFAEG ERTEERATEERE-

BE-_Z—tE+-A=1+—H BHEEHNTE
ERBYIFATEENIERATEERBILIEANT
BEENERHIIOT

2017, are set out below:

Name of the then Director

BEEns

Term of appointment

5

Ms. Mou Ling (the non-executive Director)
R+ (ERITESE)

Mr. Yang Liu (the former non-executive
Director resigned on 16 May 2017)

%2 (B #%ﬂﬂ%%
RZZE—+EFRATREEE)

Mr. Wang Qun (the former independent
non-executive Director resigned on
8 May 2017)

IR A (BB IERITES
RZZT—+FRANBET)

Dr. Yang Zhi Shu (the former independent
non-executive Director resigned on
28 April 2017)

BB L (RIBIENTES
RZT—+FMAZ+N\RBEIE)

Mr. Lai Ho Man, Dickson (the former
independent non-executive Director
resigned on 28 April 2017)

ROEX ST (R IEMITES
RZTE—tEFMNAZ+N\BEHT)

a term of three years commencing from 12 December 2013, subject to termination by
either party by serving prior notice to the other party no less than two month’s notice
in writing

BT —=F+_A+t-HEEH=F AANEA—FBBMS—HFELTDRRE
P B2 B AR AR AN AR U

an initial term of three years commencing from 17 May 2015, subject to termination
by either party by serving prior notice to the other party no less than two months’
notice in writing

BE-Z-hFAATttRRVFPERR=F AaEA—FT M3 —FELTDRRE
AEEREEBA T ALIE

a term of three years commencing from 26 September 2013, subject to termination
by either party by serving prior notice to the other party no less than two months’
notice in writing

B-ZE—=FAA-+tRBERH=F AiERA—Fmas—HF&EL D
EREEBATALIL

PR E A &

a term of three years commencing from 12 December 2013, subject to termination by
either party by serving prior notice to the other party no less than two month’s notice
in writing

B-Z—=F+_A+t-HEEH=F AANEA—FBBMS —FELTDRRE
F B2 B AR AR AN AR U

an initial term of three years commencing from 16 March 2015, subject to
termination by either party by serving prior notice to the other party no less than two
month’s notice in writing

B-ZE-RF=AT A NERUSER=ZF fIREN—FBBRNS —HEHTD

1 A &) & T i 14 A1 38 A0 i 42 1
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TREERKRE

DIRECTORS’' TERM OF APPOINTMENTS AND

RE-ELECTION (cont’d)
Name of the then Director

BEEns

EETHEREREMS @

Term of appointment

5

Dr. Zhang Tianmin (the former independent

non-executive Director resigned on
2 May 2017)

RARBL (FIBZIERTES
RZZE—+ER A ZHEE)

Ms. Zhou Zhan (the former independent
non-executive Director appointed on
2 June 2017 and resigned on
20 October 2017)

FRLZ L (AIBIIERITES
RZTE—tEFA-HEZE-
WHRZZE—+E+ A+ HEE)

Mr. Xu Tiantian (the former independent
non-executive Director appointed on
2 June 2017 and resigned on
2 September 2017)

WRATE (RIBULIEHTES
RIZE—+ERA_BEZEE
WHRZZE—+FENAZBEE)

Mr. Zhou Guangguo (the former
independent non-executive Director
appointed on 2 June 2017 and
resigned on 29 August 2017)

B (RIB L IEMITES
RZTE—+FNA_HEZE
WHRZZE—+ENAZTNBEEE)

Each of such appointments is subject to the rotation and retirement provisions

in the Articles.
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an initial term of one year commencing from 13 April 2016, subject to termination by
either party by serving prior notice to the other party no less than two months’ notice
in writing

BE-E-ARFOA+=ZARVIFEHRR—F ATaEA—FTmE—FELTDRME
ARMELREEEMT UKL

an initial term of one year commencing from 2 June 2017, which is automatically
renewable for successive term of one year each and may be terminated by either
party giving not less than one month’s prior notice

BE_Z—tFRNA_BROSERR—F TEIEP—F ThaEN-—FES—F
BERAIOR—EANELEE@MBAN T IALIL

an initial term of one year commencing from 2 June 2017, which is automatically
renewable for successive term of one year each and may be terminated by either
party giving not less than one month’s prior notice

BE_Z—tFXRNA_BROSERRE—F TEIEP—F ThaEN-—FES—F
BRI R—EANELEE@MBAN T IALIL

an initial term of one year commencing from 2 June 2017, which is automatically
renewable for successive term of one year each and may be terminated by either
party giving not less than one month’s prior notice

BE_Z—tFXNA_BROSERR—F TEIEPR—F ThaEN-—FES—F
BERAIOR—EANELEE@MBANTIALIL

BHEZEHREBERAUANE TR EGKRK
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MODEL CODE FOR SECURITIES TRANSACTIONS
The Company has adopted the Model Code as the code of conduct for
securities transactions by the Directors.

Based on the information made available to the current Board, the Board was
not able to confirm whether all the then Directors have complied with, or
whether there has been any non-compliance with, the required standards set
out in the Model Code during the year ended 31 December 2017.

DIRECTORS’ AND AUDITOR’S RESPONSIBILITIES FOR
FINANCIAL STATEMENTS

The current Board is responsible for presenting a balanced, clear and
understandable assessment of annual and interim reports, price sensitive
announcements, inside information announcements and other financial
disclosures required under the Listing Rules and other regulatory
requirements. The Directors acknowledge their responsibility for preparing the
financial statements of the Company for the year ended 31 December 2017.

The statement of the external auditors of the Company about their reporting
responsibilities on the financial statements is set out in the “Independent
Auditor’s Report” on pages 47 to 51.

REMUNERATION COMMITTEE

The Remuneration Committee was established on 20 December 2005 with
written terms of reference in compliance with the CG Code which are
available on the respective websites of the Company and the Stock Exchange.
The principal responsibilities of the Remuneration Committee include
formulation of the remuneration policy, review and recommending to the
Board the annual remuneration policy of the Directors and members of senior
management. The Remuneration Committee has adopted the approach made
under B.1.2(c)(ii) of the CG Code to make recommendations to the Board
on the remuneration packages of individual executive Directors and senior
management.

TEERRE

&HHER B NEESTE
ARFERMBETAEAERETELRSZ
S-SR

REREEETSNESNEN EFTREER
BE_Z—tHET-_A=t—"HLFE FAEER
EERACETRETAMEMNRCRELEE
BEFATNFEEETANER-

EERRBMERMBHERROEE

REEESRERAKENFRRPHBRE  RE
BURRA  AFBE A R EMRE EHRREE
MEEREMATHRENMBERZERBH -+
BERGREROFE - EEHR BE_T—+tF
TZA=ZT—HLEEFE BEFEEREARARN
ARG FEOPFBEHE

ARBEINEZBE L ER P B RERFOEREL
MEBREFINA7TE RSB 2 B R BRI RE -

FHWEES
FHNEBEEER _TERF T AT AR I
HROEERTAAEHA ERERE TRAR
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REMUNERATION COMMITTEE (cont'd)

Meetings of the Remuneration Committee shall be held at least once a year
and as and when required. The Remuneration Committee currently comprises
three independent non-executive Directors, namely Mr. Qiu Ke (as the
chairman of the Remuneration Committee), Mr. Li Wen and Ms. Chen Yen
Yung and one non-executive Director, namely Mr. An Jingwen.

Due to the limitation of incomplete books and records, the current Board is
unable to ascertain the number of Remuneration Committee meetings held
during the year ended 31 December 2017.

The remuneration of the senior management (comprising Directors) of the
Company for the year ended 31 December 2017, by band is set out below:

FHEEE @)
FMEBRFEELRT—ReH (NEEEH) -
GMEE S EmM BT AHTEE NBELL
(feBHFMEBRERE) EXLERBEREL LR
—REMTEE BT AR -

HRRERCHI TR REEESBERTEE
TEEFFT A=t -BLFEBRFMEE

GRBHRE -

BE-_Z—+F+-RA=+—HIEFEARASR
ERE (REES)ZFH mHFMEESTWT

Number of

Remuneration Band individuals
e E AE
Nil to HK$1,000,000 Z % 1,000,000/ 7T 12

HK$1,000,001 to HK$2,000,000

Further details of the Directors’ remuneration for the year ended 31
December 2017 are disclosed in note 14 to the financial statements contained
in this annual report.
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NOMINATION COMMITTEE

The Nomination Committee was established on 7 July 2008 with written
terms of reference in compliance with the CG Code which are available on
the respective websites of the Company and the Stock Exchange.

The principal responsibilities of the Nomination Committee include reviewing
the structure, size, composition and diversity (including but not limited to
skills, experience and background, geographical and industry experience,
ethnicity, gender, knowledge and length of service) of the Board; to
identify individuals suitably qualified to become Board members and make
recommendations to the Board on the selection of individuals nominated for
directorship; and to make recommendations to the Board on relevant matters
relating to the appointment or re-appointment of Directors and succession
planning for Directors; and to review the Board Diversity Policy and the
measurable objectives that the Board has set for implementing such policy.

Meetings of the Nomination Committee shall be held at least once a year
and as and when required. The Nomination Committee currently comprises
one executive Director, namely Ji Kaiping (as the chairman of the Nomination
Committee) and three independent non-executive Directors, namely Mr. Li
Wen, Mr. Qiu Ke and Ms. Chen Yen Yung.

Due to the limitation of incomplete books and records, the current Board
is unable to ascertain the number of Nomination Committee meetings held
during the year ended 31 December 2017.

TEERRE
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AUDIT COMMITTEE

The Company has had the Audit Committee since 2004 with written terms
of reference in compliance with the CG Code which are available on the
respective websites of the Company and the Stock Exchange. It is responsible
for reviewing the Group’s financial reporting, risk management, internal
controls and making recommendations to the Board. The Audit Committee
currently comprises three independent non-executive Directors, namely Mr. Li
Wen (as the chairman of the Audit Committee), Mr. Qiu Ke and Ms. Chen Yen
Yung and one non-executive Director, namely Mr. An Jingwen.

Due to the limitation of incomplete books and records, the current Board is
unable to ascertain the number of Audit Committee meetings held during the
year ended 31 December 2017.

AUDITOR’S REMUNERATION
During the year ended 31 December 2017, the remuneration paid/payable to
ZHONGHUI ANDA CPA Limited, the auditor of the Company, is set out below:

BEREEE
ARFE_TEMFERIEREZE S ITRED
EERTRIEEATHBELE  AARNARE R
FEanBEEl - EAEERASENTKH
HoEREERE ANEREERAESESRMHER -
ENZEGENBM=ABYIFRTERNT L
E(RERZEGIR) BrREERREELL
R—BIFRNITEE LR EEEK -

mMREERESTRE RAEFRMARTEE
SEFtFt-ASt-BLEENERERR
EEVE T

B S4B B <&
BE-T—+tFT-A=T-ALEE EF/
AR R LR EZE R DFHAERAT
WS BT

Fee paid/
payable
B ENER
HK$
BT
Audit services: ERRE
Audit of the financial statements FEIZMBHRE 800,000
Non-audit services: FEZRK -
Interim report engagement PERE R 180,000
CORPORATE GOVERNANCE FUNCTIONS TEERBEE

The Board is also responsible for performing the corporate governance duties
with its written terms of reference as set out below:

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

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

(c) 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 Company and Directors;
and

(e) to review the Company’s compliance with the CG Code and disclosure in
the Corporate Governance Report.
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RISK MANAGEMENT AND INTERNAL CONTROL

The Board’s Responsibilities for the Risk Management and
Internal Control Systems

The Board acknowledges that it is responsible for the risk management
and internal control systems and oversees such systems on an ongoing
basis, while ensuring a review of the effectiveness of these systems of the
Group is conducted at least annually. The scope of such review covers all
material controls, including financial, operational and compliance controls.
The Group's risk management and internal control systems are designed to
managing risks rather than eliminating the risk of failure to achieve business
objectives, and can only provide reasonable and not absolute assurance
against material misstatement or loss.

The Board has delegated its responsibilities (with relevant authorities) of risk
management and internal control to the Audit Committee, and management
will provide a confirmation to the Audit Committee and the Board on the
effectiveness of these systems.

However, given most of the current Directors become members of the
Board since 2018, the Board is not in a position to review and confirm the
effectiveness of the risk management and internal control systems of the

TEERRE

FBLBR B % A B4R
ESSHAREERABEZRANEE

EEeRRHEEARRERE RAREERLS L
BEEZSZG ANERELSFEIAEEZ
ERGMEMMN - FHNEERERAERES

BIEME BERABIEN AEENRABKRERE L
NEPEIERGEEEIERE  MIEHMR REEZERE

BREMRER BEMSHERERBRSIEERE
BIEMIFBEH R -

EFEGCHHERREERAESNBE (REH
BERRERELZES MEERBERAERE
ERREZEMRAERARNEMIL-

AW ERARBOREEZTE T \FRUA/E
EENE EFQEEUAKEEBRE_T—LtF
TZTA=ZT-BLEFEMNRARERE R AR Z

Group for the year ended 31 December 2017. BB EITER RER -
Main Features of the Risk Management System EREBRENETERY
The Company recognises that good risk management is essential for the long- AR FR A REHE, ﬁEEE%T%ﬁ‘“EHHT%iE?‘
term and sustainable growth of a business. The Group's risk management REIEFEE - AEFHRR HEREERNS A
structure and the major responsibilities of each role of the structure are EHFEREMMLOT :
summarized below:
Board Audit Management Risk
sEe # Committee # Migi # Owners
& = 16 [
h ERLEE . FERaEA

Role Major Responsibilities

A TERE

Board — determines the business strategies and objectives of the Group, and evaluates and determines the
nature and extent of the risks it is willing to take in achieving the Group’s strategic objectives;

By - EBEASEZEBRBEAR MAGYETAEEAERNKRBERMBASEMANRARIEERIEE:

—  oversees management in the design, implement and monitoring of the risk management and internal

control systems;

— EREHBYHERTIENANIFELE SN

=+

A B R ESIE
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TREERKRE

RISK MANAGEMEN

T AND INTERNAL CONTROL (cont'd) [EMEE R R IELE (#)

Main Features of the Risk Management System (cont'd) EREERANETERSE (&)
Role Major Responsibilities
AE TERS

Audit Committee -

oversees the Group’s risk management and internal control systems on an ongoing basis and ensures
the Company establishes and maintains appropriate and effective risk management and internal control
systems;

FEEBASENRAREERABEERRRBERAR R BRI RERFESE LG RNRERERRAEDE

reviews the effectiveness of the Group's risk management and internal control systems at least annually,
and such review should cover all material controls including financial, operational and compliance
controls;

EREEg - ELBFE-RBAIAREERREERADEZRGNERNERZERNTEBEEMEERNET BFEM
B E R A REE

—  reviews the emerging risks of the Group annually, and the risk management and the internal controls in
place to address those risks;

- BFEHASEHFELSOAR UEEZRREERAMEEMBRZEZER

— discusses the risk management and internal control systems with management of the Group to ensure
that the management of the Group has performed its duty to have an effective systems. The discussion
should include the adequacy of resources, staff qualifications and experience, training programmes and
budget of the Group's accounting and financial reporting function and to rectify any weaknesses that
may be revealed from time to time;

- HEASEERENREREERABEZZSR UBRASEEEEERTABBERIENAR -EH
AmEREAREN G R BHRBE T A ER BETEERER BIRELREHEEED R
B WAL IE 7] g8 N 3R B T 5578

—  considers major investigation findings on risk management and internal control matters as delegated by
the Board or on its own initiative and the Group’s management'’s response to these findings;

- BEFENZRNTIH ZREEHERREBERAMBERFENEZHEARURAEEEEEBHZS
BRzOE:

Management — designs, implements and ongoing assesses the Group’s risk management and internal control systems;
EEE - Rt BRFEFEAEENREREE R AMEERR:

— gives prompt responses to, and follow up the findings on risk management and internal control matters
as delegated by the Board, on Audit Committee’s initiative or raised by the external risk management
and internal control review advisor(s);

- EEFENER BEXZESFPIIINMARERERANIEZERIBERRL HRABREERABETS
H AR N [ FE I R

—  provides confirmation to the Board and the Audit Committee on the effectiveness of the risk
management and internal control systems;

- MEFIRERZESRIAAREERAMEZERFHAE LML
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RISK MANAGEMENT AND INTERNAL CONTROL (cont’'d)
Main Features of the Risk Management System (cont’d)

TEERRE

BEEEERRIBEE (@
BEREERANTERE (&)

Role Major Responsibilities

Ae TERE

Risk Owners — ultimately accountable for ensuring the risk is managed appropriately; and
ENS=E=PN - BREERRERGIEEERE: R

- responsible for, or oversight of, activities to manage each identified risk.

- REREBEREZCASNERRANEE-

Main Features of the Internal Control System

The Company has in place an internal control system which enables the
Group to achieve objectives regarding effectiveness and efficiency of
operations, reliability of financial reporting and compliance with applicable
laws and regulations. The components of the framework are shown as follow:

AREZRGHNEEEH
ARFREEMABEZERS ZREXGEAEEHEE
RERZERRESR MBREANERTAER
ERERNBR - ZIERMBERAOT

Control Environment —  a set of standards, processes and structures that provide the basis for carrying out internal control across
the Group.

BEPRIRIR - —ERETASBEANINESFRMUERNERN BFRES-

Risk Assessment — a dynamic and iterative process for identifying and analyzing risks to achieve the Group's objectives,
forming a basis for determining how risks should be managed.

[\ B =Y — —EBREZERIE LB RO ERAEE B FH R - 2R E 0[] & 12 E R R o

Control Activities — actions established by policies and procedures to help ensure that management directives to mitigate
risks to the achievement of objectives are carried out.

A — BEBREREFEZITE ARAKRANATEEBREEEKBENERAIELNETR-

Information and — internal and external communication to provide the Group with the information needed to carry out

Communication day-to-day controls.
BB B — ABRIIBEBADAEERMETEZEEMBOHER -
Monitoring - ongoing and separate evaluations to ascertain whether each components of internal control is present

and functioning.

BER - BEIENFHEASHANSEENS TEEEFELEFLER -

Process used to Identify, Evaluate and Manage Significant Risks

A AEREEERABNER

Identification - identify ownership of risks, business objectives and risks that could affect the achievement of objectives.
2% - HARRBREEA EHXARKUEZEBEERERMER-

Evaluation — analyze the likelihood and impact of risks and evaluate the risk portfolio accordingly.

B - DFRRNATEERZEBIEEFERRAS -

Management - consider the risk responses, ensure effective communication with the Board in respect of the risks and

on-going monitor the residual risks.

=gt - ZERRESH BEREZESCHABRETEXBBRSESERSRER -

BEREAERIERERAR 43
2017 F



Corporate Governance Report
EEERBME

RISK MANAGEMENT AND INTERNAL CONTROL (cont'd)
Process used to Review the Effectiveness of the Risk
Management and Internal Control Systems and to Resolve
Material Internal Control Defects

Risk assessment report and internal control review report will be submitted
to the Audit Committee and the Board annually. The Board, through the
Audit Committee, will perform a review on the effectiveness of the Group's
risk management and internal control systems, including, but not limited
to, (i) the changes, in the nature and extent of significant risks and the
Company’s ability to respond to changes in its business and the external
environment, (ii) the scope and quality of management’s ongoing monitoring
of risks and of the internal control systems, (iii) the extent and frequency of
communication of monitoring results to the Audit Committee and the Board
which enables them to assess control of the Company and the effectiveness
of risk management, (iv) significant control failings or weaknesses that have
been identified, and (v) the effectiveness of the Company’s processes for
financial reporting and Listing Rules compliance. The scope of such review
will cover the adequacy of resources, qualification and experience of staff of
the Group's accounting and financial reporting functions and their attitude
against internal control of the Group.

Given most of the current Directors become members of the Board since
2018, the Board is not in a position to review and confirm the effectiveness of
the risk management and internal control systems of the Group for the year
ended 31 December 2017.

Procedures and Internal Controls for the Handling and
Dissemination of Inside Information

With respect to procedures and internal controls for the handling and
dissemination of inside information, the Company is aware of the relevant
obligations under the SFO and the Listing Rules. Certain reasonable measures
have been taken from time to time to ensure that proper safeguards exist to
prevent a breach of a disclosure requirement in relation to the Group, which
include:

— access of inside information is restricted to a limited number of
employees on a need-to-know basis.

— transmission of inside information in electronic form should be
password-protected.

—  prohibit employees to discuss inside information in public area.

— code names are assigned to confidential projects so that any reference
to them would not be linked to the projects themselves to minimize
possibilities of unintentional leakage.

— trainings or briefings are provided to employees who will be in
possession of inside information to ensure that they are fully conversant
with their obligations to preserve confidentiality with reasonable care.

National United Resources Holdings Limited
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RISK MANAGEMENT AND INTERNAL CONTROL (cont'd)

Procedures and Internal Controls for the Handling and

Dissemination of Inside Information (cont'd)

- confidentiality agreements are in place before the Group enters into
significant negotiations.

—  officers and employees other than the designated representative
are prohibited to speak externally on behalf of the Company when
communicating with external parties such as the media, analysts or
investors.

INTERNAL AUDIT FUNCTION

The Company does not have an internal audit department. As disclosed in
the section headed “Corporate Governance Practices” above, given most of
the current Directors become members of the Board since 2018, the Board is
not in a position to review the need for an internal audit function for the year
ended 31 December 2017.

