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On behalf of the board (the “Board”) of directors (the “Director(s)”) 
of Green Leader Holdings Group Limited (the “Company”), I hereby 
present the annual report of the Company and its subsidiaries 
(collectively referred to as the “Group”) for the year ended 31 
December 2024 (the “Year”).

During the Year, the Group faced significant challenges brought about 
by global economic volatility. We implemented certain adjustments, 
including the discontinuation of certain non-profitable mining 
operations. We strongly believe that these are crucial steps toward 
building a more resilient and sustainable business while exploring new 
paths for growth.

In the areas of coal processing, mixing, and product sales, we have 
observed profound changes in market demand. With technological 
advancements and the increasing diversification of consumer needs, 
high-quality and low-pollution coal products are gaining greater 
market favor. To address this shift, we have increased investments in 
expanding this segment of our business. For instance, by adopting 
state-of-the-art coal washing techniques, we can effectively reduce 
impurities in coal, thereby minimizing pollutant emissions during 
combustion. Additionally, we will continue to optimize our coal mixing 
strategies, offering customized solutions tailored to the specific 
requirements of our clients across various industries such as power 
generation and steel production.

OUTLOOK

Looking forward to the near future, global economic growth is 
expected to continue experience disruptions due to escalating 
geopolitical conflicts and sluggish international trade. Although 
persistent and heightened worldwide inflation has begun to ease, the 
instability of the global political and economic landscape – arising from 
conflicts in Russia-Ukraine and the Middle East – remains a significant 
concern. Additionally, the risk of global recession due to high interest 
rates has not yet been mitigated. These factors may impede customer 
resumption of new projects and consumer demands.

In the World Economic Outlook issued by the International Monetary 
Fund in July 2024, global economic growth in 2024 is projected to 
remain at 3.2%. The world’s economic recovery will be slow but 
steady. In the coming year, the government of the People’s Republic 
of China (the “PRC”) will adhere to its overarching approach of 
making progress while maintaining stability, intensify macro-economic 
adjustments and controls, and thoroughly exploit the potential of 
domestic demand. It is expected that the economy of the PRC will 
maintain steady and favorable development.

3.2%
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The Group will closely monitor the situation, align with government 
policies and recommendations, and continue to mitigate foreseeable 
risks across all business segments. We will endeavor to operate 
with minimal impact on any function serving the business and our 
customers. Moreover, we will keep exploring opportunities that can 
strengthen our financial structure and pursue any potential business 
opportunities.

APPRECIATION
On behalf of the Board, I extend my heartfelt thanks to our staff for 
their continued hard work and loyalty in the Year, and I thank also our 
shareholders and other stakeholders for their interest in and continued 
support of our Company.

Mr. Tse Michael Nam
Chairman

Hong Kong, 31 March 2025
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EXECUTIVE DIRECTORS

Mr. Tse Michael Nam (“Mr. Tse”), aged 67, joined Green Leader 
Holdings Group Limited (the “Company”) on 12 February 2007 and 
was reappointed as an executive Director, chairman (the “Chairman”) 
of the Board and chief executive officer (the “Chief Executive 
Officer”) of the Company on 1 September 2016. Mr. Tse is also, 
the chairman of the nomination committee and the risk management 
committee of the Company. He is also a director of various subsidiaries 
of the Company. Mr. Tse is also the director of BioNeutra Global 
Corporation, a company listed in TSX Venture Exchange since 22 
June 2023. Mr. Tse holds a Bachelor of Science degree in Biological 
Science from the University of California, Berkeley and a Master of 
Business Administration degree from the University of San Francisco. 
Prior to his reappointment, Mr. Tse was an executive Director of the 
Company from 12 February 2007 to 30 November 2015.

Mr. Tse has over 30 years of experience in corporate management in 
the agriculture, manufacturing, mining and merger and acquisitions 
sectors. Mr. Tse was a registered consultant to Asian Development 
Bank and held key positions in several companies listed on The Stock 
Exchange of Hong Kong Limited (“Stock Exchange”).