COMPANY SECRETARY

Following the resignation of Mr. Lam Man Kit as the company secretary of the
Company on 25 April 2017, the Company did not have a company secretary,
until the appointment of Ms. Chan Pui Shan, Bessie, the representative of an
external professional company secretarial services provider, Uni-1 Corporate
Services Limited, as the company secretary of the Company on 7 September
2017. Ms. Chan Pui Shan, Bessie resigned as the company secretary of the
Company with effect from 1 November 2017. During her tenure of office,
her primary corporate contact person at the Company was Mr. Ji Kaiping, an
executive Director.

As at 31 December 2017, the Company did not have a company secretary. No
training records of the company secretary for the year ended 31 December
2017 are available to the current Board.

THE SHAREHOLDERS' RIGHTS TO CONVENE A
GENERAL MEETING AND PROCEDURES FOR PUTTING
FORWARD PROPOSALS AT GENERAL MEETINGS BY
SHAREHOLDERS

Pursuant to Article 48 of the Articles, general meetings of the Company shall
be convened by the Board on the requisition of members pursuant to the
provisions of the statutes. Pursuant to sub-section 567(1) of the Companies
Ordinance, directors required under section 566 of the Companies Ordinance
to call a general meeting must call a meeting within 21 days after the date
on which they become subject to the requirement. A general meeting called
under sub-section 567(1) of the Companies Ordinance must be held on a date
not more than 28 days after the date of the notice convening the meeting.
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THE SHAREHOLDERS' RIGHTS TO CONVENE A
GENERAL MEETING AND PROCEDURES FOR PUTTING
FORWARD PROPOSALS AT GENERAL MEETINGS BY
SHAREHOLDERS (cont’d)

Shareholders holding not less than 2.5% of the total voting rights of all
shareholders can submit a written requisition or in electronic form to move a
resolution at the annual general meeting of the Company, or who are no less
than 50 shareholders, pursuant to section 615 of the Companies Ordinance.
The requisition must state the resolution, accompanied by a statement with
respect to the matter referred to in any proposed resolution of the business to
be dealt with at the general meeting of the Company. It must also be signed
by all requisitionists for the attention of the Company not less than 6 weeks
before the annual general meeting to which the requisition relate.

COMMUNICATION WITH SHAREHOLDERS

The Company follows a policy of disclosing relevant information to
its shareholders in a timely manner. Annual and interim reports offer
comprehensive operational and financial performance information to its
shareholders and the annual general meeting of the Company provides
a forum for shareholders to exchange views directly with the Board. The
Company regards the annual general meeting of the Company as an
important event and all Directors, senior management and external auditors
make an effort to attend the annual general meeting of the Company to
address shareholders’ queries. All the shareholders of the Company are given
a minimum of 20 clear business days’ notice of the date and venue of the
annual general meeting of the Company. The Company supports the CG
Code’s principle to encourage shareholders’ participation. The Company has
also complied with the requirements concerning voting by poll under the
Listing Rules.

CONSTITUTIONAL DOCUMENTS

The Articles is available at the Company’s website www.nur.com.hk and the
Stock Exchange’s website. No changes have been made to the Articles during
the year.

PROCEDURES BY WHICH ENQUIRES MAY BE PUT TO
THE BOARD

Shareholders of the Company may send their enquiries and concerns to
the Board by addressing them to the company secretary of the Company
by mail at the Company’s registered office at Unit 2806, 28th Floor, Wu
Chung House, 213 Queen’s Road East, Wanchai, Hong Kong. The Company
Secretary is responsible for forwarding communications to the Board and/or
relevant Board committees of the Company, where appropriate, to answer the
shareholders’ questions.

PROCEDURES FOR NOMINATION OF DIRECTORS FOR
ELECTION

The procedures for shareholders of the Company to propose a person for
election as a Director are available and accessible on the Company’s website
at www.nur.com.hk.

National United Resources Holdings Limited
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Independent Auditor’s Report

TO THE SHAREHOLDERS OF

NATIONAL UNITED RESOURCES HOLDINGS LIMITED
BEXRBEERERERDT

(Incorporated in Hong Kong with limited liability)

REPORT ON THE AUDIT OF THE CONSOLIDATED
FINANCIAL STATEMENTS

DISCLAIMER OF OPINION

We were engaged to audit the consolidated financial statements of National
United Resources Holdings Limited (the “Company”) and its subsidiaries
(together, the “Group”) set out on pages 52 to 119, which comprise the
consolidated statement of financial position as at 31 December 2017, and
the consolidated statement of profit or loss, consolidated statement of
comprehensive income, consolidated statement of changes in equity and
consolidated statement of cash flows for the year then ended, and notes
to the consolidated financial statements, including a summary of significant
accounting policies.

We do not express an opinion on the consolidated financial statements of the
Group. Because of the significance of the matters described in the Basis for
Disclaimer of Opinion section of our report, we have not been able to obtain
sufficient appropriate audit evidence to provide a basis for an audit opinion
on these consolidated financial statements. In all other respects, in our
opinion, the consolidated financial statements have been properly prepared in
compliance with the Hong Kong Companies Ordinance.

Basis for Disclaimer of Opinion

1. Certain opening balances and corresponding figures
Our audit opinion on the consolidated financial statements of the
Group for the year ended 31 December 2016 (the “2016 Financial
Statements”), which form the basis for the corresponding figures
presented in the current year’s consolidated financial statements, was
disclaimed because of the significance of the possible effect of the
limitations on the scope of our audit and the material uncertainty in
relation to going concern, details of which are set out in our audit
report dated 9 July 2019. Accordingly, we were then unable to form
an opinion on the 2016 Financial Statements. In addition, we have not
been provided with sufficient appropriate audit evidence whether the
loss of approximately HK$68,261,000 restated during the year ended 31
December 2015 should be recorded in 2015 or 2016.
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B BET RS

DISCLAIMER OF OPINION (cont’d)

Basis for Disclaimer of Opinion (cont’d)

2. Limited accounting books and records of two subsidiaries — First
Concept Industrial Group Limited and iFrontier LLC
Due to the insufficiency of supporting documentation and explanations
for accounting books and records in respect of the First Concept
Industrial Group Limited and iFrontier LLC for the years ended 31
December 2017 and 2016, we were unable to carry out audit procedures
to satisfy ourselves as to whether the following income and expenses
for the years ended 31 December 2017 and 2016 and the assets
and liabilities as at 31 December 2017 and 2016, and the segment
information and other related disclosure notes in relation to the Group,
as included in the consolidated financial statements of the Group, have
been accurately recorded and properly accounted for in the consolidated
financial statements:

TERXER @

TRRERZEE (8)
2. WEWBALAAZERENRIRTH LR

HELEFER A d RiFrontier LLC

BN EBEILEEXEEAR A A KiFrontier
LLCRZ-_Z—+FR_ZZE-—RF+TA
=+ -BUEFEZEHES RO EFEAXY
RREARE BERENTEREFUSE
EEMTIBE_ZE—+tFR-ZE—R"EF+=
A=+ RALEFEZRARBRIER =2 —+
ER-_E-RE+-_A=t+—HZAEIREA
B ARDBERREME SEBEARMZE
BB (ERERAMBREAMESAE)R
GERGAMBHRRERTBEZAAR:

For the year ended 31 December

BE+-HA=+—-BLEE

2017 2016
—E—tfF TE—KE
HK$'000 HK$'000
FEx FHET
Income and expenses: WARBEX:
Other income H Az A - 1,089
Administrative expenses THRREX (36,734) (23,517)
Finance cost b AR - (12)
Loss and total comprehensive FABERZEEBELHE
loss for the year (36,734) (22,440)
As at 31 December
R+=—A=+-—H
2017 2016
—Z—tF A S
HK$'000 HK$'000
FHERT FHET
Assets and liabilities: EEREBE:
Prepayments, deposits and TERFHIE  REe &
other receivables E b FE WRIR 634 634
Bank and cash balances WITRBRESET 925 37,474
Trade payables BN E SR (38,266) (38,266)
Other payables and accruals HEMENREBERESER (39.724) (39,724)
Net liabilities BEFEHE (76,431) (39,882)
48 National United Resources Holdings Limited
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DISCLAIMER OF OPINION (cont’d)
Basis for Disclaimer of Opinion (cont’d)

3.

Nature of prepayments

We were unable to obtain independent confirmations or other
corroborative evidences about the nature of a prepayments paid and
impaired to the amount of HK$144,000,000 during the year ended 31
December 2016.

Impairment losses on interests in associates

No sufficient evidence has been provided to satisfy ourselves, in relation
to the accuracy of the impairment losses on interests in associates of
approximately HK$208,944,000 for the year ended 31 December 2016.
In addition, we have not been provided with sufficient appropriate audit
evidence whether the impairment losses on interests in associates of
approximately HK$208,944,000 for the year ended 31 December 2016
should be recorded in 2016 or 2017. Furthermore, no sufficient evidence
has been provided to satisfy ourselves as to the classification and amount
of the remaining interests in associates as at 31 December 2016.

Loss on deconsolidation of the subsidiaries

As explained in notes 2 and 11 to the consolidated financial statements,
certain subsidiaries of the Company have been deconsolidated from the
Group since 1 January 2016. No sufficient evidence has been provided
to satisfy ourselves as to whether the Company had lost control of the
aforesaid subsidiaries on 1 January 2016 and throughout the years ended
31 December 2016 and 2017. Accordingly we were unable to satisfy
ourselves as to the loss on deconsolidation of the subsidiaries and the
impairment on investment costs and amounts due from deconsolidated
subsidiaries of approximately HK$238,905,000 for the year ended
31 December 2016 as disclosed in note 11 to the consolidated
financial statements and to the deconsolidated subsidiaries, as to the
completeness of the transactions of the Group for the year ended 31
December 2016 and 2017 and the Group's financial position as at those
dates.

Borrowings

No sufficient evidence has been provided to satisfy ourselves, in relation
to the existence, rights and obligations and valuation of the borrowings
of approximately HK$42,467,000 and HK$34,881,000 as at 31
December 2017 and 2016 respectively.

Discontinued Operations

The Group did not present certain deconsolidated subsidiaries’
operations as discontinued operations for the year ended 31 December
2016 which is not in accordance with Hong Kong Financial Reporting
Standard 5 “Non-current Assets Held for Sale and Discontinued
Operations” issued by the Hong Kong Institute of Certified Public
Accountants (the “HKICPA").

B RBERE

TRRER @

TRRERZEE (8)
3. ANHMEH

EEXRERNBSBEREBEE - —A~F+=
A=+ BLEFEZEMNERRESE
144,000,000/ 7T 2 T8 5 E 60 98 7 78 7R 3k
HAipfeEE o

REELGZER ZREEH
EEVEERHADBBRES TS ENERE
ECE-RET-_A=t+-—HIFERBL
NAEZ e 2 FEE 1B %208,944,000% T H)
BRI BEVEDNB R EE 2F%
BREFHHE-_Z—X"F+=-A=1+—81
FE 5 & A BRE 2R B 518 49208,944,000
BTERRINAZZT—R"EI T —tF It
I BETEERERSBESTESEMNER
ZE—XF+ZAZ+—BRBERRZE
BEMDBEREE-

BUBGREARE B2 Al 2518
MR A BB WMERM 2R AEE . AR
AIETHEBARIA =2 —~F—A— BRIV

ReaAlk BEfE-FEFEUBERMH IO ER
STEEEHN BERRRBCER-E-RE—A

—ARBE_T-R"FERZT—tF+=ZA
S+-RLEFEERAFEAEY LRMREBER
ARl Bl BEEEENEE-Z—X
F+ZA=+—BIEFEZEHELES AR
B AR Z B8 RIEE R AR E A & EREUE 4R
A ABRI 8 A B 3018 £9238,905,000/%8 7T (#
BENGREMERERMET) RBUHEA AR
MEAR Uk BEXEEHZE-ZT—REER=
T—+F+ A+ ALFEZRGEEY
k BEERZSZAPZHBARR -

rE
TEREREZHEES TS
—tFR-E-AFET-A=Z+—A
42,467,000/ 7T 534,881,000 TiEEHTF
R R E N GE

BRILEBEFXE

BE-Z-XRF+-A=+T—BIFE K&
EwEZIETEREGAARZMBARZ
BREEBERERUIEEEEY HITHEE
BEFMAg (BEEGFTMAG)BEHZE
ISR EEAESR [SEHE RE KR
HZERBEE]

BEREAERIERERAR
2017 F

49



Independent Auditor’s Report
B BET RS

DISCLAIMER OF OPINION (cont’d)

Basis for Disclaimer of Opinion (cont’d)

8. Going Concern
We draw attention to note 2 to the consolidated financial statements
which mentions that the Group incurred a loss of approximately
HK$137,171,000 for the year ended 31 December 2017 and as at 31
December 2017 the Group has net current liabilities and net liabilities
of approximately HK$647,412,000 and HK$595,355,000 respectively.
These conditions indicate the existence of a material uncertainty
which may cast significant doubt on the Group's ability to continue
as a going concern. The consolidated financial statements have been
prepared on a going concern basis on the assumption that the proposed
restructuring of the Company will be successfully completed, and that,
following the restructuring, the Group will continue to meet in full
its financial obligations as they fall due in the foreseeable future. The
consolidated financial statements do not include any adjustments that
would result from a failure to complete the restructuring. We consider
that the disclosures are adequate. However, in view of the extent of the
uncertainty relating to the completion of the restructuring, we disclaim
our opinion in respect of the material uncertainty relating to the going
concern basis.

Any adjustments to the figures as described from points 1 to 7 above might
have a significant consequential effect on the Group's results and cash flows
for the years ended 31 December 2017 and 2016 and the financial positions
of the Group as at 31 December 2017 and 2016, and the related disclosures
thereof in the consolidated financial statements.

DIRECTORS’' RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

The directors of the Company are responsible for the preparation of these
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 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.

In preparing the consolidated financial statements, the directors are
responsible for assessing the Group's ability to continue as a going concern,
disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless the directors either intend to
liquidate the Group or to cease operations, or have no realistic alternative but
to do so.

50 National United Resources Holdings Limited
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Independent Auditor’s Report

AUDITOR’S RESPONSIBILITY

Our responsibility is to conduct an audit of the Group’s consolidated financial
statements in accordance with Hong Kong Standards on Auditing issued by
the HKICPA and to issue an auditor’s report. However, because of the matters
described in the Basis for Disclaimer of Opinion section of our report, we
were not able to obtain sufficient appropriate audit evidence to provide a
basis for an audit opinion on these consolidated financial statements.

We are independent of the Group in accordance with the HKICPA's Code of
Ethics for Professional Accountants (the “Code”), and we have fulfilled our
other ethical responsibilities in accordance with the Code.

REPORT ON OTHER MATTERS UNDER SECTIONS
407(2) AND 407(3) OF THE HONG KONG COMPANIES
ORDINANCE

In respect alone of the inability to obtain sufficient appropriate audit evidence
regarding the matters described in the Basis for Disclaimer of Opinion section
of our report:

® we were unable to determine whether adequate accounting records had
been kept; and

e we have not obtained all the information and explanations that, to the
best of our knowledge and belief, are necessary and material for the
purpose of the audit.

ZHONGHUI ANDA CPA Limited
Certified Public Accountants

Sze Lin Tang

Audit Engagement Director

Practising Certificate Number P03614
Hong Kong, 9 July, 2019
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Consolidated Statement of Profit or Loss

mEEER

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

Notes 2017 2016
B &t —ZET—tF —E-REF
HK$'000 HK$'000
FHERT FHET
Revenue W &= 8 58,566 51,737
Cost of sales & KA (25,638) (32,482)
Gross profit E7 32,928 19,255
Other income H A A 9 3,956 34,732
Amortisation of intangible assets mvEEHH = (4,312)
Administrative and other operating THREMEERS
expenses (122,334) (106,236)
Loss from operations rEEE (85,450) (56,561)
Finance cost A& AR 10 (52,790) (37,604)
Fair value (loss)/gain of derivative PETAZRFE
instruments (E18) s 25 (276) 213,319
Provision of prepayment TET RIB R A - (233,679)
Reversal of impairment losses/ Y- BB REFHEREEE
(impairment losses) on property, Bm CRfEERE)
plant and equipment 1,842 (25,312)
Impairment losses on goodwill EEBEFIE = (791,122)
Impairment losses on intangible assets /2 & E (B 55 18 (497) (77,006)
Impairment losses on trade receivables — FEWE 5 FUREE B - (770)
Impairment losses on interests in REERR 2w 2 REEE
associates - (208,944)
Loss on deconsolidation of subsidiaries  BUE#r& ABRKIE AR 2 E1E 11 - (238,905)
Loss before tax BRBLAT 18 (137,171) (1,456,584)
Income tax credit ISR % 12 - 14,135
Loss for the year FREER 13 (137,171) (1,442,449)
Attributable to: LT ALEAS:
Owners of the Company EiN/NSIEY ¥ =N (131,036) (1,438,382)
Non-controlling interests FEIE R 2 (6,135) (4,067)
(137,171) (1,442,449)
Loss per share attributable to AABREEAEETRER
owners of the Company 15
Basic (HK cents per share) AR (FRBW) (2.04) (23.12)
Diluted (HK cents per share) g (B (2.04) (23.12)
52 National United Resources Holdings Limited

Annual Report 2017



Consolidated Statement of Comprehensive Income

mEZEBAR

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

Notes 2017 2016
Lig=3 —E—t#F —E—REF
HK$'000 HK$'000
F#ExT FHBT
Loss for the year FRER 13 (137,171) (1,442,449)
Other comprehensive loss: Hi2HEERE !
Items that may be reclassified to profit — AJGEEF HEZEEm 2 HE -
or loss:
Exchange differences on translation of ~— HBEGINEBEHEE ~
foreign operations &R =% (5.422) 1,778
Exchange differences reclassified to BUB AR & ABRHT B A 7
profit or loss on deconsolidation of BEFOBRERRZ
subsidiaries EHERE - 4,684
Total comprehensive loss for the year FRNEAEEERE (142,593) (1,435,987)
Total comprehensive loss for the UTALTEEERZHEER
year attributable to: PR
Owners of the Company FiN/NETEZF =N (136,646) (1,431,615)
Non-controlling interests FEfE AR A 2 (5,947) (4,372)
(142,593) (1,435,987)
BREE S ERIERER A A 53
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Consolidated Statement of Financial Position

e PR R

As at 31 December 2017 A=-E—+E+-F=+—H

Notes 2017 2016
B &t —E—+tHF ZT—RF
HK$'000 HK$'000
FHERT FHET
Non-current assets FRBEE
Property, plant and equipment e BB KFEE 17 189,355 165,341
189,355 165,341
Current assets REBEE
Trade receivables FEWE 5K 19 438 404
Prepayments, deposits and FERNRIE - ZE R
other receivables H b F& WK IR 20 165,446 188,037
Financial assets at fair value through BRAFEFAERZ
profit or loss EREE 21 - 2,325
Pledged bank deposits B IR R ITIF N 22 - 65,000
Bank and cash balances WITRBESET 22 6,580 47,457
172,464 303,223
Current liabilities REAE
Trade payables ERTE S 23 38,605 44,949
Other payables and accruals HEMEMNRIBERESER 24 248,199 150,150
Derivative instruments PTETA 25 - 10,000
Borrowings BE 26 167,240 217,455
Convertible bonds Al A j% (& 5 27 198,920 24,652
Non-convertible bonds Ta iR EH 28 90,352 10,963
Finance lease payables JE T b & ERRIE 29 53,284 43,692
Tax payable FEAS 118 23,276 24,496
819,876 526,357
Net current liabilities REEEFE (647,412) (223,134)
Total assets less current MEERABER
liabilities (458,057) (57,793)
54 National United Resources Holdings Limited
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Consolidated Statement of Financial Position

e PR R R

As at 31 December 2017 R =—Z—+F+=-HA=+—H

Notes 2017 2016
i3 —E—+tF —E-REF
HK$'000 HK$'000
FExT FHET
Non-current liabilities FRBEE
Convertible bonds AR &5 27 - 133,316
Non-convertible bonds TR EH 28 - 89,892
Finance lease payables FER R EHRIE 29 137,298 173,697
137,298 396,905
NET LIABILITIES BEFE (595,355) (454,698)
Capital and reserves B2 f#
Share capital N 30 3,178,754 3,178,754
Reserves R (3,775,110) (3,640,400)
Equity attributable to owners RRAHER ANEGER
of the Company (596,356) (461,646)
Non-controlling interests eI 1,001 6,948
TOTAL EQUITY HRER (595,355) (454,698)
Approved by: Ji Kaiping Guo Peiyuan
KEEZ: “@HF BIER
Director Director
EZE EE
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Consolidated Statement of Changes in Equity
mEERgER

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

Attributable to owners of the Company

EXNGE DN 1
Equity
Share- component Foreign
based of currency Non-
Share payment  convertible translation Accumulated controlling Total
capital reserve bonds reserve losses Total interests equity
UROAER TRRES2 MERE

BA& ARZRE 35 e B E3: FERER EY $:4

HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

FAL Fir FAEL FER FET FAL TER FET

At 1 January 2016 R-ZE-~E—f—H 3,080,114 39,248 37,838 (5,575) (2,302,599) 849,026 35,985 885,011

Loss for the year FRER - - - - (1,438,382) (1,438,382) (4,067) (1,442,449)

Other comprehensive loss for the year FREMZAFE - - - 6,767 - 6,767 (305) 6,462

Total comprehensive loss for the year FREEBERE - - 6,767 (1,438,382) (1,431,615) (4,372) (1,435,987)

Deconsolidation of subsidiaries BEGRA NS - - - - - - (24,665) (24,665)

Conversion of convertible bonds BRARRESR 16,800 - (7,271) - - 9,529 - 9,529

Equity component of convertible bonds TARER RETH - - 29,574 - - 29,574 - 29,574

Issue of shares BIRN 81,840 - - - - 81,840 - 81,840

Lapsed of share options AR AE RN (4,937) - - 4,937 - - -
At 31 December 2016 and

1 January 2017 3,178,754 34,311 60,141 1,192 (3,736,044) (461,646) 6,948 (454,698)

Loss for the year FRER - - - - (131,036) (131,036) (6,135) (137,171)

Other comprehensive loss for the year FEREB2EER - - - (5,610) - (5,610) 188 (5,422)

Total comprehensive loss for the year FREAFBE - - - (5,610) (131,036) (136,646) (5,947) (142,593)

Equity component of convertible bonds ARRES 2 E - - 1,936 - - 1,936 - 1,936

Lapsed of share options BRI R - (20,283) - - 20,283 - - -

At 31 December 2017 RZZ—+F+-A=+—-H 3,178,754 14,028 62,077 (4,418) (3,846,797) (596,356) 1,001 (595,355)
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Consolidated Statement of Cash Flows
n _\éiﬁﬁﬁéi

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

Note 2017 2016
HtiF —E—+tF ZE—RF
HK$000 HK$'000
FTET FHET
Cash flows from operating REXBZ2RERE
activities
Loss before tax B Bl 5 18 (137,171) (1,456,584)
Adjustments for: BTPNIE R FTIEREE -
Depreciation e 10,932 17,795
Amortisation of intangible assets mEEEHE - 4,312
Fair value gain of derivative PTETAERNTFEZ K
instruments 276 (213,319)
Gain on disposal of subsidiary HEMBE AT 2= (942) -
Loss on disposal of property, plant HEME - BEK
and equipment H B8 1,526 -
Loss on property, plant and mE BEREE
equipment written off &5 18 i 5 37,010 -
Loss on disposal of financial assets at HERAFESABTZ
fair value through profit or loss CREEZEE 421 (24,078)
Provision of prepayment TE R IEREE - 233,679
Loss on disposal of club membership HEemeECEE - 100
(Reversal of impairment losses)/ Y BEIEED CRE
impairment losses on property, BiEEE) SREFE
plant and equipment (1.842) 25,312
Impairment losses on goodwill AEZREES - 791,122
Impairment losses on intangible assets & E 2 FEE B 497 77,006
Impairment losses on trade KB SR mEEE
receivables - 770
Impairment losses on interests in REERRIZ R
associates VEREN ST - 208,944
Impairment on investment costs in the — BUB4RE ABRME A &
deconsolidated subsidiaries BEKAZRE - 70,728
Impairment on due from the FEWEUR AR & ABRKE A )
deconsolidated subsidiaries HIEZRE - 16,038
Loss on deconsolidation of BUBER A ABRHT B A A
subsidiaries EEZEE - 152,139
Interest income B YA (158) (5,070)
Interest expenses FERZ 52,790 35,757
Operating cash flows before working CEASEHA 2
capital changes KERSRE (36,661) (65,349)
Change in inventories FEES - -
Change in trade receivables FEWE 5 k2 (34) 14,827
Change in prepayments, deposits and ERNRIE - ZE R
other receivables E b JE U RIBE B 21,960 (20,264)
Net proceeds from disposal of HERATFESFAEBREZ
financial assets at fair value CRUVEE 2 TS RIEFERE
through profit or loss 1,891 124,141
Change in trade payables FEE 52 (6,344) (28,190)
Change in other payables and H & A IE
accruals EstEREEH) 91,915 58,459
Cash generated from operations BEEBMBZEE 72,727 83,624
Income tax paid [EENNIRCEi (1,220) (3,597)
Other interest paid HEwEMFE - (5,892)
Net cash generated from RETHMBZRLER
operating activities 71,507 74,134
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Consolidated Statement of Cash Flows

RERTRER

For the year ended 31 December 2017 HEZ=Z

—tHE+ZA=+—RLFE

Note 2017 2016
k=3 —ZT—tF T —RF
HK$000 HK$'000
FTHEx FHET
Cash flows from investing REZHZRERE
activities
Interest received 2 WF & 158 10,851
Deposits for acquisition of property, W WEREHEZ
plant and equipment biraca - -
Purchases of property, plant and BEWE WEREE
equipment (78,331) (1,919)
Purchases of intangible assets BERFEAE (497) -
Acquisition of subsidiaries e B Bt /B 1 A - (59,724)
Net cash inflow arising on disposal of HEMBARZEERAFERE
a subsidiary 33(a) 2,123 -
Cash and cash equivalents of BUHG A ARMEBARZ
subsidiaries deconsolidated BekERBE2HEE 11 - (42,717)
Proceeds from disposal of property, HEWE BE &
plant and equipment B FTISRIE 11,451 63
Proceeds from disposal of club LESmeEMBENRIE
membership - 50
Subscription of bond REBES - (30,000)
Net cash used in investing RETBHEAZHESER
activities (65,096) (123,396)
Cash flows from financing REETBHZRERE
activities
Proceeds from new borrowing MERFEHIE 11,562 22,465
Repayment of borrowings E?ﬁﬁ%m (61,777) (190,123)
Proceeds from issue of BAT AR IR B 5 FT 15 3018
non-convertible bonds - 90,500
Repayment of non-convertible bonds EETABERES (11,000) (245,000)
Proceeds from issue of shares BATIR D FT 15 RKIE - 81,840
Repayment of finance lease payables BEREMNRERERE (39,921) (25,654)
Net cash used in financing METERERAZRSTE
activities (101,136) (265,972)
Net decrease in cash and ReRERELERAZ
cash equivalents WY RE (94,725) (315,234)
Effect of foreign exchange rate changes [EX& ) & (11,152) 6,804
Cash and cash equivalents at FYzHRe RERBAEIER
beginning of year 112,457 420,887
Cash and cash equivalents at FRZEEREREELER
end of year 6,580 112,457
Analysis of cash and REREFHREBAZDM
cash equivalents
Pledged bank deposits B IR RITIF R - 65,000
Bank and cash balances Re RBITHERT 6,580 47,457
6,580 112,457
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Notes to the Financial Statements

B TSR AR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

GENERAL INFORMATION

National United Resources Holdings Limited (the “Company”) was
incorporated in Hong Kong with limited liability. The address of its
registered office and principal place of business is Unit 2806, 28th Floor,
Wu Chung House, 213 Queen’s Road East, Wanchai, Hong Kong. The
Company’s shares (the “Shares”) are listed on the Main Board of The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”).

The Company is an investment holding company. The principal activities
of its subsidiaries are set out in note 18 to the financial statements.

BASIS OF PREPARATION

Going concern

The Group incurred a loss attributable to owners of the Company of
approximately HK$137,171,000 for the year ended 31 December 2017
and as at 31 December 2017 the Group had net current liabilities of
approximately HK$647,412,000 and net liabilities of approximately
HK$595,355,000 respectively. These conditions indicate the existence of
a material uncertainty which may cast significant doubt on the Group’s
ability to continue as a going concern. Therefore, the Group may be
unable to realise its assets and discharge its liabilities in the normal
course of business.

Trading in the shares of the Company on The Stock Exchange of Hong
Kong Limited was suspended on 1 August 2016.

The financial statements have been prepared on a going concern basis
on the basis that the restructuring of the Group will be successfully
completed, and that, following the restructuring, the Group will continue
to meet in full its financial obligation as they fall due in the foreseeable
future.

—R&E #

EREEERERERAR ([ARAE])RE
BHEMKZAERAFR AMNEEREE
EEMBABBEF2ERER213FTHAKR
E281£2806% Lo AR R Z R H ([Bh])E
ERMAERZABRAR ([BRA])ERLE

o

o

RABARERBE AT -EMBRARZETEE
BRI REM 18 -

mEEXE

AEERBEZZ—tF+_A=+—HBILLF
EEERATHAE AEGEEIEL137,171,000
BT BAEER -_E—+E+-A=+—H
DRIEERE B EFRELG647,412,0007% 7T &
B &% 58 49595,355,000/ 7T © 3% Ak N B R
GHEEATHBRZ U ASERBELCE
ZHENELEBARERM B REE A &L
R—REBBETFERAEEREEHLEE-

ARBZBOR—ZB—RFNA-—BEEBH
ERGMERAFEEFEESR-

AU BHRDBFBEEEERE IBRR
SEBKRNERER MREAR AEEE
AR RREIEENRAERETEMBE
£

BEREAERIERERAR
2017 F

59



Notes to the Financial Statements

B ISR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

60

BASIS OF PREPARATION (cont'd)

Deconsolidation of subsidiaries

The financial statements have been prepared based on the books and
records currently maintained by the Group. However, due to the loss
of contact with former directors, the directors of the Company (the
"Directors”) considered that the control over the following subsidiaries
has been lost from 1 January 2016. The results, assets and liabilities and
cash flows of these subsidiaries were deconsolidated from the financial
statements of the Group from 1 January 2016:

IR BRELZEFR A A
(formerly known as: IIER B £ EERBR A )
Y TEERBEERAA
EREEEHEEBTEARAA
ERmBIEEEERABRAA
IRERBEESERAR
HERREHRERRA A
IWERBRERE 5B R A A
By (LB)RAEEBRAA
ERINAKIGHIEEEIEERAA
EEMNERREERAA

BE (L) REAEEBRAA
IR REIERLAER AR
YT ERE UL ERBR A A

APPLICATION OF NEW AND REVISED HONG KONG
FINANCIAL REPORTING STANDARDS

In the current year, the Group has adopted all the new and revised Hong
Kong Financial Reporting Standards (“HKFRSs"”) issued by the Hong
Kong Institute of Certified Public Accountants that are relevant to its
operations and effective for its accounting year beginning on 1 January
2017. HKFRSs comprise Hong Kong Financial Reporting Standards;
Hong Kong Accounting Standards; and Interpretations. The adoption of
these new and revised HKFRSs did not result in significant changes to
the Group's accounting policies, presentation of the Group’s financial
statements and amounts reported for the current year and prior years.

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

B TSR AR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

SIGNIFICANT ACCOUNTING POLICIES

These financial statements have been prepared in accordance with
HKFRSs, accounting principles generally accepted in Hong Kong and
the applicable disclosures required by the Rules Governing the Listing
of Securities on the Stock Exchange and by the Hong Kong Companies
Ordinance.

These financial statements have been prepared under the historical cost
convention, as modified by the revaluation of derivative instruments
and investments which are carried at their fair values. These financial
statements are presented in Hong Kong Dollars (“HK$") and all values
are rounded to the nearest thousand except when otherwise indicated.

The preparation of financial statements in conformity with HKFRSs
requires the use of key assumptions and estimates. It also requires
the management of the Group (the “Management”) to exercise its
judgments in the process of applying the accounting policies. The areas
involving critical judgments and areas where assumptions and estimates
are significant to these financial statements, are disclosed in note 5 to
the financial statements.

The significant accounting policies applied in the preparation of these
financial statements are set out below.

Consolidation

The consolidated financial statements include the financial statements of
the Company and its subsidiaries made up to 31 December. Subsidiaries
are entities over which the Group has control. The Group controls an
entity when it is exposed, or has rights, to variable returns from its
involvement with the entity and has the ability to affect those returns
through its power over the entity. The Group has power over an entity
when the Group has existing rights that give it the current ability to
direct the relevant activities, i.e. activities that significantly affect the
entity’s returns.

When assessing control, the Group considers its potential voting rights
as well as potential voting rights held by other parties, to determine
whether it has control. A potential voting right is considered only if the
holder has the practical ability to exercise that right.

Subsidiaries are consolidated from the date on which control is
transferred to the Group. They are deconsolidated from the date the
control ceases.

The gain or loss on the disposal of a subsidiary that results in a loss
of control represents the difference between (i) the fair value of the
consideration of the sale plus the fair value of any investment retained
in that subsidiary and (ii) the Company’s share of the net assets of that
subsidiary plus any remaining goodwill relating to that subsidiary and any
related accumulated foreign currency translation reserve.

4. EREFHE
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Notes to the Financial Statements

B ISR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

4. SIGNIFICANT ACCOUNTING POLICIES (cont'd) 4. EXSFTEE @)

Consolidation (cont’d)

Intragroup transactions, balances and unrealised profits are eliminated.
Unrealised losses are also eliminated unless the transaction provides
evidence of an impairment of the asset transferred. Accounting policies
of subsidiaries have been changed where necessary to ensure consistency
with the policies adopted by the Group.

Non-controlling interests represent the equity in subsidiaries not
attributable, directly or indirectly, to the Company. Non-controlling
interests are presented in the consolidated statement of financial position
and consolidated statement of changes in equity within equity. Non-
controlling interests are presented in the consolidated statement of
profit or loss and consolidated statement of comprehensive income as an
allocation of profit or loss and total comprehensive income for the year
between the non-controlling interests and owners of the Company.

Profit or loss and each component of other comprehensive income are
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.

Business combination and goodwiill

The acquisition method is used to account for the acquisition of a
subsidiary in a business combination. The cost of acquisition is measured
at the acquisition-date fair value of the assets given, equity instruments
issued, liabilities incurred and contingent consideration. Acquisition-
related costs are recognised as expenses in the periods in which the
costs are incurred and the services are received. Identifiable assets
and liabilities of the subsidiary in the acquisition are measured at their
acquisition-date fair values.

The excess of the cost of acquisition over the Company’s share of the net
fair value of the subsidiary’ s identifiable assets and liabilities is recorded
as goodwill. Any excess of the Company’s share of the net fair value
of the identifiable assets and liabilities over the cost of acquisition is
recognised in consolidated profit or loss as a gain on bargain purchase
which is attributed to the Company.

Goodwill is tested annually for impairment or more frequently if events
or changes in circumstances indicate that it might be impaired. Goodwill
is measured at cost less accumulated impairment losses. The method of
measuring impairment losses of goodwill is the same as that of other
assets as stated in the accounting policy “Impairment of assets” below.
Impairment losses of goodwill are recognised in consolidated profit or
loss and are not subsequently reversed. Goodwill is allocated to cash-
generating units that are expected to benefit from the synergies of the
acquisition for the purpose of impairment testing.
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Notes to the Financial Statements

B TSR AR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

SIGNIFICANT ACCOUNTING POLICIES (cont'd)
Business combination and goodwill (cont’d)

The non-controlling interests in the subsidiary are initially measured
at the non-controlling shareholders’ proportionate share of the net
fair value of the subsidiary’s identifiable assets and liabilities at the
acquisition date.

Associates

Associates are entities over which the Group has significant influence.
Significant influence is the power to participate in the financial and
operating policy decisions of an entity but is not control or joint control
over those policies. The existence and effect of potential voting rights
that are currently exercisable or convertible, including potential voting
rights held by other entities, are considered when assessing whether the
Group has significant influence. In assessing whether a potential voting
right contributes to significant influence, the holder’s intention and
financial ability to exercise or convert that right is not considered.

Investment in an associate is accounted for in the consolidated financial
statements by the equity method and is initially recognised at cost.
Identifiable assets and liabilities of the associate in an acquisition are
measured at their fair values at the acquisition date. The excess of the
cost of acquisition over the Group's share of the net fair value of the
associate’s identifiable assets and liabilities is recorded as goodwill. The
goodwill is included in the carrying amount of the investment and is
tested for impairment together with the investment at the end of each
reporting period when there is objective evidence that the investment
is impaired. Any excess of the Group's share of the net fair value of the
identifiable assets and liabilities over the cost of acquisition is recognised
in consolidated profit or loss.

The Group's share of an associate’s post-acquisition profits or losses
is recognised in consolidated profit or loss, and its share of the post-
acquisition movements in reserves is recognised in the consolidated
reserves. The cumulative post-acquisition movements are adjusted
against the carrying amount of the investment. When the Group’s share
of losses in an associate equals or exceeds its interest in the associate,
including any other unsecured receivables, the Group does not recognise
further losses, unless it has incurred obligations or made payments on
behalf of the associate. If the associate subsequently reports profits, the
Group resumes recognising its share of those profits only after its share
of the profits equals the share of losses not recognised.

The gain or loss on the disposal of an associate that results in a loss of
significant influence represents the difference between (i) the fair value
of the consideration of the sale plus the fair value of any investment
retained in that associate and (ii) the Group's share of the net assets
of that associate plus any remaining goodwill relating to that associate
and any related accumulated foreign currency translation reserve. If an
investment in an associate becomes an investment in a joint venture, the
Group continues to apply the equity method and does not remeasure the
retained interest.
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Notes to the Financial Statements

B ISR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

4. SIGNIFICANT ACCOUNTING POLICIES (cont'd)

Associates (cont'd)
Unrealised profits on transactions between the Group and its associates

are eliminated to the extent of the Group's interests in the associates.

Unrealised losses are also eliminated unless the transaction provides

evidence of an impairment of the asset transferred. Accounting policies

of associates have been changed where necessary to ensure consistency
with the policies adopted by the Group.

Foreign currency translation

(a)

(b)

(0

64

Functional and presentation currency

Items included in the financial statements of each of the Group’s
entities are measured using the currency of the primary economic
environment in which the entity operates (the “functional
currency”). The consolidated financial statements are presented
in Hong Kong Dollars, which is the Company's functional and
presentation currency.

Transactions and balances in each entity’s financial statements
Transactions in foreign currencies are translated into the functional
currency on initial recognition using the exchange rates prevailing
on the transaction dates. Monetary assets and liabilities in foreign
currencies are translated at the exchange rates at the end of each
reporting period. Gains and losses resulting from this translation
policy are recognised in profit or loss.

Non-monetary items that are measured at fair values in foreign
currencies are translated using the exchange rates at the dates when
the fair values are determined.

When a gain or loss on a non-monetary item is recognised in other
comprehensive income, any exchange component of that gain or
loss is recognised in other comprehensive income. When a gain
or loss on a non-monetary item is recognised in profit or loss, any
exchange component of that gain or loss is recognised in profit or
loss.

Translation on consolidation

The results and financial position of all the Group entities that have
a functional currency different from the Company's presentation
currency are translated into the Company’s presentation currency as
follows:

(i) Assets and liabilities for each statement of financial position
presented are translated at the closing rate at the date of that
statement of financial position;

(i) Income and expenses are translated at average exchange rates
(unless this average is not a reasonable approximation of the
cumulative effect of the rates prevailing on the transaction
dates, in which case income and expenses are translated at the
exchange rates on the transaction dates); and
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Notes to the Financial Statements

B TSR AR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

4. SIGNIFICANT ACCOUNTING POLICIES (cont’'d)

Foreign currency translation (cont’d)
(c) Translation on consolidation (cont’d)
(iii) All resulting exchange differences are recognised in the foreign
currency translation reserve.

On consolidation, exchange differences arising from the translation
of the net investment in foreign entities and of borrowings are
recognised in the foreign currency translation reserve. When a
foreign operation is sold, such exchange differences are recognised
in consolidated profit or loss as part of the gain or loss on disposal.

Goodwill and fair value adjustments arising on the acquisition of a
foreign entity are treated as assets and liabilities of the foreign entity
and translated at the closing rate.

Property, plant and equipment

Property, plant and equipment, are stated at cost less accumulated
depreciation and impairment losses. The cost of an item of property,
plant and equipment comprises its purchase price and any directly
attributable costs of bringing the asset to its working condition and
location for its intended use.

Subsequent costs are included in the asset’s carrying amount or
recognised as a separate asset, as appropriate, only when it is probable
that future economic benefits associated with the item will flow to the
Group and the cost of the item can be measured reliably. All other repairs
and maintenance are recognised in profit or loss during the period in
which they are incurred.

Depreciation of property, plant and equipment is calculated at rates
sufficient to write off their cost less their residual values over the
estimated useful lives on a straight-line basis. The principal annual rates
are as follows:

Leasehold improvement 20%-33%

Furniture, fixtures and equipment 9%-20%
Computer equipment 9%-20%
Motor vehicles and trucks 6%-25%
Yacht 20%

The residual values, useful lives and depreciation method are reviewed
and adjusted, if appropriate, at the end of each reporting period.

The gain or loss on disposal of property, plant and equipment is the
difference between the net sales proceeds and the carrying amount of
the relevant asset, and is recognised in profit or loss.
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Notes to the Financial Statements

B ISR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

4. SIGNIFICANT ACCOUNTING POLICIES (cont'd)
Leases
Operating leases
Leases that do not substantially transfer to the Group all the risks and
rewards of ownership of assets are accounted for as operating leases.
Lease payments (net of any incentives received from the lessor) are
recognised as an expense on a straight-line basis over the lease term.

Finance leases

Leases that substantially transfer to the Group all the risks and rewards
of ownership of assets are accounted for as finance leases. At the
commencement of the lease term, a finance lease is capitalised at the
lower of the fair value of the leased asset and the present value of the
minimum lease payments, each determined at the inception of the lease.

The corresponding liability to the lessor is included in the statement
of financial position as finance lease payable. Lease payments are
apportioned between the finance charge and the reduction of the
outstanding liability. The finance charge is allocated to each period
during the lease term so as to produce a constant periodic rate of
interest on the remaining balance of the liability.

Assets under finance leases are depreciated the same as owned assets.

Recognition and derecognition of financial instruments
Financial assets and financial liabilities are recognised in the statement
of financial position when the Group becomes a party to the contractual
provisions of the instruments.

Financial assets are derecognised when the contractual rights to receive
cash flows from the assets expire; the Group transfers substantially
all the risks and rewards of ownership of the assets; or the Group
neither transfers nor retains substantially all the risks and rewards of
ownership of the assets but has not retained control on the assets. On
derecognition of a financial asset, the difference between the asset’s
carrying amount and the sum of the consideration received is recognised
in the profit or loss.