Save as disclosed above, Mr. Tse did not hold any directorships in any 
other listed public companies in the last three years and does not hold 
any other position with the Company or other members of the Group.

Ms. An Juan (“Ms. An”), aged 46, was appointed as an executive 
Director on 28 June 2024. She obtained a bachelor’s degree in 
educational psychology at Xinzhou Normal University in the PRC in 
July 2002. With over 20 years of management experience, she has 
developed a comprehensive understanding of various management 
processes. Ms. An has been the administrative officer of Gujiao 
Hengbaitai Coal Trading Co., Ltd.* ( ), 
an indirect wholly-owned subsidiary of the Company, since November 
2021 and was an independent non-executive director from 5 August 
2020 to 10 August 2020. Since June 2023, Ms. An has been the legal 
representative and director of Taiyuan Real Talent Technology Limited, 
an indirect wholly-owned subsidiary of PINE Technology Holdings 
Limited (stock code: 1079) (“PINE Technology”), a company whose 
shares are listed on the Main Board of Stock Exchange. Ms. An has 
been appointed as an executive director of PINE Technology with 
effect from 27 June 2024.

Save as disclosed above, Ms. An did not hold any directorships in any 
other listed public companies in the last three years and does not hold 
any other position with the Company or other members of the Group.

* For identification purpose only
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57
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Ho Kin Cheong, Kelvin (“Mr. Ho”), aged 57, was appointed as 
the independent non-executive Director on 5 August 2020 and is the 
chairman of the audit committee of the Company and the member 
of each of the remuneration committee, the nomination committee 
and the risk management committee of the Company. He holds a 
Bachelor Degree in Business Administration (Hons.) with a  major in 
Accounting, from Hong Kong Baptist University. He has over 29 years 
of experience in finance and accounting, company secretary, initial 
public offering, takeover, deposition and debt restructuring. He is 
an associate member of the Hong Kong Institute of Certified Public 
Accountants, and a fellow member of the Association of Chartered 
Certified Accountants.

Mr. Ho was also respectively appointed as an independent non-
executive director of Yadong Group Holdings Limited (Stock Code: 
1795) since 21 October 2020, an independent non-executive director 
of JW (Cayman) Therapeutics Co. Ltd (Stock Code: 2126) since 
22 October 2020, and an independent non-executive director of 
MicroTech Medical (Hangzhou) Co., Ltd. (Stock Code: 2235) since 21 
April 2021. The securities of the above companies are listed on the 
Main Board of the Stock Exchange.

Mr. Ho was an independent non-executive director of CECEP COSTIN 
New Materials Group Limited (Stock Code: 2228), a company that 
has been delisted from the Main Board of the Stock Exchange on 14 
February 2022, from 6 August 2018 to 8 February 2022.

He was appointed as an independent non-executive director of Rosan 
Resources Holdings Limited (Stock Code: 578), a company listed 
on the Main Board of the Stock Exchange, on 1 July 2020 and has 
resigned on 1 November 2022.

Save as disclosed above, Mr. Ho did not hold any directorships in any 
other listed public companies in the last three years and does not hold 
any other position with the Company or other members of the Group.
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INDEPENDENT NON-EXECUTIVE DIRECTORS 
(CONTINUED)

Mr. Tian Hong (“Mr. Tian”), aged 60, was appointed as the 
independent non-executive Director on 10 August 2020, and is the 
chairman of the remuneration committee of the Company and the 
member of each of the audit committee, the nomination committee 
and the risk management committee of the Company. He holds a 
Master’s Degree in Business Administration from  
(Shanxi University of Finance & Economics*) in 2009 and qualified as a 
senior economist of The Bank of China in 1998. He has over 30 years 
of experience in banking and finance.

Mr. Tian was appointed as an independent non-executive director of 
PINE Technology, a company listed on the Main Board of the Stock 
Exchange, on 4 July 2017 and designated as the member of each of 
the audit committee, the nomination committee and the remuneration 
committees of PINE Technology.