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 is recognised in profit or loss.
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Notes to the Financial Statements

B TSR AR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

SIGNIFICANT ACCOUNTING POLICIES (cont'd)
Investments

Investments are recognised and derecognised on a trade date basis
where the purchase or sale of an investment is under a contract whose
terms require delivery of the investment within the timeframe established
by the market concerned, and are initially measured at fair value, plus
directly attributable transaction costs except in the case of financial
assets at fair value through profit or loss.

Financial assets at fair value through profit or loss are either investments
classified as held for trading or designated as at fair value through profit
or loss upon initial recognition. These investments are subsequently
measured at fair value. Gains or losses arising from changes in fair value
of these investments are recognised in profit or loss.

Trade and other receivables

Trade and other receivables are non-derivative financial assets with
fixed or determinable payments that are not quoted in an active market
and are recognised initially at fair value and subsequently measured at
amortised cost using the effective interest method, less allowance for
impairment. An allowance for impairment of trade and other receivables
is established when there is objective evidence that the Group will not
be able to collect all amounts due according to the original terms of
receivables. The amount of the allowance is the difference between the
receivables’ carrying amount and the present value of estimated future
cash flows, discounted at the effective interest rate computed at initial
recognition. The amount of the allowance is recognised in profit or loss.

Impairment losses are reversed in subsequent periods and recognised in
profit or loss when an increase in the receivables’ recoverable amount
can be related objectively to an event occurring after the impairment
was recognised, subject to the restriction that the carrying amount of
the receivables at the date the impairment is reversed shall not exceed
what the amortised cost would have been had the impairment not been
recognised.

Cash and cash equivalents

For the purpose of the statement of cash flows, cash and cash
equivalents represent cash at bank and on hand, demand deposits
with banks and other financial institutions, and short-term highly liquid
investments which are readily convertible into known amounts of cash
and subject to an insignificant risk of change in value. Bank overdrafts
which are repayable on demand and form an integral part of the Group's
cash management are also included as a component of cash and cash
equivalents.
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Notes to the Financial Statements

B ISR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

4. SIGNIFICANT ACCOUNTING POLICIES (cont'd) 4. EXSFTEE @)

Financial liabilities and equity instruments

Financial liabilities and equity instruments are classified according to
the substance of the contractual arrangements entered into and the
definitions of a financial liability and an equity instrument under HKFRSs.
An equity instrument is any contract that evidences a residual interest
in the assets of the Group after deducting all of its liabilities. The
accounting policies adopted for specific financial liabilities and equity
instruments are set out below.

Borrowings

Borrowings are recognised initially at fair value, net of transaction
costs incurred, and subsequently measured at amortised cost using the
effective interest method.

Borrowings are classified as current liabilities unless the Group has an
unconditional right to defer settlement of the liability for at least twelve
months after the reporting period.

Convertible bonds

Convertible loans which entitle the holder to convert the loans into
a fixed number of equity instruments at a fixed conversion price are
regarded as compound instruments consist of a liability and an equity
component. At the date of issue, the fair value of the liability component
is estimated using the prevailing market interest rate for similar non-
convertible debt. The fair value of any derivative features embedded in
the compound instruments is included in the liability component. The
difference between the proceeds of issue of the convertible loans and
the fair values assigned to the liability component, representing the
embedded option for the holder to convert the loans into equity of the
Group, is included in equity as capital reserve. The liability component is
carried as a liability at amortised cost using the effective interest method
until extinguished on conversion or redemption.

Transaction costs are apportioned between the liability and equity
components of the convertible loans based on their relative carrying
amounts at the date of issue. The portion relating to the equity
component is charged directly to equity.

Trade and other payables

Trade and other payables are stated initially at their fair value and
subsequently measured at amortised cost using the effective interest
method unless the effect of discounting would be immaterial, in which
case they are stated at cost.

Equity instruments
Equity instruments issued by the Company are recorded at the proceeds
received, net of direct issue costs.
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Notes to the Financial Statements

B TSR AR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

4. SIGNIFICANT ACCOUNTING POLICIES (cont’'d)

Derivative financial instruments

Derivatives are initially recognised and subsequently measured at fair
value. Changes in the fair value of derivatives are recognised in profit or
loss as they arise.

Revenue recognition

Revenue is measured at the fair value of the consideration received
or receivable and is recognised when it is probable that the economic
benefits will flow to the Group and the amount of revenue can be
measured reliably.

Revenue comprises the fair value of the consideration for the sale of
goods and services in the ordinary course of the Group’s activities.
Revenue is shown, net of value-added tax, returns, rebates and discounts
allowed and after eliminating sales within the Group. Revenue is
recognised as follows:

(@) Revenues from the sales of goods are recognised on the transfer of
significant risks and rewards of ownership, which generally coincides
with the time when the goods are delivered and the title has passed
to the customers.

(b) Rental income is recognised on a straight-line basis over the lease
term.

(c) Trading fees are recognised on a trade date basis.

(d) Interest income is recognised on a time-proportion basis using the
effective interest method.

Employee benefits

(a) Employee leave entitlements
Employee entitlements to annual leave and long service leave are
recognised when they accrue to employees. A provision is made
for the estimated liability for annual leave and long service leave
as a result of services rendered by employees up to the end of the
reporting period.

Employee entitlements to sick leave and maternity leave are not
recognised until the time of leave.

(b) Pension obligations

The Group operates a defined contribution Mandatory Provident
Fund retirement benefits scheme (“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 5% of the employees’ relevant income, subject
to a ceiling of monthly relevant income of HK$30,000 and are
charged to profit or loss 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.
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B ISR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

4. SIGNIFICANT ACCOUNTING POLICIES (cont'd)

Employee benefits (cont’d)

(b) Pension obligations (cont’d)
The Group also participates in a defined contribution retirement
scheme organised by the government in the People’s Republic of
China (the "PRC"). The Group is required to contribute a specific
percentage of the payroll of its employees to the retirement scheme.
The contributions are charged to profit or loss as they become
payable in accordance with the rules of the retirement scheme. No
forfeited contributions may be used by the employers to reduce the
existing level of contributions.

(c) Termination benefits
Termination benefits are recognised at the earlier of the dates when
the Group can no longer withdraw the offer of those benefits and
when the Group recognises restructuring costs and involves the
payment of termination benefits.

Share-based payments
The Group issues equity-settled share-based payments to certain
directors, employees and consultants.

Equity-settled share-based payments to directors and employees are
measured at the fair value (excluding the effect of non market-based
vesting conditions) of the equity instruments at the date of grant. The
fair value determined at the grant date of the equity-settled share-based
payments is expensed on a straight-line basis over the vesting period,
based on the Group's estimate of shares that will eventually vest and
adjusted for the effect of non market-based vesting conditions.

Equity-settled share-based payments to consultants are measured at
the fair value of the services rendered or if the fair value of the services
rendered cannot be reliably measured, at the fair value of the equity
instruments granted. The fair value is measured at the date the Group
receives the services and is recognised as an expense.

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or
production of qualifying assets, which are assets that necessarily take
a substantial period of time to get ready for their intended use or sale,
are capitalised as part of the cost of those assets, until such time as the
assets are substantially ready for their intended use or sale. Investment
income earned on the temporary investment of specific borrowings
pending their expenditure on qualifying assets is deducted from the
borrowing costs eligible for capitalisation.
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Notes to the Financial Statements

B TSR AR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

SIGNIFICANT ACCOUNTING POLICIES (cont'd)
Borrowing costs (cont'd)

To the extent that funds are borrowed generally and used for the
purpose of obtaining a qualifying asset, the amount of borrowing costs
eligible for capitalisation is determined by applying a capitalisation rate
to the expenditures on that asset. The capitalisation rate is the weighted
average of the borrowing costs applicable to the borrowings of the
Group that are outstanding during the period, other than borrowings
made specifically for the purpose of obtaining a qualifying asset.

All other borrowing costs are recognised in profit or loss in the period in
which they are incurred.

Taxation
Income tax represents the sum of the current tax and deferred tax.

The tax currently payable is based on taxable profit for the year. Taxable
profit differs from profit recognised in profit or loss because it excludes
items of income or expense that are taxable or deductible in other years
and it further excludes 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 is recognised on differences between the carrying amounts
of assets and liabilities in the 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
and deferred tax assets are recognised to the extent that it is probable
that taxable profits will be available against which deductible temporary
differences, unused tax losses or unused tax credits can be utilised. Such
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.

Deferred tax liabilities are recognised for taxable temporary differences
arising on investments in subsidiaries and associates, 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.

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.
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For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

4. SIGNIFICANT ACCOUNTING POLICIES (cont'd) 4. EXSFTEE @)

Taxation (cont’d)

Deferred tax is calculated at the tax rates that are expected to apply in
the period when the liability is settled or the asset is realised, based on
tax rates that have been enacted or substantively enacted by the end of
the reporting period. Deferred tax is recognised in profit or loss, except
when it relates to items recognised in other comprehensive income or
directly in equity, in which case the deferred tax is also recognised in
other comprehensive income or directly in equity.

The measurement of deferred tax assets and liabilities 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.

Deferred tax assets and liabilities are offset when there is a legally
enforceable right to set off current tax assets against current tax liabilities
and when they relate to income taxes levied by the same taxation
authority and the Group intends to settle its current tax assets and
liabilities on a net basis.

Related parties
A related party is a person or entity that is related to the Group.

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

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

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

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

(i) The entity and the Company 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).

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

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

72 National United Resources Holdings Limited

Annual Report 2017

BiIR (4)
ﬁﬁﬁﬁﬁuﬁiﬂizmaﬁﬁifgaﬁ
o2 & o RAHEBERERERE

E%@%m2ﬁ¥ﬁi RIERIEE N BT
WR - MELHEEENEMEERARSE
EREETRERNIEREEERRIN EiE
AT ELEHETGREMEERARKERE
P R

FEHEEERBEEHRERBEZTERMALE
ERFERETNE S EEEEERBER
HEZARAMIIB2BHBER-

fid 7 FE A 12 RTS8 R 1T 2 A ) DA 35 B HR 7
HEESIMBARE  MARR - HBKE
Bz REHAER AASERIFEEES
BEMBEEERAE  BSRBEEHEER
EEEERIERE-

)b
BB REAREERB 2 ATHER-

(A ETIERT  BEALTREREKZAH
RS [ A R B

(i) FEHIRAREGAREE:
(i) BAKEEEARE &K

(i) RARAEIARAEGRARZEEER

AE-
(B) A TEMERER AAEHERELRE
= A BB
() FHERBRARABR-—SEZKE
AR (BB ZE8RF WBAR K
RRMBABES - EHHE) -
(i) —ﬁﬁ?%% ERZBERRHE
ERE(XZ—BERAKERRZE
BZRERRzZBERAREE DR
E P
(i) MEEEHURA-—F=7za%d
.,
(iv) —HEERE=JTEREBZAEDLE:
ME—BEBRZE=NEEBZHER



Notes to the Financial Statements

B TSR AR B AL
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4. SIGNIFICANT ACCOUNTING POLICIES (cont’'d)

Related parties (cont'd)
(B) (cont'd)

(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. If the Group is itself such a plan, the sponsoring
employers are also 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 a part,
provides key management personnel services to the Company
or to a parent of the Company.

Impairment of assets

Intangible assets that have an indefinite useful life or not yet available
for use are reviewed annually for impairment and are reviewed for
impairment whenever events or changes in circumstances indicate the
carrying amount may not be recoverable.

At the end of each reporting period, the Group reviews the carrying
amounts of its tangible and intangible assets except investments and
receivables to determine whether there is any indication that those
assets have suffered an impairment loss. If any such indication exists,
the recoverable amount of the asset is estimated in order to determine
the extent of any impairment loss. Where it is not possible to estimate
the recoverable amount of an individual asset, the Group estimates
the recoverable amount of the cash generating unit to which the asset
belongs.

Recoverable amount is the higher of fair value less costs of disposal and
value in use. In assessing value in use, the estimated future cash flows
are discounted to their present value using a pre-tax discount rate that
reflects current market assessments of the time value of money and the
risks specific to the asset.

If the recoverable amount of an asset or cash-generating unit is
estimated to be less than its carrying amount, the carrying amount of
the asset or cash-generating unit is reduced to its recoverable amount.
An impairment loss is recognised immediately in profit or loss, unless
the relevant asset is carried at a revalued amount, in which case the
impairment loss is treated as a revaluation decrease.

4. EREFHEE @
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SIGNIFICANT ACCOUNTING POLICIES (cont'd) 4. EREFBR (@)

Impairment of assets (cont’d) EERME (&)

Where an impairment loss subsequently reverses, the carrying amount of MBRELBEEBR EHEEAEXReELS
the asset or cash-generating unit is increased to the revised estimate of MNZBEEEARZEKEN Gtz lkE s
its recoverable amount, but so that the increased carrying amount does oMM EREINSBEMEBEENIR
not exceed the carrying amount that would have been determined (net CELABUITERNBTFERRATARERS
of amortisation or depreciation) had no impairment loss been recognised EmEETE (MBREESIITER) ZEREEE.
for the asset or cash-generating unit in prior years. A reversal of an BEEEER SN ERPHER  EHNEBE
impairment loss is recognised immediately in profit or loss, unless the EREH42%EYE  AREEERE-SEER
relevant asset is carried at a revalued amount, in which case the reversal AN IE o

of the impairment loss is treated as a revaluation increase.

Provisions and contingent liabilities BERSIAREE

Provisions are recognised for liabilities of uncertain timing or amount MAEERBEAEHA I EAFERETS
when the Group has a present legal or constructive obligation arising £ MEBAEERAERTEUNEENZRLE
as a result of a past event, it is probable that an outflow of economic B BestER A Este Alenika BTl
benefits will be required to settle the obligation and a reliable estimate e aEERERF NEKKHEER
can be made. Where the time value of money is material, provisions are BEXBESUNEEREEERMEIENRE
stated at the present value of the expenditures expected to settle the Bl BE o

obligation.

Where it is not probable that an outflow of economic benefits will be HMEBRHEEMNZSH A RE MR skkgen
required, or the amount cannot be estimated reliably, the obligation is S AESE AIBRIERLE K ERNZEH ] e
disclosed as a contingent liability, unless the probability of outflow is R SRIBREESIENABERE -
remote. Possible obligations, whose existence will only be confirmed BERIERAZRTAREHREB LS EETE
by the occurrence or non-occurrence of one or more future events are BHEEAFEES ENNeBEANABE
also disclosed as contingent liabilities unless the probability of outflow is B FE 48 78 K| 25 7% ) B9 BT B M AR A A E BI 36 ©
remote.

Events after the reporting period WMEHHEEE

Events after the reporting period that provide additional information REAEERRERRZ ESIRNBNEINE F
about the Group's position at the end of the reporting period or those AR EREERET T EEN RGBSR
that indicate the going concern assumption is not appropriate are BRAEREE WHRHEHRE AR - I IEHA
adjusting events and are reflected in the financial statements. Events BEFNRESHEEEBE A AR BRRE
after the reporting period that are not adjusting events are disclosed in MsE IR EE -

the notes to the financial statements when material.

CRITICAL JUDGEMENTS AND KEY ESTIMATES 5. EXHET R EE M

The preparation of the Group's financial statements requires
management to make judgments, estimates and assumptions that affect
the reported amounts of revenues, expenses, assets and liabilities,
and their accompanying disclosures, and the disclosure of contingent
liabilities. Uncertainty about these assumptions and estimates could
result in outcomes that could require a material adjustment to the
carrying amounts of the assets or liabilities affected in the future.
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5. CRITICAL JUDGEMENTS AND KEY ESTIMATES 5. ERHERFTEMET (@)

(cont’'d)

Critical judgements in applying accounting policies

In the process of applying the accounting policies, the directors have
made the following judgements that have the most significant effect on
the amounts recognised in the financial statements.

(a) Going concern basis
These financial statements have been prepared on a going concern
basis, the validity of which depends upon the Group being able to
achieve a successful restructuring and continue its business. Details
are explained in note 2 to the financial statements.

(b) Deconsolidation of subsidiaries
As mentioned in note 2, certain subsidiaries were excluded from
the consolidated financial statements from 1 January 2016. Based
on management assessment and with reference to the latest status
of each of the deconsolidated subsidiaries, the Company has lost
control over these entities during the year ended 31 December
2016.

Key sources of estimation uncertainty

The key assumptions concerning the future and other key sources of
estimation uncertainty at the end of the reporting period, that have a
significant risk of causing a material adjustment to the carrying amounts
of assets and liabilities within the next financial year, are described
below.

(a) Property, plant and equipment and depreciation

The Group determines the estimated useful lives, residual values
and related depreciation charges for the Group's property, plant
and equipment. This estimate is based on the historical experience
of the actual useful lives and residual values of property, plant and
equipment of similar nature and functions. The Group will revise
the depreciation charge where useful lives and residual values are
different to those previously estimated, or it will write-off or write-
down technically obsolete or non-strategic assets that have been
abandoned or sold.

(b) Impairment of trade receivables, prepayments, deposits and

other receivables

The Group makes impairment loss on trade receivables,
prepayments, deposits and other receivables based on assessments
of the recoverability of the trade receivables, prepayments, deposits
and other receivables, including the current creditworthiness and
the past collection history of each debtor. Impairments arise where
events or changes in circumstances indicate that the balances may
not be collectible. The identification of bad and doubtful debts
requires the use of judgments and estimates.

FE FA & 5T UK B AT B K H B
RERSFRENEREY EXCFEHYHY
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5. CRITICAL JUDGEMENTS AND KEY ESTIMATES 5. EAHERFEM (@
(cont’d)
Key sources of estimation uncertainty (cont'd) R THBAEREZ T ERR ()
(c) Current income tax (c) BIAFrZ#
Judgment is required in determining the provision for taxation. There EEERERESSE/ELHE - 50
are many transactions and calculation for which the ultimate tax HEBBRET HEZXFHNAENZET
determination is uncertain during the original course of business. BHETEERAET WZESENREFRGE
Where the final tax outcome of these matters is different from the HRESYCHENSETR I EZEEY
amounts originally recorded, the differences will impact on the HERELHBRNEEMRER-
current income tax in the periods in which the differences arise.
6. FAIR VALUE MEASUREMENTS 6. XFEFE
Fair value is the price that would be received to sell an asset or paid to NEEATESEENAEANEERFR G
transfer a liability in an orderly transaction between market participants HEBEMWEREEESEMIAOBK A
at the measurement date. The following disclosures of fair value TATEAEZHENERATLEER  EB
measurements use a fair value hierarchy that categorises into three levels AEAFEMAZHERMNMZEBABESEA
the inputs to valuation techniques used to measure fair value: =&
Level 1 inputs:  quoted prices (unadjusted) in active markets for E—MBHARE: AEERTELHEER
identical assets or liabilities that the Group can access EBENEBENERMISA
at the measurement date. BHIRE (KAL) o
Level 2 inputs: inputs other than quoted prices included within level BE_MBARE: BESEBBZEENBEE
1 that are observable for the asset or liability, either AR ABIE BASE
directly or indirectly. — W2 RERIN
Level 3 inputs:  unobservable inputs for the asset or liability. E-RMARE: BEXREBBEZTAEERR
A
The Group’s policy is to recognise transfers into and transfers out of any AEEYBERNEHRER Y S50
of the three levels as of the date of the event or change in circumstances EAHR=-EABRIEAREL -
that caused the transfer.
(a) Disclosures of level in fair value hierarchy at 31 December 2016: (@) RZE—AR"F+-_A=+—HZATEE
&
Fair value measurements using: Total
BRAUTAFEBRAZATETE: @t
Level 1 Level 2 Level 3 2016
F-% £ZR E=R “EB-RE
HK$'000 HK$'000 HK$'000 HK$'000
TET TER FTAET FAET
Recurring fair value measurements: & EAFEE:
Assets EE
Financial assets at fair value RATEFABELZ
through profit or loss SREE
~ funds investment —HEeKRE 2,325 - - 2,325
Liabilities =L
Derivative instruments PTETA - - 10,000 10,000
Total recurring fair value BEMELTFEFEA
measurements 2,325 - 10,000 12,325
76 National United Resources Holdings Limited
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6. FAIR VALUE MEASUREMENTS (cont’d)

Notes to the Financial Statements

B TSR AR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

6. A EE @

(b) Reconciliation of liabilities measured at fair value based on level 3: (b) WEF=-REATFEFEZEEYE:

Derivative

instruments

fTET R

HK$'000

FHET

At 1 January 2017 RZZT—tF—H—H 10,000

Settled by issue of convertibles bonds BRI AR B AW F R4S E (10,276)

Total loss recognised in profit or loss RiBHEREIRARE 276

At 31 December 2017 RZT—tF+=_A=+—8H -
(#) Included gains or losses for liabilities held at HEERREHARFEEABE I WELEE

end of reporting period 276

HK$'000

FHET

At 1 January 2016 RZZE—R"E—HA—H 223,319

Total gains recognised in profit or loss RIBFER WS A% (213,319)

At 31 December 2016 RZE-—RE+-A=+—H 10,000
(#) Included gains or losses for liabilities held at HEERREHARFEEBE W ELEE

end of reporting period (213,319)

BRBAERERERAR

2017 F 77



Notes to the Financial Statements

B ISR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

6. FAIR VALUE MEASUREMENTS (cont’d)

(o]

78

Valuation techniques and inputs used in fair value measurements at
31 December 2016:

The Group’s financial controller is responsible for the fair value
measurements of assets and liabilities required for financial reporting
purposes, including level 3 fair value measurements. The financial
controller reports directly to the Board of Directors for these fair
value measurements. Discussions of valuation processes and results
are held between the financial controller and the Board of Directors
at least twice a year.

For level 3 fair value measurements, the Group will normally
engage external valuation experts with the recognised professional

6. A EE @m

(0

T RF+ZA=+—BATEFER
18 B 9 1 (B B il A g A B

AEENR SRS BN S REFALE
REBHATENE BEERATE
HE MBBEABENEERREZEA
TEHB MEREREEREFELT
R REERERER

ARE=BATEAEMS AEEBEZ
B WA R B EE R T A EE SR 2 5

qualifications and recent experience to perform the valuations. MG EEFEITEE-
Effect on
fair value
Valuation for increase Fair value
technique Inputs Range  of inputs 2016
BAYE
BmEAYE —Z-RE
Description BR R BAHE HE ¥4 ZAVE
HK$'000
FET
Liabilities &
Derivative instruments PTETR Binomial Option Share price HK$0.14  Decrease 10,000
Pricing Model per share
ZEAEE R BB Bk A
EERY 0.14% 7T
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OPERATING SEGMENT INFORMATION

For management purposes, the Group is organised into business units
based on their products and services and has three reportable operating
segments:

Car rental —  provision of car rental services

Online platform — provision of online platform for the
trading and deferred spot delivery services
of precious metals

Resources trading - trading of coking coal

Management monitors the results of the Group's operating segments
separately for the purpose of making decisions about resources allocation
and performance assessment. Segment performance is evaluated based
on reportable segment profit/(loss), which is a measure of adjusted
profit/(loss) before tax. The adjusted profit/(loss) before tax is measured
consistently with the Group's profit/(loss) before tax except that interest
and other income, finance costs, unallocated corporate expenses.

Segment assets exclude cash and cash equivalents and other unallocated
corporate assets as these assets are managed on a group basis.

Segment liabilities exclude borrowings, tax payable and other unallocated
corporate liabilities as these liabilities are managed on a group basis.

During the years ended 31 December 2017 and 2016, there were no
inter-segment sales.
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7. OPERATING SEGMENT INFORMATION (cont’d)

(a) Information about reportable segment profit or loss, assets and

B AR

liabilities are summarised as follows: mr
Online Resources
Car rental platform trading Total
RERE BLE¥AE ERES @t
HK$'000 HK$'000 HK$'000 HK$'000
TERT TERT TERT TER
Year ended BE-Z-+F
31 December 2017 +tZA=T-HLEE
Revenue from external customers RSN RE P 2 Wiz 35,748 22,818 - 58,566
Segment result DMEE (16,130) (16,926) (38,395) (71,451)
Interest income on bank deposits 81777 7 2 Al B WA 158
Other income HieA 3,798
Unallocated expenses APERAX (17,955)
Loss from operations REER (85,450)
Finance cost FhE& AR (52,790)
Reversal of impairment losses on 1%+ BE &3k B R
property, plant and equipment  JR{EEEED 1,842
Fair value loss of derivative THETAZDTEEE
instruments (276)
Impairment losses on intangible & EERERE
assets (497)
Loss before tax B RIEE (137,171)
Income tax credit FEHER =
Loss for the year FRER (137,171)
Depreciation and amortisation ~ #7 & [ # 8 8,817 454 1,661 10,932
Capital expenditure BARX 78,323 505 - 78,828
As at 31 December 2017 R-E-t&+=-A=1+-H
Segment assets IPHEE 231,020 6,363 96,124 333,507
Unallocated assets APEEE 28,312
361,819
Segment liabilities AHEE (346,546) (1,692) (74,549) (422,787)
Unallocated liabilities xofakE (534,387)
(957,174)
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7. OPERATING SEGMENT INFORMATION (cont’'d)

(a)

7. REFTHLER (@)

(cont'd) (a) (&)
Media
Online Resources and
Car rental platform trading advertising Total
RERE FL¥s BRZ%  BERES @i
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FAET FET TR FHET TR
Year ended BE-Z-XF
31 December 2016 TZA=t+—HALEE
Revenue from external customers JERINREF 2 Uz 14,956 36,781 - - 51,737
Segment result DMEE 7,424 (2,528) (25,365) - (20,469)
Interest income on bank deposits $R{T7FH 2 F S U A 3,742
Other income HieA 30,990
Unallocated expenses AOERZ (70,824)
Loss from operations KeEEE (56,561)
Finance cost BEKAR (37,604)
Fair value gain of derivative MTETEz AT EKER
instruments 213,319
Provision of prepayment B TRIERE (233,679)
Impairment losses on property,  #1% - HE RRER
plant and equipment REEBER (25,312)
Impairment losses on goodwill & EERE (791,122)
Impairment losses on BVAERERE
intangible assets (77,006)
Impairment losses on EWESFREER
trade receivables (770)
Impairment losses on N UNCIWA £
interests in associates REEE (208,944)
Loss on deconsolidation of BUBGRE ARMB AR
subsidiaries B (238,905)
Loss before tax KRB AT (1,456,584)
Income tax expense EBRX 14,135
Loss for the year FREE (1,442,449)
Depreciation and amortisation ~ #7& K # 8 3,229 5,466 13,113 - 21,808
Capital expenditure BERRY 75 - - - 75
As at 31 December 2016 ~ R=F-XF+=A=+-8
Segment assets ITHEE 259,812 49,679 128,578 1,615 439,684
Unallocated assets AOEEE 28,880
468,564
Segment liabilities 2HEE (254,177) (25,942) (74,983) (434) (355,536)
Unallocated liabilities APEEE (567,726)
(923,262)
BREE S ERIERER A A 8’]
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7. OPERATING SEGMENT INFORMATION (cont’d)

(b) Geographical information:
The Group’s revenue analysed by geographical location and
information about its non-current assets by geographical location

(c)

are detailed below:

7. &

EaEER @

(b) HHEEH :

Revenue

W 2
For the year ended
31 December

REBERBE DT 2 Wam Rk EEH 2
FRBEEZEHFBWOT

Non-current assets

FRBEE

As at 31 December

BE+-—A=+—-HLEE R+=—A=+—8
2017 2016 2017 2016
—ZE—+tF —E-RF —=E—tF ZE—REF
HK$'000 HK$'000 HK$’000 HK$'000
FHET FET FET FHET
Hong Kong BE - - - 13,914
PRC e 58,566 51,737 183,361 145,614
Mongolia EE - - 5,994 5,813
58,566 51,737 189,355 165,341
In presenting the geographical information, revenue is based on the 27 EERE W TIRERFFTEM
locations of the customers. RE Do
Information about major customers (c) TEXEFEH
Revenue from operations of HK$22,591,000 (2016: HK$11,507,000) I E522,591,0008 0 (ZF—RF ¢
was derived from one customer (2016: one customer) in the car 11,507,000/ 7T) JHR B /REHRE D 3+
rental segment which individually contributed 10% or more to the HM—ZBEE(—E—XRE: —ZEP) &%
Group's revenue for the year ended 31 December 2017 and 2016. HEEERMGAERBE_S—+ER T
—ARNETZA=T—HIEFEZKE10%
A Lo
8. &=

8. REVENUE
Revenue represents the amounts received and receivable by the Group
from business income, the sales of goods and services rendered to
customers, net of discounts, returns and sales related taxes are as

WHEAEBREEBRA REPHEER R
AR (FNERATE BN REEREHE) D
U B R FE MR ER O 288 - o0

follows:
2017 2016
—E—tH —E—RF
HK$'000 HK$'000
FHEx FHET
Car rental income ABEEERA 35,748 14,956
Online trading service fee income FLEEBHMBERA 22,818 36,781
58,566 51,737

82
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OTHER INCOME 9. Hizlk A
2017 2016
—E—+F T—RF
HK$'000 HK$ 000
FHExT FHET
Bank interest income RITF B WA 158 3,742
Net foreign exchange gain SNEE U 25 FFE 1,321 5,563
Bond interest income BEHEFEWA - 1,328
Gain on disposal of a subsidiary HE M B ARz W= 942 -
Gain on disposal of financial assets at fair H &R A FEFAEBZEZ
value through profit or loss T RE E 2 W - 24,078
Sundry income M A 1,535 21
3,956 34,732
FINANCE COST 10. B & B A<
2017 2016
—E—+tF T—RF
HK$'000 HK$ 000
FHEx FHET
Bank charges RITER - 1,847
Interest expenses on borrowings BRzFERE
— interest on convertible bonds — A RRESR ZFE 32,612 16,018
— interest on non-convertible bonds —NARRERZF B 6,566 10,692
— interest on finance lease —RMEREZNE 13,115 3,154
— interest on other borrowings —HAbfERZ B 97
— interest on bank borrowings —RITERZFIE 400 5,893
52,790 37,604
LOSS ON DECONSOLIDATION OF SUBSIDIARIES MNBCEGEARMBAR ZEE

Loss on deconsolidation of the subsidiaries and due

from deconsolidated subsidiaries

HUHAR S ARRM B D 82 B8 R EKER
HESARKEB QR ZHEA

2017 2016
—ZE—+F —T—RE
HK$'000 HK$'000
FHT FHET
Loss on deconsolidation of subsidiaries BUHERA ARMEB AR ZEE
(note a) (Mfsta) - 152,139
Impairment on investment in subsidiaries ~ R B A FIEE ZEE (M iEb)
(note b) - 70,728
Impairment on due from the FENEUEAR S AR B A 72
deconsolidated subsidiaries (note b) SRIEZRE (HsEb) - 16,038
- 238,905
BEREAERIERERAR 83
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For the year ended 31 December 2017 HEZ=Z

11.LOSS ON DECONSOLIDATION OF SUBSIDIARIES

(cont'd)

Loss on deconsolidation of the subsidiaries and due
from deconsolidated subsidiaries (cont’d)

As disclosed in note 2 in notes to the consolidated financial statements,
the Directors considered that the control over certain subsidiaries had
been lost since 1 January 2016. The results, assets and liabilities and
cash flows of these subsidiaries were deconsolidated from the financial

statements of the Group from 1 January 2016.

Note a

Net assets/(liabilities) of these subsidiaries as at the dates of loss of control were as

follows:

—tHE+ZA=+—RLFE

(&)

MNEBEGEARMB AR 2 EE

HUBARS ABRM B 2 R 2 518 K% B U ER

HERE ARRM B DR 2 RE ()

A a

I%HTEE" BZ%

MM T2 EE EFERRA
E-RF-A-HREXEZRETHEAR
_/\i_ﬂ_E'EZ%WE
REZEB BERABUARASREBECORA

SEZBBHERIUEEE AR

fizEa

BEMT

REEZGEZAH

ZEWBARZEAE/ (8F)

1 January 2016

—E-XREF
—HA—A8
HK$'000
FET
Property, plant and equipment mE - BB R&RE 1,345
Intangible assets mAE 96,750
Deposits for acquisition of property, WEEmE MEREEZIEZS
plant and equipment 482
Inventories EE 5,325
Trade receivables FE W B 53K 4,420
Prepayments, deposits and other receivables TEFRIE - R & R H b FE WK IE 118,927
Bank and cash balances RITRBSET 42,717
Trade payables JERE 5 (117)
Other payables and accruals HEMEMFIERETER (12,548)
Borrowings =P (56,100)
Tax payable e RIE (4,893)
Deferred tax liabilities REFIEA B (24,188)
Net assets deconsolidated BUAGRE ABREEFE 172,120
Release of foreign currency translation reserve FRBRINEE R E 4,684
Non-controlling interest FEERR RS (24,665)
Loss on deconsolidation of subsidiaries BUHARA ARMB AR 2 EE 152,139
Net cash outflow arising on deconsolidation of subsidiaries: WILEGREARMBARELENR €L FE:
Cash and cash equivalents of subsidiaries deconsolidated BIEGRAEAERBARZEERERREER (42,717)

Note b

The amount invested and advanced to the deconsolidated subsidiaries are paid in

2016.
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Notes to the Financial Statements

B TSR AR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

12.INCOME TAX CREDIT 12.FiSHiIER
2017 2016
—E—tF —E—RF
HK$'000 HK$'000
FET FET
Current tax — the PRC Enterprise Income Tax B EA %7 18 — fh B (> 2 FR 1S 7%
Provision for the year FAEE - 4,814
Deferred tax R IA = (18,949)
- (14,135)
Hong Kong Profits Tax is calculated at the rate of 16.5% (2016: 16.5%) BEEMNEBERFAREBAEE ZMHETER
on the estimated assessable profits arising in Hong Kong during the year. FOREFATBER16.5% (ZZF—7"F :16.5% )&t
Under the Law of the PRC on Enterprise Income Tax, the applicable BHEFBRCEMEBE  NREBEA R M
income tax rate of the Group’s subsidiaries in the PRC is 25% (2016: BARIZBAMBHER2S% (ZE—RF:
25%). 25% ) °
The reconciliation between the income tax and loss before tax multiplied FrS BB R B AT BB IR AT B ET R 2 5K
by the Hong Kong profits tax rate is as follows: T
2017 2016
—E—+tfF —E—RE
HK$000 HK$'000
FET FHBT
Loss before tax B T2 Al S 18 (137,171) (1,456,854)
Tax at the domestic income tax rate of R PTG E16.5%
16.5% (2016: 16.5%) (ZZ—RF:165% )82
i (22,633) (240,336)
Effect of different tax rates of subsidiaries 74/ B & @i B 2 7 TR =X
operating in the PRC 2 3,894 364
Income not subject to tax BARBBA - (5,539)
Expenses not deductible for tax TR HHLF X 6,268 223,831
Tax losses not recognised RIERTIAEE 12,471 7,545
- (14,135)
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B ISR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

13.LOSS FOR THE YEAR 13.FABE
The Group's loss for the year is stated after charging the following: AREEBFANBEIIENG T &\ :
2017 2016
—E2—tHF T —RF
HK$000 HK$'000
FERT FHET
Depreciation e 10,932 17,795
Amortisation of intangible assets & E#H - 4,312
Auditor’s remuneration % BB & 800 980
Minimum lease payments under operating AT SEIRBLERLOEN 2
lease in respect of: HRAEKIE:
- land and buildings —t+H RIEF 2,563 10,967
Staff costs (including Directors’ BIXK (BIEESEMHE)
remuneration):
— salaries, bonuses and allowances —E % oA MOERL 4,046 15,088
— retirement benefits scheme contributions ——iE K& F| 5t 214 5 197 575
4,243 15,663
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Notes to the Financial Statements

B TSR AR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

14.DIRECTORS’ EMOLUMENTS
Directors’ remuneration for the year, disclosed pursuant to the Listing
Rules, section 383(1)(a), (b), (c) and (f) of the Hong Kong Companies
Ordinance and Part 2 of the Companies (Disclosure of Information about
Benefits of Directors) Regulation, is as follows:

MBEEHS
AR LR BB DA E0I$383(1) )
(b) (ORMERAR (RBEFF AR

Pl B s FREEMEWT

(a) Directors’ emoluments (a) EEM S
2017
“E-t%
Equity- Retirement
settled benefit
Salaries and  share option scheme
Fees allowances expenses contributions Total
NEREE RIKEF
ne HeRER R TR st
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TET TET TET TET TET
Executive directors TEE
Ji Kaiping ZRT 410 - - - 410
Lo Ka Wai* EmEr 906 - - - 906
Feng Yongming* KA * 652 - - - 652
Tian Songlin** AR 1,493 - - - 1,493
Non-executive directors  FHTES
Mou Ling** BIgx 275 - - - 275
Yang Liu* 15Ex 88 - - - 88
Independent non-executive BY FHTEE
directors
Zhou Zhan*** [ R *** - - - - -
Xu Tiantian*** R - - - - -
Zhou Guangguo*** [B 7 B+ = = - - -
Wang Qun* TR 82 - - - 82
Zhang Tianmin* RAR* 77 - - - 77
Yang Zhi Shu* B 73 - - - 73
Lai Ho Man, Dickson* RE 73 - - - 73
4,129 S - o 4,129
BRE & ERIERER AR 87
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B ISR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

14.DIRECTORS’ EMOLUMENTS (cont'd)
(a) Directors’ emoluments (cont’d)

MVEEMHE @
(a) EE®S (@)

2016
—TRE
Equity- Retirement
settled benefit
Salaries and share option scheme
Fees allowances expenses contributions Total
NEREE RINEM
ik He ki BRERX AR st
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THER THT TET TR TR
Executive directors HOTES
Lo Ka Wai BER 3,600 - - - 3,600
Feng Yongming Bk 2,400 - - - 2,400
Li Hui FE 1,294 - - - 1,294
Tian Songlin MR 1,800 - - - 1,800
Non-executive directors ~ FHTEZ
Mou Ling £¥ 840 - - - 840
Yang Liu BE 840 - - - 840
Independent non-executive EYFHTEES
directors
Wang Qun paicd 276 - - - 276
Zhang Tianmin FAR 215 - - - 215
Yang Zhi Shu opd 276 - - - 276
Lai Ho Man, Dickson LES'e 276 - - - 276
11,817 - - - 11,817

* Resigned or retired during the relevant year
**  Resigned after the end of the reporting year
***  Appointed and resigned or retired during the relevant year

There was no arrangement under which a director waived or
agreed to waive any remuneration in respect of the years ended 31
December 2017 and 2016.
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Notes to the Financial Statements

For the year ended 31 December 2017 HEZ=Z

14.DIRECTORS’ EMOLUMENTS (cont’d)

15.

16.

(b) Five highest paid individuals
The five highest paid individuals in the Group during the year
included 5 (2016: 4) directors whose emoluments are reflected in
the analysis presented above. The emoluments of the remaining 1
individual in the year ended 31 December 2016 set out below:

B TSR AR B AL

—tHE+ZA=FT—RLEFE

MBVEEMS @)

(b) TERBHEMAL
FAAGKEREESFMALRERLS
(ZZ2-RF mOB)EE ENeR0R
ERENZAM-Hip—REEZHMEE
EZ-RFTZA=+-BILFEIH
L

2017 2016
—E—+F T—RF
HK$000 HK$ 000
FERT FHET
Salaries, allowances and benefit-in-kind ¥ & - 8 R B HZH - 1,182
Retirement benefit costs R RAE FI R - 18
- 1,200

The number of employees whose remuneration fell within the MENTFToESEEZIEE AZSHOT :

following band is as follows:

2017 2016
—ZE—+tF —E—REF

HK$1,000,001 — HK$1,500,000

1,000,001/ 7L £1,500,0007% 7T

No emoluments had been paid by the Group to the Directors or the five
highest paid individuals as an inducement to join or upon joining the
Group, or as compensation for loss of office.

LOSS PER SHARE ATTRIBUTABLE TO OWNERS OF
THE COMPANY

Basic loss per share

The calculation of basic loss per share attributable to owners of the
Company is based on the loss for the year attributable to owners of the
Company of approximately HK$131,036,000 (2016: HK$1,438,382,000)
and the weighted average number of ordinary shares of 6,411,770,500
(2016: 6,220,699,462) in issue during the year.

Diluted earning per share

No diluted loss per share for the years ended 31 December 2017 and
2016 is presented as the effects of all convertible bonds and options are
anti-dilutive for the years.

DIVIDENDS
The Directors do not recommend the payment of any dividend in respect
of the years ended 31 December 2017 and 2016.

15.

16.

FEBUBMERH AL &S HA LS ER
M ERBERSFMBEREMBARERS 2
TREN B B (E

ARARAEEANEBEEBREE

BREXEE

RAREE AELEERERNBEIRIEARQR
A AFEAEFREE 131,036,000 T (=
T —7R4F 1 1,438,382,0005% 7T ) M F N E AT
LBz InAE T 19 86,411,770,5000% (=&
— N4 1 6,220,699,4620% ) 5T E -

BREFERF
BE-_Z—tFR-FT-RFT-A=1+—H
LHFEEYESIGREEER EﬁﬂﬁAFﬁﬁ—f

BREFMBERENEFEARBEZE
g =\

EXFeTEEMBE T —LtHFR-FT—RF
TZRA=T—BLEFEIRMEMMBRE -
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For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

17.PROPERTY, PLANT AND EQUIPMENT 17.9% BERS%RE
Furniture,
fixtures and Motor
Leasehold office Computer vehicle
Yacht improvements equipment equipment and trucks Total
B -£ER
ER AENERE BAERE EERE REREE @it
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TEL TR T Tin Tin FEL
Cost: RA:
At 1 January 2016 RZE-~¥-f-8 13,647 2,508 2,704 519 53,600 72,978
Additions nE - 1,158 127 15 519 1,919
Deconsolidation of subsidiaries BEGAARNBAR - (1,053) (871) (249) (569) (2,742)
Acquisition of subsidiaries KERBAR - - - - 151,600 151,600
Disposal HeE - - - - (63) (63)
Exchange differences EXER - (15) (115) - (5142) (5,272)
At 31 December 2016 and RZE-"ETZAZT-BR
1 January 2017 “F-+%-f-A° 13,647 2,598 1,845 385 199,945 218,420
Additions HE - - 8 - 78,323 78,331
Disposal of a subsidiary HEHBAR - (1,158) (127) - - (1,285)
Written off gz - - - - (38,784) (38,784)
Disposal HeE (13,647) (1,267) (345) (385) (6,436) (22,080)
Exchange differences EXZE - 6 43 - 6,110 6,159
At 31 December 2017 RZZ-tE+ZF=+-H - 179 1,424 - 239,158 240,761
Accumulated depreciation: 2HE:
At 1 January 2016 WZE-7"5-A-H 1,580 1,399 759 221 7,691 11,650
Impairment loss REEE - - - - 25,312 25,312
Charge for the year FRZ 2,729 727 483 63 13,793 17,795
Deconsolidation of subsidiaries BEGAARNBAR - (421 (570) (118) (288) (1,397)
Exchange differences EXER - 3 %) - (@7) (281)
At 31 December 2016 and RZE-—RE+-A=+-BRK
1 January 2017 “F-+%-f-H 4,309 1,702 665 166 46,237 53,079
Charge for the year FRXHE - 12 323 - 10,597 10,932
Reversal of impairment loss REFEAR - - - - (1,842) (1,842)
Disposal of a subsidiary HEHBARA - (289) (12) - - (301)
Written off fii 34 - - - - (1,774) (1,774)
Disposal HE (4,309) (1,253) (184) (166) (3,191) (9,103)
Exchange differences ERZR - 7 27 - 381 415
At 31 December 2017 R=E-tF+=-A=t+-H - 179 819 - 50,408 51,406
Carrying amount: REE:
At 31 December 2017 R-B-t%+-A=1+-AH - - 605 - 188,750 189,355
At 31 December 2016 RZZ-RETZA=1-8 9,338 896 1,180 219 153,708 165,341

During the year ended 31 December 2017, the carrying amount of motor
vehicle of HK$37,010,000 were written off due to a fire accident, please
reference to the announcement made by the Company on 5 May 2017
for more detail.