Save as disclosed above, Mr. Tian did not hold any directorships in 
any other listed public companies in the last three years and does not 
hold any other position with the Company or other members of the 
Group.

Mr. Shen Weidong (“Mr. Shen”), aged 55, was appointed as the 
independent non-executive Director on 2 November 2020, and is a  
member of each of the audit committee, the remuneration committee, 
the nomination committee and the risk management committee of the 
Company. He holds an Executive Master of Business Administration 
Degree from Southwest International University, the United States. He 
has over 25 years of managerial experience in hotel and real estate 
industries.

Mr. Shen held multiple managerial roles in a number of reputable 
corporations since 1996. Mr. Shen is currently the managing director 
of  (Shanxi Economic and 
Trade Group Dingxuan Real Estate Development Co., Ltd.*) and 

 (Taiyuan Hengxin Real Estate Development 
Co., Ltd.*).

Save as disclosed above, Mr. Shen did not hold any directorships in 
any other listed public companies in the last three years and does not 
hold any other position with the Company or other members of the 
Group.

* For identification purpose only* For identification purpose only
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MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW

Overview

During the Year, the economy of the People’s Republic of China 
(the “PRC”) experienced modest post-pandemic growth, though the 
overall operating environment remained challenging. Market difficulties 
in the PRC, which had persisted from prior years, continued to weigh 
on performance. Additionally, ongoing tensions between the United 
States of America (the “US”) and the PRC, coupled with high US dollar 
interest rates, further hindered both the export and domestic markets 
in the PRC. Despite these challenges, in September 2024, the PRC 
announced an economic stimulus package aimed at addressing the 
country’s economic slowdown. This package focused on improving 
liquidity, revitalizing the property market, and stabilizing financial 
markets.

On 24 April 2024, the Company entered into the deeds of amendment 
(the “Amendment Deeds”) with China OEPC Limited (“China 
OEPC”) and Ms. Hao Ting (“Ms. Hao”) respectively (collectively, the 
“2020 Noteholders”), pursuant to which the Company and the 2020 
Noteholders conditionally agreed to extend the maturity date of the 
convertible notes due on 20 October 2022 in the aggregate principal 
amount of HK$395,000,000 issued by the Company (the “2020 
Convertible Notes”) from 20 October 2022 to the date falling on the 
second (2nd) anniversary of the date of completion of the Amendment 
Deeds with all other terms and conditions of the 2020 Convertible 
Notes remain unchanged. The extension of 2020 Convertible Notes 
was completed on 26 June 2024.  For details, please refer to the 
announcements dated 24 April 2024, 17 May 2024, 4 June 2024, 21 
June 2024, and 26 June 2024.

395,000,000

(2)
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41%

50%

BUSINESS REVIEW (CONTINUED)

Coal mining business

On 19 January 2024, as a result of the reorganisation of the structure 
of Shanxi Coal Transportation and Marketing Group Energy Investment 
Development Company Limited* (

) (“Shanxi Coal Group”) following the publication of the Notice 
on Promoting the Reorganisation of Coal Mine Assets of Shanxi 
Coking Coal Group Limited and Jinneng Holding Group Limited* (

) by Shanxi State-owned Capital Operation Company 
Limited* ( ), Jinneng Holding Group 
Limited* ( ) transferred its 41% equity interest in 
Shanxi Coal Group (including its rights to appoint directors of Shanxi 
Coal Group) to Shanxi Coking Coal Group Coal Management 
Company Limited* ( ) (“Shanxi 
Coking”) and such equity interest is managed by its subsidiary, Xishan 
Meidian (Group) Company Limited* ( ( ) ) 
(“Xishan Meidian”). Furthermore, as a result of the reorganisation 
and/or pursuant to the relevant governmental policies, Shanxi Ruiying 
Investment and Management Co., Ltd* ( ) 
(“Shanxi Ruiying”), Shanxi Changtong Energy Share Co., Ltd* (