At 31 December 2017 the carrying amount of motor vehicle held by
the Group under finance leases amounted to HK$122,767,000 (2016:
HK$133,036,000).
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For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

18.SUBSIDIARIES 18. M B 1 A
Particulars of the subsidiaries as at 31 December 2017 are as follows: MERRR-ZE—tF+_A=+—HZFHB
LUNNE

Place of Nominal

incorporation/ value of

registration issued/paid Percentage of equity Principal
Name and operation up capital  attributable to the Company activities

gRARL/ B®T/
£ SR EELE BEHEAEE FARERERDL TEEH

2017 2016
“E-—tE& ZE-RE
Direct subsidiaries:
EEMEAR:
Konmate Investments Ltd Hong Kong HK$2 100% 100% Investment holding
EXREGRAA BE 2T REER
Trade Rainbow Limited Hong Kong HK$1 100% 100% Inactive
TEERRAT BE BT EREH
Billions Achieve Limited Hong Kong HK$1 100% 100% Inactive
MEFRAT BE BT EREH
Asia Construction British Virgin US$50,000 100% 100% Inactive
Enterprise Limited Islands ("BVI")
SHBRECEERAR RRENES 50,000% 1T g3
((EBRLESE])
Delight Genius Limited Hong Kong HK$1 100% 100% Inactive
BIRBERRAF B Ny LTmEK
NUR Industry Company Limited BVI US$1 100% 100% Inactive
BRBAEREXERAR EERAES (E LEEH
NUR Financial Holdings Limited BVI US$1 100% 100% Inactive
AFXHEEReRERERAT EERAES (E LEEH
NUR New Energy Management BVI US$1 100% 100% Investment holding
Company Limited

AFXMAERMERERERAR EBERAKS (EFH REER
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18.SUBSIDIARIES (cont'd) 18. /B 2 B (a0)
Place of Nominal
incorporation/ value of
registration issued/paid Percentage of equity Principal
Name and operation up capital  attributable to the Company activities
ZMHRL/ BT/
£ dAMREELH BEHEAEE FARERERDL TEREY
2017 2016
ZE—tf ZT-RE

Indirect subsidiaries:

BENELR:

GMG Media Group Limited BVI US$1 100% 100% Investment holding and
provision of consulting
services

RERNES 1% RERRRIRHER RS

Ideal Honour Limited Hong Kong HK$1 100% 100% Investment holding

FAERAT BE AT REER

NUR Enterprise Limited Hong Kong HK$1 100% 100% Inactive

BFXBEERCEERRA 0 AT LEEH

Placid Expression Limited BVI US$1 100% 100% Investment holding

RERNES 1% RERR

First Concept Industrial Group Limited Hong Kong HK$1 100% 100% Trading and logistics services

BIREXREERAR BB 1T 2 5 KRR

Dengyi Investments Limited BVI Us$1 100% 100% Inactive

BEREBRAR RBRANS (B TEXHG

Million Best International Enterprise Limited ~ Hong Kong HK$1 100% 100% Management services

EEERCEERAA BB 18T EER%

NUR Clean Energy Investment Limited Hong Kong HK$1 100% 100% Inactive

BRBaERE R RRERRAA BB 18T TEXHG

NUR Industry (Hong Kong) Company Limited ~ Hong Kong HK$1 100% 100% Inactive

BFXHEER (FB)BRAA BB 18T TEXHG

Amazing Idea Global Limited BVI Us$1 100% 100% Inactive

YERFBRAA RBRANS (B TEXHG

NUR Internet Investment Limited BVI Us$1 100% 100% Inactive

BFHEEREHBREERAT RBRANS (B TEXHG
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Notes to the Financial Statements
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18./ff B 2 &) (@)

Place of Nominal
incorporation/ value of
registration issued/paid Percentage of equity Principal
Name and operation up capital  attributable to the Company activities
gL/ BR7/
£ dMREELE HEHEAEE FARERERDL TEEY
2017 2016
“E-tf& ZZ-RE
Glorious Future Logistics Limited BVI US$100 100% 100% Inactive
BEMRBERAA RBRAHE 100% 7T TEEG
iFrontier LLC Mongolia US$100,000 95% 95% Provision of transportation
services
EE 100,000 7 REEERY
NUR Investments Company Limited BVI US$1 100% 100% Inactive
BB ERREARRA RERNES 1% HEXH
Million Fortune International BVI US$10,000 70% 70% Investment holding
Investment Limited
BREEARREFRAR RERUES 10,000% 7 REER
Most Billion Corporation Limited Hong Kong HK$1 70% 70%  Investment holding
BRBRAA Bk BT RERR
Well Link Logistics co., Ltd. Macau MOP$100,000 70% 70% Investment holding
ERMRERAR R 100,000£F9 7 RERR
EEBCEREEAAERAT PRC HK$500,000 70% 70%  Investment holding
HE 500,000/ 7 REER
HESERRSTL(ES) PRC RMB10,000,000 63% 63%  Operate platform
BRAT HE N BETE
10,000,0007C
Gear World Development Limited BVI US$10,000 100% 100% Investment holding
RBRAHE 10,000% 7T REER
Gold Vantage Development Limited Hong Kong HK$1 100% 100% Investment holding
SEERERAA 3 BT RERR
LREBETREERBRAR PRC HK$4,000,000 100% 100%  Investment holding
i 4,000,000% 70 REER
ERAGEMTEREFRAA PRC RMB158,000,000 100% 100% Car rental
HE AR® REBRE
158,000,0007T

BRBAERERERAR
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18.SUBSIDIARIES (cont’d)

The following table shows information of subsidiaries that have non-
controlling interests (“NCI”) material to the Group. The summarised

18. /i B A &) (@)
TR BIRA S B A IR ([ e
¥ ZHBARZ AR BRI EEA T

financial information represents amounts before inter-company BRIk
eliminations.
Name %8 5582
2017 2016
—E—tfF ZE—REF
Principal place of business/country of FEEEMB MK IER
incorporation PRC # PRC &
% of ownership interests/voting rights SR s A e RS
held by NCI BEFEED I 37%/37% 37%/37%
HK$'000 HK$'000
FHERT FHET
At 31 December: R+=—A=+—8:
Non-current assets FERBEE 649 1,126
Current assets MENE E 5,714 46,938
Current liabilities mEN B & (4,795) (29,831)
Non-current liabilities FnBAR - -
Net assets BEFRE 1,568 18,233
Accumulated NCI RSy 580 6,746
Year ended 31 December: BEt+t-ZA=+—-HLEE:
Revenue W == 22,818 36,781
Loss &5 18 (16,606) (5,860)
Total comprehensive loss Hih 2 E 18 (16,667) (6,424)
Loss allocated to NCI DB RIS 2 EiE (6,144) (2,168)
Dividends paid to NCI IR R 2 R R - -
Net cash (used in)/generated from KEES (FTA) /B2 REFE
operating activities (6,455) 4,667
Net cash generated from REZBMBEZR®FE
investing activities - -
Net cash generated from RMEZBMEZR®FE
financing activities - -
Net increase in cash and cash equivalents & RERIBLSEE 2B IMNFE (6.455) 4,667

National United Resources Holdings Limited
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For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

19.TRADE RECEIVABLES

The Group’s trading terms with customers are mainly on credit or
received in advance. The credit period is generally 30 days. The Group
seeks to maintain strict control over its outstanding receivables so as
to minimise credit risk. Overdue balances are reviewed regularly by
the Directors. The Group has concentration of credit risk on certain
customers. As at 31 December 2017, one (31 December 2016: one)
customers attributable to the Group’s total trade receivables were 78%
(31 December 2016: 81%). The Group does not hold any collateral
or other credit enhancement over its trade receivable balances. Trade
receivables are non-interest bearing.

The aging analysis of trade receivables, based on the invoice date, is as
follows:

19.B Z B RIE

REBHEFZEGBEREEUREREL S
NEIT EEE M B308 - AL BN EIE
THAEERKFBUNZEREEERK &
FEHBRTBMANESH AEENEERR
ERRETFEE - R-_E—+F+=-A=+—
A —®%(ZE—X"Ft+ZA=+—H8:—%&)
BERGEASEEKESFBE278% (=&
—RNEFZA=Z1+—H:81%) - AEHT &
HEHEWE SR ESRFETAERRSKIELE
i iE B SR - BRE S RIAL T E -

EWE S FTIREZAMZREDITAT :

2017 2016

—E—tF —E—RF

HK$'000 HK$'000

FHET FAT

Within 30 days =+AHAA 438 404
Over 1 year s —F 770 770
Less: Impairments B ORE (770) (770)
438 404

As of 31 December 2017 and 2016, no trade receivables were past due
but not impaired.

R_E—+FR-_ZT—ARF+_A=+—8"
BEDEmBERRENERE S 5KE-
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20.PREPAYMENTS, DEPOSITS AND OTHER

20 ERRE -ZEREMMEKRKRE

RECEIVABLES

Note 2017 2016
HiF —E—tF —E—RF
HK$'000 HK$'000
FHET FHET
Amount due from an associate JE U — [ B & R R FRIB (a) 26,913 13,807
Other receivables H b fE I F 8 4,913 15,569

Guarantee deposit for MERERNFIBERS
finance lease payables 34,566 33,522
Paid in advance B FIE 216,083 216,083
Prepayments and deposits TEf I R IR & 9,354 35,439
291,829 314,420
Impairment A (126,383) (126,383)
165,446 188,037

(a) The amounts due from an associate is unsecured, interest-free and has no

fixed repayment terms.

21.FINANCIAL ASSETS AT FAIR VALUE THROUGH

PROFIT OR LOSS

(a) MW —FEE QRRIFAREER 28 R &

Bl e & R

1. B AV EFTAEZZEHMEE

2017 2016
—E—+tF —EF—X
HK$'000 HK$'000
FHET FHET
Market value of funds investment HELEZME - 2,325

96 National United Resources Holdings Limited

Annual Report 2017



22.

23.
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For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

PLEDGED BANK DEPOSITS AND BANK AND CASH

BALANCES

The Group's pledged bank deposits represented deposits pledged to
banks to secure banking facilities granted to the Group as set out
in note 26 to the financial statements. No pledged bank deposits to
secured any debts or liabilities as at 31 December, 2017. The deposits
are in HK$65,000,000 and at fixed interest rate of 1.35% p.a as at 31
December 2016.

As at 31 December 2017, the bank and cash balances of the Group
denominated in Renminbi (“RMB") approximately to HK$5,583,000
(2016: HK$45,443,000). Conversion of RMB into foreign currencies is
subject to the PRC's Foreign Exchange Control Regulations.

Cash at banks earns interest at floating rates based on daily bank deposit
rates. The bank balances are deposited with creditworthy banks with no
recent history of default.

TRADE PAYABLES
The aging analysis of trade payables, based on the invoice date, is as
follows:

22.CERRTERRBRITIRREE

b3

AEEBEBBTHFERIERARTEREALR
SEERBTRME 2R 2 FER (HRF R
xMisE26) AT —+F+-_A=+—81"
MEEBERRTFREREMNEBXARGEZ
EH-R—ZE—RF+_A=+—8 5N
65,000,000/ s EHE KARE E F F % 1.35%5F
B o

RZZ—+tF+ZA=+—B KEEUA
R (AR FEZRITRREEFNS
5,583,000/ 7L ( =% — /X4 : 45,443,000/8
L) ARBHAMBEMERAZHEINESR
HE TR

RITHRETDREBEETARTHERME Z)FHF X
BREUKI S - RITEF D ERRSOLLEE R
BAGERFZ®RT

23. BN EZ X

REEZEZAHZENEZRRESTHAT

2017 2016
—E—tF ZE—RF
HK$000 HK$'000
THET FHET
Within 30 days =+AHAA - 1,984
31 - 60 days =+—ZX+H - 4,630
Over 1 year HBiE—F 38,605 38,335
38,605 44,949

24.0THER PAYABLES AND ACCRUALS 4. HMESFERESEH
2017 2016
—E—tF —E—RF
HK$000 HK$'000
THET FHET
Other payables E A FE 5B 205,764 90,550
Receipt in advance TEWKRIR 35,215 52,363
Accruals EstE A 7,220 7,237
248,199 150,150
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25.DERIVATIVE INSTRUMENTS 25. 0T T A
2017 2016
—E—tfF —E-RF
HK$000 HK$'000
FERT FHET
Contingent consideration RARARKE
At 1 January n—HA—H 10,000 223,319
Settled by issue of convertible bonds LABEIT R R E S A & E (10,276) -
Fair value loss/(gain) of PTETEZAFEER, (W)
derivative instruments 276 (213,319)
At 31 December wR+=ZR=+—8 - 10,000
The fair value of the Group's derivative instruments at 31 December AEBZTETAR S —+F+A=+—
2017 has been arrived at on the basis of a valuation carried out on Az A TETIREE L F ¥ E R s IR IKET
that date by an independent professional valuer, Ravia Global Appraisal HBAAER AR NRZBETZHEMSH &
Advisory Limited. The assumed fair value has been arrived at using TEREBEAFERVER B SfEER -
Binomial Lattice Model.
26.BORROWINGS 26.6 &
2017 2016
—E—tfF —E-RF
HK$000 HK$'000
FERT FHET
Bank loan RITE - 61,778
Other loans H A B R 167,240 155,677
167,240 217,455
All borrowings are repayable on demand or within one year. FTEEEERE KK —FRNES-
98 National United Resources Holdings Limited
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For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

27.CONVERTIBLE BONDS

On 27 October 2015, the Company issued a convertible bonds in the
principal amount of HK$65,735,900 which bear interest rate of 4.5% per
annum. (the “2015CB"). The 2015CB is convertible into ordinary shares
of the Company within 24 months from the date of issue at a conversion
price of HK$0.265 per conversion share (subject to adjustment), and
a maximum of 248,060,000 conversion shares can be issued. At 31
December 2017, the outstanding principal amount are HK$26,500,000.

On 10 November 2015, the Company issued a zero-coupon convertible
bonds in the principal amount of HK$120,000,000 (the “QDCB1") as
part of the consideration for the acquisition of 70% equity interest
in the entire issued share capital of Million Fortune International
Investment Limited. The QDCB1 is convertible into ordinary shares of
the Company at any time between the date of issue and its maturity
date at a conversion price of HK$0.40 per conversion share (subject to
adjustment), and a maximum of 300,000,000 conversion shares can
be issued. All the QDCB1 will be redeemed by the Company at par on
9 November 2018. At 31 December 2017, the outstanding principal
amount are HK$55,580,000.

On 31 August 2016, the Company issued a convertible bonds in the
principal amount of HK$140,000,000 (the “TMCB1") which bear interest
rate of 3% per annum as part of the consideration for the acquisition
of 100% equity interest in the entire issued share capital of Gear World
Development Limited. The TMCB1 are convertible into ordinary shares
of the Company at any time between the date of issue and its maturity
date at a conversion price of HK$0.30 per conversion share (subject to
adjustment), and a maximum of 466,666,666 conversion shares can be
issued. At 31 December 2017, the outstanding principal amount are
HK$140,000,000.

On 31 March 2017, the Company issued a zero-coupon convertible
bonds in the principal amount of HK$13,220,218 (the "QDCB2") as
part of the consideration for the acquisition of 70% equity interest
in the entire issued share capital of Million Fortune International
Investment Limited. The QDCB2 are convertible into ordinary shares of
the Company at any time between the date of issue and its maturity
date at a conversion price of HK$0.40 per conversion share (subject to
adjustment), and a maximum of 33,050,045 conversion shares can be
issued. All the QDCB2 will be redeemed by the Company at par on 30
March 2020. At 31 December 2017, the outstanding principal amount
are HK$13,220,018.

27. /R E 5

RZZ—AF+AZ+EH ARAETEAS
R 565,735,900/ 7T 2 AT AR (E 5 - EIRF FI
R4S%AB([ZE—RFABRRES]) - =
T -RFABRREFRETASET =+ M
BMANERAAARLTAR BHREATR
EIARR70.265%8 70 (A] THAE) - L AT
248,060,000k MR D R T —+F+=
A=+—H KREEZXE T H26,500,000%#
5o

RZZ—AF+—ABTH ARBIETALE
#$120,000,0008 Tt 2 TESAIMRES ([F
SABRERESF—]) EFAKERERREES
BARZEMEEHITHRAZ70%M#E /T DR
B-E5MRREF —TRETEEAHESD
HABEEMFEERARA R SRR Bk
BAEREHRRMD0AET (A FHAR) - &%
A] #17300,000,0000% # #2 i 1 A 2 8] #§ 7R
22— )\ Ft+—AhAERAEELMES SR
BRELF— - RZE—tF+ZA=+—8"
K188 N4 %8 /&55,580,000/8 7T °

RZBE—XNENAZ+—B AQBETEAS
% /%140,000,000 sty AR AR E % ([ KGR
BRI E S — ) R EME3I% B MER
I B8 Gear World Development LimitedZ & &
BITRAZI100% KR ENTHRE - RFEH
AMRES AR ETRIEBBREEE A
MERBMERAAARLER SRELAT
RREEIRARH0.3087C (AT FHRE) » ZZ A #T
466,666,666 R EBIRRMD - R _ZT—tF+=
A=+—H KREEZXRSZ A140,000,000%
5o

RZZE—tHE=ZA=Z+—B A2RBITAE
S EA13,2202188 L2 EEE AR ES
([EEHRES=])  FRKERERRERIE
BERAFIZEEEHITRA 270%BERE 5
RE - FEUHRRESF -AIRBITEHARE
A EARE AR AR R R LB -
BEASREBRRKRMD0.40BT (A FHARE) - &
% 7] $£1733,050,045 0% 8 #2 f% 17 o AN A B A
R TR+ HARAEELNMES SR
BREFZ -RZTE—tF+=A=+—8"
KIEEARSEA13,220,0185 7T °
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For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

27.CONVERTIBLE BONDS (cont'd)

The liability component of convertible bonds recognised at the end of the

27. TR REF (@)

RS AR TRRES 2 BESHH

reporting period is analysed as follows: T
2015CB QDCB1 QDCB2 TMCB1 Total
REEE
—E-fHEF EEE: EEW#E CIE:
R ES BEH— BEH= BEH— Mt
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FHET FHEIT FHET FHET FHEIT
At date of issue RETAH
Fair value of convertible bonds E 277 A2 [E % &
issued NFE - - 10,276 - 10,276
Equity component EwmEa - - (1,936) - (1,936)
Liability component at RETABZ GRS
date of issue - - 8,340 - 8,340
Liability component EEDS
At 1 January 2016 RZE—R"F—H—H 20,679 42,210 - - 62,889
At date of issue RErTAE - - - 88,590 88,590
Converted into shares [=E=Eyiieh) - (9,529) - - (9,529)
Interest charged B WFLE 3,973 6,147 - 5,898 16,018
At 31 December 2016 and RZE—RF
1 January 2017 +ZA=+—HEK
—E—t+tF—H—H 24,652 38,828 - 94,488 157,968
At date of issue RET A - - 8,340 - 8,340
Interest charged 2 WRLE 4,449 8,042 1,029 19,092 32,612
Liability component at RZZE—+%F
31 December 2017 +=—A=+—H82
BERS 29,101 46,870 9,369 113,580 198,920
Portion classified as current NERARBAE B
liabilities (29,101) (46,870) (9,369) (113,580) (198,920)

Non-current portion

FERBE D -

SE-AFTHBES EBTABRES—

The interest charged for the year of 2015CB, QDCB1, QDCB2 and
TMCB1 are calculated by applying an effective interest rate of 19.16%,
19.74%, 15.9% and 19.76% to the liability component respectively.

National United Resources Holdings Limited
Annual Report 2017
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28.NON-CONVERTIBLE BONDS

Notes to the Financial Statements

B TSR AR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

28. T AR E %

During the year ended 31 December 2016, the Company issued twelve
6% non-convertible bonds (the “Bonds”) with total nominal value of
HK$90,500,000. The Bonds are redeemable at the discretion of the
Company at 100% of the principal amount of such Bonds together
with payment of interests accrued up to date of such early redemption
by serving at least ten calendar days written notice at any time before
the maturity date. The Bonds will be redeemed on the date immediately
following twelve to twenty-four months after the first date of issue of
the Bonds. The Bonds carry interest at a rate of 6% per annum, which is

payable annually in arrears.

—ARETZA=THLEEE AR
AT+ {0 #TE {8 /90,500,000 7T 2 6%
AamkES ([E5]) - BEFRUHARAH
BREHAFMEMSHXEROTEERZE
EEA EOABESZ2100%A 2 8ER X
NEBEEZRABELAPHRFZNE -EFHRE
BEEFETEREGH T = - +EFRAE
B - EHLENEC%T R WESFIN -

2017 2016

—E—+tF ZE—RF

HK$000 HK$'000

FTET FHET

At 1 January w—H—H 100,855 254,754

Bonds issued during the year RERBITZES - 90,500

Repayment B (11,000) (245,000)

Interest charged B 6,566 10,692

Interest payable classify to AR E M RN RRIE Y RS LR

other payables (6,069) (10,091)

At 31 December R+=ZA=+—8H 90,352 100,855

Portion classified as current liabilities DERRESEBEZHS (90,352) (10,963)

Non-current portion ERBE D - 89,892
BREE S ERIERER A A ’I O’I
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For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

29.FINANCE LEASE PAYABLES 29. BRI EMHERE
The Group leases certain of its motor vehicles. These leases are classified AEBHERTAE -ASHE S EAREA
as finance leases and have remaining lease terms of 3 years (2016: 4 EEHTHEAIFE (ZZE—RF 45F) -8
years). The effective borrowing rates were ranging from 6.4% to 7.3% R BEBREFENT64%FE7.3% (ZFE—7X
(2016: 2.5% to 7.3%) per annum. The leases are on a fixed repayment F:25%FE73%) MENETERASEER
basis and no arrangements have been entered into for contingent rental NG RS NG SLE R LT HE -
payment.

Present value of
Minimum lease payments minimum lease payments

BERESMTR BREHASAREE
2017 2016 2017 2016
—E—+HF —E-RF —E—tF —E—RF
HK$'000 HK$'000 HK$'000 HK$'000
FET FTAET FET FAT
Within one year —F N 64,159 60,170 53,284 43,847
In the second year F_F 54,753 55,562 46,815 44,846
In the third to fifth years, E-FEZERF
inclusive (BEEEMTF) 125,648 175,469 90,483 128,696
244,560 291,201 190,582 217,389
Future finance charges AIKFE L H (53,978) (73,812) N/A ~EH N/A i@ FB
Present value of lease HEETZRE
obligations 190,582 217,389 190,582 217,389
Less: Amount due for AR I2EARNEEZ
settlement within 12 FE IR
months (shown under (MARBEE)
current liabilities) (53,284) (43,692)
Non-current portion SER B EB 137,298 173,697

1 02 National United Resources Holdings Limited
Annual Report 2017
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For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

30.SHARE CAPITAL 30. R A&
2017 2016
—E—+tF —E—REF
HK$000 HK$'000
FHET FAT
Issued and fully paid: EETRAR:
6,411,770,500 (2016: 6,411,770,500) 6,411,770,500/%
ordinary shares (ZZ—7"%:6,411,770,5000% )
T EAk 3,178,754 3,178,754
A summary of the movements in the issued share capital of the Company RATEBITRANESER MO T
is as follows:
Number of Share
shares issued capital
ERITROHE [N
‘000 HK$'000
F& FET
At 1 January 2016 R-ZZE—R"F—H—H 5,873,771 3,080,114
Conversion of convertible bond (note 27) B A[BAR(E 5 (M 5E27) 42,000 16,800
Shares issued pursuant to the share BIER M REEITRG (MEa)
subscription (note a) 496,000 81,840
At 31 December 2016, 1 January 2017 RZE—RF+=ZA=+—H"
and 31 December 2017 —E—tF—-A—HEK
—ET—tF+=ZRA=+—H 6,411,771 3,178,754
Notes: Bt 5 -
(a) Share subscription (a) BHEBE

On 11 May 2016, the Company issued 496,000,000 shares, at a price of
HK$0.165 per share under the general mandate granted to the Directors by
a resolution of the independent shareholders of the Company passed at the
extraordinary general meeting of the Company held on 1 June 2015 pursuant
to the subscription agreement dated 11 April 2016.

RZZE—R"FRA+—B ARAREBHA
ZE-RFNA+T-BIZREWMRILE BT
B(ETBAARBBIRENR=-Z—AF A
—HBRITZARABREFAS LiBB— IR
HEERTES)H17496,000,0000% 15 - E(E
AERR0.1658TT

BEREAERIERERAR
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For the year ended 31 December 2017 HEZ=Z

—tHE+ZA=+—RLFE

31.STATEMENT OF FINANCIAL POSITION AND

RESERVES OF THE COMPANY

a) Statement of financial position of the Company

104

B1L.ARAI 2 BMRARRFAEE

a) RATZPBMRRE

2017 2016
—E—+tF —E-RF
HK$'000 HK$'000
FHET FHET
Non-current assets IRBEE
Property, plant and equipment M- BRE R - 1,710
Current assets REEE
Prepayments, deposits and other TERTRIE - 12 & R H Ath fE W SR8
receivables 185 1,040
Pledged bank deposits BEBIRITER - 65,000
Cash and bank balances Re MiRITHERF - 517
185 66,557
Current liabilities REBE
Other payables and accruals HMENRBERESER 18,263 12,721
Derivative instruments AT AR - 10,000
Borrowings BE 12,500 69,327
Convertible bonds AR E S 198,920 24,652
Non-convertible bonds TAMERES 90,352 10,963
Finance lease payables FET L& TH &3R5 - 727
320,035 128,390
Net current liabilities RBEEFE (319,850) (61,833)
Total assets less current BEERABEE
liabilities (319,850) (60,123)
Non-current liabilities ERBEE
Convertible bonds AR E 5 133,316
Non-convertible bonds TAMBRES - 89,892
Finance lease payables FET b & TH E 3R - 1,033
- 224,241
NET LIABILITIES B #FE 319,850 (284,364)
Capital and reserves BAR®EE
Share capital N 3,178,754 3,178,754
Reserves G (3,498,604) (3,463,118)
TOTAL EQUITY BRER (319,850) (284,364)
Approved by: mE B

Ji Kaiping

Director

BE

National United Resources Holdings Limited
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Director
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31.STATEMENT OF FINANCIAL POSITION AND

RESERVES OF THE COMPANY (cont'd)
b) Reserves of the Company

)

Notes to the Financial Statements

B TSR AR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

B1.ARAI 2 BMR AR R FAEE 8
b) KRR ZHEE

Equity
Share-based component of
payment convertible Accumulated
reserve bonds losses Total
LR R E TRRESZ
IRz EE EEHD RiTEE mat
HK$'000 HK$'000 HK$'000 HK$'000
FHET FHET FHET FHET
At 1 January 2016 RZZT—-—R"E—A—H 39,248 37,838 (2,286,859) (2,209,773)
Total comprehensive loss FRNEEEBRESE
for the year - - (1,275,648) (1,275,648)
Equity component of AHRREF DD
convertible bonds - 29,574 - 29,574
Conversion of convertible HRA MR ES
bonds - (7,271) - (7,271)
Lapsed of share options BRI R (4,937) - 4,937 -
At 31 December 2016 and ~ R ZZ—R%F
at 1 January 2017 +ZA=+—HkK
—Z—+t5—H—H 34,311 60,141 (3,557,570) (3,463,118)
Total comprehensive loss FRNEEBESE
for the year - - (37,422) (37,422)
Equity component of AHRREFZERHD
convertible bonds - 1,936 - 1,936
Lapsed of share options 8 PR 4 2K T (20,283) - 20,283 -
At 31 December 2017 RZB—+F
+-A=+—H 14,028 62,077 (3,574,709) (3,498,604)

Nature and purpose of reserves of the Group

(i)

(ii)

Share-based payment reserve

The share-based payment reserve represents the fair value of
the actual or estimated number of unexercised share options
granted to the eligible participants recognised in accordance
with the accounting policy adopted for equity-settled share-
based payments in note 4 to the financial statements.

Equity component of convertible bonds

The equity component of convertible bonds represents the
value of the unexercised equity component of convertible bonds
issued by the Company recognised in accordance with the
accounting policy adopted for convertible bonds in note 4 to
the financial statements.

(iii) Foreign currency translation reserve

The exchange reserve comprises all foreign exchange
differences arising from the translation of the financial
statements of foreign operations. The reserve is dealt with in
accordance with the accounting policies set out in note 4 to the
financial statements.

0 FAEBRFEZHEREN

(i)

(i)

URGBEBNHZHE

AR RERN R Z R IE R 7
R TEARE LA BB 2 48 B AR 73
ERZNFARASHARE AEE
R2EATERHERRITEIBR
BERSEARBERZAFE

TRREZZEE D
ARG RE B EARBME
TTAMRRES 2 RITER DD 2 &
B EEZRY MM TANEH
AR RES RN SRR TER -

(iii) S ERE R

R FHmeRERERINEGMG
BEMEEZMEELZ8E - HHER
BRI MR TEARTE 2 S AT R R
e

BEREAERIERERAR
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For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

32.SHARE OPTION SCHEMES 32. B AESTE

Share option scheme adopted in 2002

On 25 July 2002, a share option scheme was adopted by the Company
(the “2002 Share Option Scheme”) pursuant to which the Board may
grant options to any employees, directors, shareholders, suppliers,
customers of the Group and any other person or company who has
contributed or may contribute to the development and growth of the
Group to subscribe for shares in the Company at any price which is at
least the highest of (i) the closing price of the shares of the Company on
the date of the grant of the options; (ii) the average closing price of the
shares of the Company on the Stock Exchange for the five trading days
immediately preceding the date of the grant of the options; and (iii) the
nominal value of the shares of the Company.

The maximum number of shares in respect of which options may be
granted under the 2002 Share Option Scheme shall not exceed 10% of
the shares in issue as at the adoption date of the 2002 Share Option
Scheme or the date of approval by the shareholders in general meeting
where the limit is refreshed. The total number of shares issued and to
be issued upon exercise of the options granted to each eligible person
under the 2002 Share Option Scheme in any twelve months period must
not exceed 1% of the shares in issue at the date of such grant unless
approved by the shareholders in general meeting.

Details of the specific categories of options are as follows:

R-ZBZE_FRAZERESS
RZEZEZFLAZ+HHE ARATERMN—IE
BREE ((ZET_FHREE]) &
&t‘i%@ﬂﬁﬂa‘%.&ﬂﬁ% 'L RE-
HpERE TP REMGAS A E RN EE B

&iﬁvﬁﬂjlﬁcﬁz,ﬁ\@}\ii AR R
- LATRTETTFT%EW%ZK AR - ML B

TEERUTRS (R ELHERES AKX
NAIRGBUTE (i) EA%&&H:':E%HXF%

822 5 B R R AR T8 22 B 2 P Tl
& R4 28 pm EE -

R —TT - FRRER S R OB RES K&
ZENESHE TEEB-TT _FBRE
FHEIERAE B SR IR S R A
BREREE BB HTRN10%  FRERRER
RREHEIN ZEEBALREA+ZEA
HIRTTRRE — T T — B UE: Jrz‘M%TxZﬂ%
RiEm R BEETZ DB TS
RHERZDEHTRMI% -

BRERTEEMN ZFENT

Adjusted
Date of grant Exercise period Exercise price
R BH 1T BRETHEE
HK$
BT
Directors 29 November 2007 29 November 2007- 2.5536
5F —EELE+—-AZ+NA 28 November 2017
ZETEEFF+—AZ+NAE
E—+F+—A=+N\H
Employees 29 November 2007 29 November 2007- 2.5536
3= —EE+F+—A=+N1H 28 November 2017
ZEEAE+-AZ+TNAAZE
T—+F+—A=+/\HRH
Business associates 29 November 2007 29 November 2007- 2.5536
ES 1IN —EELE+—-AZ+tANA 28 November 2017
ZEEAHE+-AZ+TNAAZE
T—t+F+— A=+ /\H
Business associates 27 June 2008 27 June 2008-26 June 2018 2.5536

EBBMEA

—EENFRAZTLH
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32.SHARE OPTION SCHEMES (cont'd)
Share option scheme adopted in 2002 (cont’d)
The 2002 Share Option Scheme was expired in July 2012 after the
scheme period of the tenth anniversary of the adoption date and no

32.fE IR AESTE (@)
R-CEBEE_FEMZERETS (&)
—EE o ERRESAERMA S HEE Y

EEEIEEEYS

—E-—FEARRRBIARE

further share options can be granted under the 2002 Share Option —EE - FERERE R
Scheme.
2017 2016
—E—tF —E-RE
Weighted Weighted
average average
exercise price Number of exercise price Number of
per share options per share options
mESR BRE Jilk: £33 fEhz i
FHTREE 28 FHTEE 2H
HK$ HK$
BT BT
At 1 January »n—HA—H 2.5536 17,476,072 2.5536 17,476,072
Lapsed during the year FRERM 2.5536 (9,714,167) - -
At 31 December R+—A=+—H 2.5536 7,761,905 2.5536 17,476,072

Share option scheme adopted in 2012

Pursuant to an ordinary resolution passed at an extraordinary general
meeting of the Company held on 14 December 2012, a share option
scheme of the Company (the “2012 Share Option Scheme”) was
adopted by the Company.

In accordance with the 2012 Share Option Scheme, the Board may
grant options to any eligible participants who has contributed or may
contribute to the development and growth of the Group or any entity
in which the Group hold an equity interest to subscribe for shares in
the Company at any price which shall be not less than the highest of (i)
the closing price of the shares of the Company on the Stock Exchange
as shown in the daily quotations sheet of the Stock Exchange on the
date on which an offer for the grant of the options; (i) the average
of the closing prices of the shares of the Company as shown in the
daily quotations sheets of the Stock Exchange for the five trading days
immediately preceding the date on which an offer for the grant of the
options; and (iii) the nominal value of the share of the Company on the
date on which an offer for the grant of the options.

The maximum number of Shares in respect of which options may be
granted under the 2012 Share Option Scheme shall not exceed 10%
of the Shares in issue as at its adoption date or the date of approval
by the Shareholders in general meeting where the limit is refreshed. At
the 2015 AGM, an ordinary resolution approving the refreshment of the
scheme limit and authorizing the Directors to grant share options under
the 2012 Share Option Scheme up to the refreshed limit was passed.

R-IE——FRMAZERESE
BEARTR-_ZE——F+-A+HBERT2
REFINAEG BB —BLBAER AR
A —TEARR 2 ERESE (22 —=
FHERERTEL) o

BR-F-—_FBERESD EFESUREIM
EYHAIRHAREZERIIEREHER 2
BERSHEERAEERARE ZEMNERE
HBRE  UREARQRRD  ERBERET
BOIRUTZE&RE VAR FBOHRELE
BEEOEBEBIMEARBRMAR 2
B (ARRRONEERRHBREENE A
AIAERS A EBAE A RERMRZFY
Wi (& R>GDARARBOREHBREZNE
AzmEE:.

RE-_T-—FBRETITERHNBK
REFTF RABM A LR TERBHRA A M
BETRMNNI0% MR PBEAREG LHE
EHRENEH - R-_ZE-—RFRIAFKE
EEBREE A IIREN T BRERLE
BEERE —T— —FHERE SR D ERE
EREHLEMR
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32.SHARE OPTION SCHEMES (cont’'d)

Share option scheme adopted in 2012 (cont’d)

The total number of shares issued and to be issued upon exercise of the
options granted to each eligible person under the 2012 Share Option
Scheme in any twelve months period must not exceed 1% of the shares
in issue at the date of such grant unless approved by the shareholders
in general meeting. The amount payable on acceptance of the option is
HK$10.

Details of the specific categories of options are as follows:

32. B AESE (@)
RIE——FRMNZBRETE (F)
B 65 R B A R B A AN SME AT+ — 18 B
NEBEF T FHBTENAERAL
WEBREETETCRTRET BT ZRG
G TEBABEHEADBETROZ1% -
5 4V B BB B B 2 BRIB R0 T

BREREEMNZFENT

Adjusted
Date of grant Exercise period exercise price
RHBH TR RABTEE
HK$
BT
Directors 3 September 2014 3 September 2014- 0.2274
2 September 2019
5% —E-MFAA=A “E-WFEAA=ZAZE
—E-NAFNAAZHR
Employees 3 September 2014 3 September 2014- 0.2274
2 September 2019
EE —E-WNFERRA=A “E-WFEAA=ZAZE
—E-NAFAAZHR
Business associates 3 September 2014 3 September 2014- 0.2274
2 September 2019
EL N —E-WNFERRA=A “E-WFEAA=ZAZE
—E-NAFAAZHR
2017 2016
—E—tF —E-RE
Weighted Weighted
average average
exercise price Number of exercise price Number of
per share options per share options
mESR ERiE pilk: 33 AR
FHTEE R FHTEE 2H
HK$ HK$
BT BT
At 1 January ®n—A—H 0.2274 143,928,763 0.2274 191,554,090
Lapsed during the year FREM 0.2274  (143,928,763) 0.2274 (47,625,327)
At 31 December R+=ZA=+—H - - 0.2274 143,928,763
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33.NOTES TO THE CONSOLIDATED STATEMENT OF

CASH FLOWS
(a) Disposal of a subsidiary

Notes to the Financial Statements

B TSR AR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

(a)

In the year ended 31 December 2017, the Group disposed its
subsidiary, Rational Reward Limited (the “Rational Reward”) at a

consideration of HK$2,123,000.

3B.EEHERERMEE

HE—BHEAF

BE-_Z—+F+-_A=+—HILFE"
AREFHEERBERR SHER QT
(I=%]) KREAE2,123,000% T °

Rational
Reward
=
HK$'000
FHET
Net assets at the date of disposal were as REERBREEFENT
follows:
Property, plant and equipment ER e 984
Prepayments, deposits and other receivables TEATFRIE - =& & E M E WK IE 631
Other payables and accruals Hith R RIEREER (434)
Net assets disposed of BEREEEFE 1,181
Gain on disposal of a subsidiary HE—HNBAR K= 942
Total consideration satisfied by cash IR & ZTERE 2,123
Net cash inflow arising on disposal: HEEEZBRERAERE:
Cash consideration received EWIRERE 2,123
BREE S ERIERER A A ’I 09
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Notes to the Financial Statements
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For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

33.NOTES TO THE CONSOLIDATED STATEMENT OF B.AEHREREBERMET (80
CASH FLOWS (cont’'d)
(b) Changes in liabilities arising from financing activities (b) REZEBELANEBREE
The following table shows the Group’s changes in liabilities arising TREVAEBFAREEHELENERE
from financing activities during the year: g
Total
liabilities
Non- from
Convertible convertible Finance lease financing
Borrowings bonds bonds payables activities
TR rARKR ENBEHE MEEMN
e &% &% E afEaE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR FER THT TR FET
At 1 January 2016 RZE-R"E—A—A 251,773 62,889 254,754 3,507 572,923
Changes in cash flows ReRgrEy (173,551) - (154,500) (25,654) (353,705)
Non-cash changes FREZED
- acquisitions of subsidiaries NG 189,440 - - 12,523 201,963
- deconsolidation of subsidiaries ~HUEHB A RGA AR (56,100) - - - (56,100)
- additions -RE - - - 223,859 223,859
- issue for acquisitions of subsidiaries =N - 88,590 - - 88,590
- converted into shares —#&in ARG - (9,529) - - (9,529)
— interest charged -BKFE 5,893 16,018 10,692 3,154 35,757
~ interest payable classify to - D RAEMERNFEN
other payables ERFE - - (10,091) - (10,091)
- exchange difference -ERER - - - - -
At 31 December 2016 and 1 January 2017 R=ZZ—R"F+=ZA=+—HEK
—T—+%-A—H 217,455 157,968 100,855 217,389 693,667
Changes in cash flows ReRgr#y (50,712) - (11,000) (39,921) (101,136)
Non-cash changes ERE2EH
—issue —¥17 - 8,340 - - 8,340
- interest charged -BFE 497 32,612 6,566 13,115 52,790
— interest payable classify to - DEREMENTIEN
other payables ERFE - - (6,069) - (6,069)
- exchange difference *E)‘i%fﬁi - - - (1) (1)
At 31 December 2017 RZZE—t&+-A=1+—H 167,240 198,920 90,352 190,582 647,094
34.CONTINGENT LIABILITIES 34§E§’)§E1§
At the end of the reporting period, contingent liabilities not provided for RIBEHIKR I RE NS ARTIERE KA
in the financial statements were as follows: BEMT :
2017 2016
—E—tfF —ZE-RF
HK$000 HK$'000
TR FiB
Indemnity related to a former subsidiary AT E AT EEHE
(Note 35(b)) (Bt 5E35(b)) 7,313 7,092
At the end of the reporting period, the Directors do not consider it RIREHKR - BERAE KEBTOEER -
probable that a claim will be made against the Group under the above MBEREMERTBEZ.

possible claim.

1 1 O National United Resources Holdings Limited
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Notes to the Financial Statements

For the year ended 31 December 2017 HEZ=Z

35.PENDING LITIGATIONS
At the end of the reporting period, the Group had the following pending
litigations:

(a)

In September 2004, a Writ of Summons was served on the Company
by an individual third party demanding immediate repayment of
borrowings of approximately HK$1,600,000 together with the
interest thereon. As the Company had never borrowed money from
that individual third party, the Directors were of the opinion that
the Company had no obligation to pay the demanded amount. In
January 2005, an amended Writ of Summons was served on the
Company by the lender of the Group to clarify that the individual
third party acted as an agent of the lender. The Directors instructed
the lawyer of the Company to handle this matter. The loan advanced
by the lender of HK$1,523,000 together with interest and penalty
of HK$1,149,000, totaling of approximately HK$2,672,000, were
accrued in the financial statements (included in other borrowings
and other payables and accruals respectively) and has not yet been
settled as at 31 December 2017.

The Court has granted an order to adjourn sine die the plaintiffs’
application to set down this case on 15 March 2006. That is to say,
the lender and its agent have temporarily withheld the proceedings
against the Company. This claim has not been settled up to the date
of approval of these financial statements.

According to an agreement entered into by the Company, two of
its subsidiaries and two independent third parties in February 2003,
the Group disposed of a subsidiary, World Giant Limited (“World
Giant"”), a company engaged in property investment in the PRC. In
this connection, the Company has undertaken to indemnify World
Giant for, among others, any increase in the liabilities of World Giant
as a result of any claim for taxation arising from any transactions
effected on or before the completion date of the disposal. In
October 2004, World Giant received a payment request from the
PRC tax authority in respect of PRC property taxes relating to the
property held by World Giant, including the late payment surcharge
levied by the tax authority, of which approximately an amount of
RMB6,100,000 related to transactions on or before the completion
date. The existing management of World Giant had indicated to the
Directors that the amount in respect of transactions on or before the
completion date should be paid by the Company.

In February 2005, a Writ of Summons was served on the Company
demanding the payment of approximately RMB6,100,000. However,
such amounts were covered by the amount accrued in the financial
statements of World Giant at the time of disposal.

B TSR AR B AL

—tHE+ZA=FT—RLEFE

35.08 K T & EREA
RMERAR  REBAEUTFRAMAK T

—ETNFENA —RBEAEZFRAAR
Al SR ZKEF(EE 491,600,000
BT ZEERBER S - HRAQBMER
m&%MA”_ BAFEMRIE A=
FERAARBBAINAEREREZRK
ﬁ'ﬂ_giﬁi—ﬂv$%IME%A
MARAEHEETNER BEZMA
AB=ZFBERAZARB-EEZEIET
AARZMEBRRBEE-ERXAMR
#£1,523,000%8 7T 2 B 7 B F B & &R
4A%E1,149,0007%8 7T * & 7T 492,672,000
T BRI ®RE R BRIt AHAM
BENAREMEMZIERESER HER

—+tHF+-A=t+—BHKEE-

ERF=ZA+RB#ELE
£ ﬂﬁﬁ%@?ﬁfﬁ AN /N R I
RAREREBEEEHARBHFL &
iﬁt%EM% BRI AR HREDRT

+
4o

ERER T

RIBEARAQF ARRMENB R RRE
BYF=Z IR _EZ=F-ATUNWH
FAKBLE—HETREUSENERE
mwgﬂﬂﬁﬁﬁ@“ﬂﬂﬁﬁno$

NG A EE A EEL B ERE
BEAEEHNEE TR BB AT
EIRIMELEZ T MHRIGHR  HHE
ERMEMME ERZESELREE -R=
ZENF+A EEEEPERBERNR
%E%hﬁ%¥m¢l%¥m%m@ML

BEERBE RGN REIR KPR
mAEMmmmwmmﬂﬁ%ﬁE%ﬁ
ZARNXSAM - EZHRENEEEER
EFRTN BHEEKABHRZARSHE
HEBRARR LT

R-TTRE- A AADEEERLA
4 A #56,100,0007 ) 38 » %4 T - 554
P e L s B T
H -

BRBAERERERAR
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Notes to the Financial Statements
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For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

35.PENDING LITIGATIONS (cont’d)

(b)

112

(cont’d)

Accordingly, in the opinion of the Directors and having obtained an
opinion from the Company’s lawyer, the Group has no obligation to
pay the above taxes. Because of the uncertainty of the outcome of
this matter, the amount involved of approximately RMB6,100,000,
equivalent to approximately HK$7,313,000 (31 December 2016:
HK$7,092,000), has been shown as contingent liabilities in note 34
to the financial statements.

The Writ of Summons was served on the Company in February
2005. The Company has not received further claims from the
plaintiff up to the date of approval of these financial statements.

In 2014, five customers of AVIC Guojin have taken civil actions
against AVIC Guojin in the court in Qingdao claiming the contracts
of trading precious metals on the platform of AVIC Guojin being
invalid and recovery of the related losses totalling approximately
RMB11,000,000, equivalent to approximately HK$13,131,000. In
April 2015, the court in Qingdao handed down the judgment in
favour of AVIC Guojin in one of the five cases and the successors of
the deceased plaintiff in that case appealed against the judgment in
May 2015. The court suspended the proceedings of the other four
civil actions pending the results of the first case.

In May 2015, two customers of AVIC Guojin have taken civil actions
against AVIC Guojin, Qingdao Xinshiyuan Precious Metal Limited
(558 FEE£2BAMR A7), and Qingdao Chengyang Sub-
branch of China Construction Bank Corporation ( # B & LR 170 5
BRARESMEZ1T) in court in Qingdao claiming the contracts
of trading precious metals on the platform of AVIC Guojin being
invalid and recovery of the related losses totalling approximately
RMB1,600,000, equivalent to approximately HK$1,910,000. The
hearing of the case is still in progress and the court has not handed
down the judgment as at the date of this announcement.

Having considered the foregoing judgment in April 2015 by the
court in favour of the AVIC Guojin and taken the legal advice, the
existing management of AVIC Guojin had indicated to the Directors
that it is not probable that material loss will be suffered by AVIC
Guojin. Therefore, no provision has been made for the above claims.

National United Resources Holdings Limited
Annual Report 2017
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(b)
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Notes to the Financial Statements

For the year ended 31 December 2017 HEZ=Z

35.PENDING LITIGATIONS (cont’d)

(d)

On 24 June 2015, First Concept served a notice of arbitration (the
“Notice”) on SGS, being a wholly owned subsidiary of SouthGobi
In the Notice, First Concept sought the Advanced
Payment from SGS, according to a coal supply agreement dated
19 May 2014 between First Concept and SGS, representing the
prepayment amount advanced by First Concept for the supply of
coking coal by SGS to First Concept under such agreement. The

Resources Ltd.

arbitral proceedings are deemed to have commenced on 24 June
2015, as the date when the respondent received the Notice. As
at the date of this announcement, the arbitral proceedings are in
progress.

First Concept paid in advance to SGS for purchasing coals from SGS.
However, SGS supplied and First Concept collected zero tonne of
coal in the contracted period. As such, SGS refused to repay the
Advanced Payment to First Concept. It is justified for First Concept
to recover the Advanced Payment from SGS by legal action, and First
Concept proceeded accordingly as mentioned above.

SGS has been ordered to pay the sum of US$11.5 million (which
SGS had received as a prepayment for the purchase of coal) to First
Concept pursuant to an arbitration award dated 4 January 2018
("Partial Award”).

First Concept and SGS entered into a deed of settlement on 16
November 2018 (“Settlement Deed”), pursuant to which First
Concept has agreed to accept the sum of US$14,282,070 as full
and final satisfaction of the sums payable according to the Partial
Award. Under the Settlement Deed, SGS shall pay the sum of
US$14,282,070 to First Concept in 12 monthly instalments with the
last instalment payable on or before 30 September 2019.

On 15 January 2016, It R Z EH S E) A FFZ M EPFT (the Labour
Dispute Arbitration Committee of Miyun County, Beijing City*) ruled
that TMTC shall pay a compensation amount of RMB560,727 to
the applicants in respect of an employee’ s death caused during the
course of the employment and TMTC shall also pay the applicants an
dependant pension on a monthly basis. TMTC has made an appeal
against the arbitration decision to the People’s Court of Miyun
County, Beijing City which was rejected on 27 June 2016. TMTC had
settled the compensation amount on 13 October 2016.

35. 5 K T & FFFA

(d)

B TSR AR B AL

—tHE+ZA=FT—RLEFE

(%)
RZZE—RAFNAZTNEA glEmEX
BRERBRABZ2ENEARISGSE L
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For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

35.PENDING LITIGATIONS (cont’d)

(f)  On 31 January 2019, the Company, First Concept Industrial Group
Limited (“First Concept”) and NUR Clean Energy Investment
Limited (“NUR Clean”) (wholly-owned subsidiaries of the Company)
issued a writ of summons in the High Court of the Hong Kong
Special Administrative Region against 9 defendants for (i) breach
of fiduciary/director/employee/contractual duties; (ii) conspiracy;
(iii) dishonest assistance; (iv) fraud; and (v) breach of contract.
The defendants are Mr. Li Tao, Mr. Yang Fan (former director and
chairman of the Company), Mr. Li Hui (former director of the
Company, First Concept and NUR Clean), Mr. Feng Tao (former
director and deputy general manager of First Concept), Mr. Chan
Chon Hong (former employee of First Concept), Sincere Logistics
Limited (“Sincere Logistics”), China Wish Limited (“China Wish"),
Sino King Trading (HK) Co., Limited (“Sino King”), and Huge Power

Co., Ltd ("Huge Power").

36.COMMITMENTS
Lease commitments

The Group leases certain of its office properties, office equipment and
billboards under operating lease arrangements. Leases are negotiated for
terms ranging from three months to five years, and lease payments are

fixed over the lease terms and do not include contingent rentals.

As at 31 December 2017, the total future minimum lease payments of
the Group under non-cancellable operating leases are payable as follows:

35. 08 K T &R (&)

H RZT-NAF—R=+—H K27 &l
REXEEEARARF ([85%]) RERE
EERBRERRERBR DA ([BE R
BERBR]) (ARBZ2EWMBRA)
MOBWEANNENTE EF/EE/
BHEME ()RR (ITHE B - (v
FREWMEONBEERITHRES S %K
BHEMSKR -WEARTEELE BA
FE(KRBANESEHRIF) FELEE
(AnE IR RBERESERBERAE
BF) BEELE (AIEFEERFRAKL
B) BR&EELEE (RILERER)  KRY
REBRRB ([TK#ABR]) EEBERR
A(NEE]) 2B (FB)ERAA
(TR RFEHERAB([FEN]) -

36.7KIE

HEFRE
AEERBEEEHMELHHEEETHAE
X BAEREBERESR-HBEERS=EA
ERF HEFEREHREE TEEXR
He-

RZZE—+tF+ZA=+—08 AEERET
AHEEEEE Z RRSEBESEN T A
AT

2017 2016

—E—+t5F ZE—REF

HK$'000 HK$'000

FHET FHET

— within one year ——FR 2,749 3,955
—in the second to fifth years inclusive —E_ZFERAF(REEEMRTF) 2,503 4,224
5,252 8,179
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Notes to the Financial Statements
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For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

37.RELATED PARTY TRANSACTIONS 3 7. AR S

(a) In addition to the transactions detailed elsewhere in these financial (a) BMIHEVERREMSHMABEEZLRS
statements, the Group had the following transactions with related SN ERANEBEEBEE FET YR

parties during the year: 5
2017 2016
—E—tF —E-RF
HK$'000 HK$'000
THET FET

Car rental income received from an e —EEEQARANTERSERA

associate 22,591 11,507
Compensation of key management personnel of the Group: by A"EEFTZEBEAEMS:

2017 2016

—E—+tF —E—REF

HK$'000 HK$'000

FHERT FHET

Short term employee benefits EHES®RA 4,129 11,817

Further details of directors’ emoluments are included in note 14 to EEMeE —FHBEHNTBREW S

the financial statements. 14 o

BEREAERIERERAR 1 1 5
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For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

38.FINANCIAL INSTRUMENTS BY CATEGORY

The carrying amounts of each of the categories of financial instruments

3. EHBE s 2ERMI A
ZHEAEMITAERFEHRZERENT

as at the end of the reporting period are as follows:

Financial assets SREE
2017 2016
—E—+t5F ZE—REF
HK$'000 HK$'000
FHET FHET
Loans and receivables BERRERFRIE
Trade receivables FEWE Z R 438 404
Financial assets included in prepayments, st AT ZRIE - Z& K&
deposits and other receivables EmpEWmREZemEE 138,315 174,012
Financial assets at fair value RAFEFABRZEMEE
through profit or loss
- held for trading —®{EEE - 2,325
Pledged bank deposits EEBRITFR - 65,000
Cash and bank balances Be RIRTER 6,580 47,457
145,333 286,873
Financial assets at fair value BRAFEFABEZCMEE
through profit or loss
— held for trading —FBEEE - 2,325
145,333 291,523
Financial liabilities cREE
2017 2016
—E—+F —E—RF
HK$'000 HK$'000
FHERT FHET
Financial liabilities at amortised cost R R A B SREE
Trade payables ERE 5 38,605 44,949
Financial liabilities included in other AARMENZTIERESERZ
payables and accruals LB E 212,984 97,787
Borrowings B 167,240 217,455
Convertible bonds AR ES 198,920 157,968
Non-convertible bonds FERHRARE S 90,352 100,855
708,101 619,014
Financial liabilities at fair value RAFETFTABRZEMER
through profit or loss
Derivative instruments PTETE - 10,000
708,101 619,014

1 1 6 National United Resources Holdings Limited
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39.FINANCIAL RISK MANAGEMENT OBJECTIVES AND

Notes to the Financial Statements

B TSR AR B AL

For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

0. EKMEEEERBE

POLICIES

The Group's activities expose it to a variety of financial risks including

foreign currency risk, credit risk, interest rate risk and liquidity risk.

The Group's overall risk management programme focuses on the

unpredictability of financial markets and seeks to minimise potential

adverse effects on the Group’s financial performance.

(a)

(b)

Market risk

Foreign exchange risk

The Group has minimal exposure to foreign currency risk as most
of its business transactions, assets and liabilities are principally
denominated in the functional currencies of the Group entities. The
Group currently does not have a foreign currency hedging policy in
respect of foreign currency transactions, assets and liabilities. The
Group will monitor its foreign currency exposure closely and will
consider hedging significant foreign currency exposure should the
need arise.

Interest rate risk

The Group has no material exposures to interest rate risk in relation
to interest-bearing assets and liabilities of the Group as the Group's
income and operating cash flows are substantially independent of
changes in market interest rates.

Credit risk

The Group is exposed to credit risk mainly in relation to its trade
and other receivables, cash deposits with banks and maximum
exposure of credit risk is equal to the carrying amounts of these
financial assets. Cash and bank transactions counterparties are
limited to financial institutions with good credit rating assigned by
international credit-rating agencies.

At the end of the reporting period, the Group had certain
concentration of credit risk as approximately 78% (2016: 81%) and
approximately 99% (2016: 99%) of the Group's trade receivables
were due from the Group’s largest trade debtor and the five largest
trade debtors, respectively. The Group has policies in place to ensure
that sales of products are made to customers with an appropriate
credit history. The Group reviews the recoverable amount of the
trade and other receivables on a regular basis and provision for
doubtful debts is made in accordance with the Group's policies. In
addition, the Management reviews the recoverable amount of each
individual trade debt regularly to ensure that adequate impairment
losses are recognised for irrecoverable debts. In this regard, the
Management consider that the Group's credit risk is significantly
reduced.

AEBZEZBAX SR BREE  SEINER
w EBRER FEERR MEXERLTEE

e

AEEBERRERTEFHOR

W52 HATRR R XS HAEE 2
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(a)

(b)

™15 & ke
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For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

39.FINANCIAL RISK MANAGEMENT OBJECTIVES AND
POLICIES (cont’d)
(c) Liquidity risk

The Group’s policy is to regularly monitor current and expected

118

liquidity requirements to ensure that it maintains sufficient reserves

of cash to meet its liquidity requirements in the short and long term.

The maturity profile of the Group's financial liabilities as at the end
of the reporting period, based on the contractual undiscounted

payments, is as follows:

On demand or

39. M E M EE R R RBEE @

(c) RBELRAR
AEBEZBERATHERER R
PESFR UMBEBRAEE &
SREBUAERMESHRREANR

REBIZEATORBEBR ARG H
RARzemaEINSMRRET

BHZR
FRHWE

RS

within 1 year 1-2 years 2-5 years Total

EEXRS
—£R -EmE “ERE @
HK$'000 HK$'000 HK$'000 HK$'000
At 31 December 2017 R-E-t&+=-A=1+-H TERT TERT TER TAR
Trade payables ERNESFIE 38,605 - - 38,605

Financial liabilities included in FTAE A BT HE R

other payables and accruals EERZSRAE 212,984 - - 212,984
Borrowings e 177,105 - - 177,105
Finance lease payables ENBERERE 64,159 54,753 125,648 244,560
Convertible bonds Ak ES 84,468 152,600 - 237,068
Non-convertible bonds FaRkES 95,000 - - 95,000
672,321 207,353 125,648 1,005,322

On demand or
within 1 year 1-2 years 2-5 years Total

JEE K,
—FR —EMEF —ERF @t
HK$'000 HK$'000 HK$'000 HK$'000
At 31 December 2016 RZE-—R"E+ZA=1+—H THEL THET FAET FHET
Trade payables ERE 5 5IE 44,949 - - 44,949

Financial liabilities included in FTAE A BT R R

other payables and accruals EiERzeRBE 97,787 - - 97,787
Borrowings e 217,455 - - 217,455
Finance lease payables N RERENE 60,170 55,562 175,469 291,201
Convertible bonds AR ES 28,888 208,180 - 237,068
Non-convertible bonds FamkES 16,571 92,118 - 108,689
465,820 355,860 175,469 1,997,149

National United Resources Holdings Limited
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For the year ended 31 December 2017 BE =T —+F+_A=+—HItFE

39.FINANCIAL RISK MANAGEMENT OBJECTIVES AND 39.Bi%EMESEEERBE (&)

POLICIES (cont’d)

(d) Capital management
The primary objectives of the Group’s capital management are to
safeguard the Group’s ability to continue as a going concern and
to maintain sufficient capital in order to support its business and
maximise shareholders’ value.

The Group manages the capital structure and makes adjustments
to it in the light of changes in economic conditions and the risk
characteristics of the underlying assets. In order to maintain or
adjust the capital structure, the Group may adjust the amount of
dividends paid to shareholders, return capital to shareholders, issue
new shares, or sell assets to reduce debt. No changes were made
in the objectives, policies and processes during the year ended 31
December 2017 and 2016.

The Group monitors capital on the basis of gearing ratio, which is
calculated as the source of borrowings, convertible bonds and non-
convertible bonds over the amount of total assets as at year end
date. The Group's strategy is to maintain the gearing ratio at an
appropriate level. The gearing ratio as at 31 December 2017 was
178.84% (2016: 148.04%).

40.EVENT AFTER THE REPORTING PERIOD -

41

SUSPENSION OF TRADING OF SHARES

Reference is made to the Company’s announcement dated 1 August
2016, 19 August 2016, 10 October 2017, 24 April 2018, 31 May 2018,
29 June 2018, 31 July 2018, 14 August 2018, 12 October 2018, 30
October 2018, 3 December 2018, 25 January 2019, 31 January 2019, 29
March 2019, 30 April 2019 and 19 June 2019 relating to, among others,
the update of suspension of trading in the Shares on the Stock Exchange.

(d) ExEE
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The Company is still actively carrying out all necessary action to fulfil all
the resumption conditions before 31 July 2019, being the expiry of the
12-months period starting from the effective date of the amendments
to the delisting framework under the Rules Governing the Listing of
Securities on the Stock Exchange (the “Listing Rules”).

On 19 June 2019, the Company submitted a resumption proposal to the
Stock Exchange. The Company will use its best endeavour to fulfil all
resumption conditions and resume trading of the shares of the Company
on the Stock Exchange.

.APPROVAL OF FINANCIAL STATEMENTS

The financial statements were approved and authorised for issue by the
Board of Directors on 9 July 2019.
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Five-Year Financial Summary
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A summary of the results and of the assets and liabilities of the Group for
the last five financial years, as extracted from the published audited financial
statements and reclassified as appropriate, is set out below.

BA))IEMT -

4
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AEEBENEMBEEZEZENEERBBAME

(BB ECTERERMBHRRALREERSE (1

For the

six months

ended

For the year ended 31 December 31 December

gz

+=ZBA=+-H

HE+-A=+t-RALEE EREA

2017 2016 2015 2014 2013

RESULTS E4 “E-tf —T-RE —T-1% —T-mE —T-=%

HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

TET FET FET FET FHL

(restated)
(m&E7)

Revenue e 58,566 51,737 77,818 364,876 194,531

(Loss)/profit before tax BRBLA (B18) /&7 (137,171) (1,456,584) (131,399) (56,841) 37,945

Income tax FfeH - 14,135 (1,968) (12,004) (10,061)

(Loss)/profit for the year FR(EE) /AR (137,171) (1,442 ,449) (133,367) (68,845) 27,884
Attributable to: il

Owners of the Company ARAERA (131,036) (1,438,382) (132,674) (68,647) 31,945

Non-controlling interests SRR (6,135) (4,067) (693) (198) (4,061)

(137,171) (1,442,449) (133,367) (68,845) 27,884

At 31 December
R+=A=+-A

2017 2016 2015 2014 2013

ASSETS AND LIABILITIES BERAE —E—tf ZT-RF ZT-RF —T-QEF —E-=%

HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

THT THEL THET THEL TET

Non-current assets ERBDEE 189,355 165,341 777,486 146,358 116,753

Current assets MBEE 172,464 303,223 1,105,287 566,031 205,443

Current liabilities MEAE (819,876) (526,357) (655,106) (209,527) (48,284)

Non-current liabilities ERBEE (137,298) (396,905) (342,656) (303,239) (139,003)

Net (liabilities)/assets (BfE) /EEFE (595,355) (454,698) 885,011 199,623 134,909
Attributable to: FEfL

Owners of the Company AREHEBA (596,356) (461,646) 849,026 198,592 148,755

Non-controlling interests iR ER 1,001 6,948 35,985 1,031 (13,846)

Total equity BRER (595,355) (454,698) 885,011 199,623 134,909

1 20 National United Resources Holdings Limited
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