) (“Shanxi Changtong”) and Taiyuan Zhituo 
Investment Consultant Co., Ltd* ( ), each 
being an indirect wholly-owned subsidiary of the Company, have 
collectively issued an undertaking in relation to Shanxi Coal Group, in 
favour of Xishan Meidian pursuant to which, amongst others, the 2 
directors additionally appointed onto the board of directors of Shanxi 
Coal Group (the “Shanxi Coal Group Board”) by Shanxi Ruiying and 
Shanxi Changtong pursuant to a resolution of the shareholders of 
Shanxi Energy Industry Group Company Limited* (

) in 2009 shall abstain from exercising their voting rights 
at the meetings of the Shanxi Coal Group Board. As a result of the 
completion of the reorganisation, the Group’s voting rights over the 
Shanxi Coal Group Board fell below 50% and thus the Group no 
longer has control over Shanxi Coal Group Board and the financial 
information of Shanxi Coal Group was no longer consolidated into the 
financial statement of the Group after the date of the undertaking, 
being 19 January 2024, and Shanxi Coal Group and its subsidiaries 
will only be accounted for as associates of the Group under equity 
account ing method. Deta i ls are set out in the Company’s 
announcements dated 19 January 2024 and 7 February 2024, 
respectively.

* For identification only
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MANAGEMENT DISCUSSION AND ANALYSIS

88,843,000
234,169,000

120,234,000
113,935,000

37.9%

(i) 

11.6% 14.7% 24.1% 0%

(ii) 

(iii) 

(iv) 

BUSINESS REVIEW (CONTINUED)

Coal mining business (continued)

For the Year, the coal trading business conducted through Shanxi 
Changtong generated total revenue of approximately HK$88,843,000. 
This represented approximately 37.9% of the Group’s consolidated 
total revenue of approximately HK$234,169,000, which comprised 
revenue from continuing operations of approximately HK$120,234,000 
and revenue from discontinued operations of approximately 
HK$113,935,000.

Following a comprehensive evaluation of the Group’s operational 
strategy and performance, the Directors have resolved to discontinue 
the coal trading business operated by Shanxi Changtong. This 
decision is underpinned by several key considerations, including:

(i) the revenue contribution of Shanxi Changtong to the Group 
accounted for approximately 11.6%, 14.7%, 24.1%, and 0% 
of the Group’s consolidated total revenue for the financial years 
ended 31 December 2023, 31 December 2022, 31 December 
2021, and 31 December 2020, respectively.

(ii) the financial performance of Shanxi Changtong, which incurred 
losses for the five years ended 31 December 2024;

(iii) no revenue has been recorded since July of the Year and the 
absence of a concrete development plan for Shanxi Changtong; 
and

(iv) the overall strategic direction of the Group.

The Directors are of the opinion that ceasing the coal trading business 
is a fair and reasonable course of action and is in the best interests of 
the Company and its Shareholders as a whole.

As disclosed in the interim report for the six months ended 30 June 
2024, the Company has initiated a strategic rebuilding initiative to 
strengthen its core coal operations. This initiative includes securing 
new premises for coal operations, upgrading to state-of-the-art 
equipment, and integrating advanced technologies to enhance 
operational efficiency. The Group aims to improve its profit margin 
by reallocating resources to its core coal operation business, which 
focuses on coal processing, coal mixing, and the sale of coal products. 
These operations are supported by long-term contracts with key 
customers, spot market sales, and the development of value-added 
products such as coal derivatives and processed coal products.

In light of this strategic realignment, the Group has decided to 
discontinue the coal trading business, which does not involve coal 
processing or mixing and was conducted through its wholly-owned 
subsidiary, Shanxi Changtong. This decision reflects the Group’s 
commitment to optimising its operational framework and driving 
sustainable growth in its core business segment.
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MANAGEMENT DISCUSSION AND ANALYSIS

2,035,000
2,261,000

120,234,000
95,680,000

BUSINESS REVIEW (CONTINUED)

Coal operation business

Gujiao Hengbaitai Coal Trading Co., Ltd.* (
) (“Hengbaitai”), is an indirect wholly-owned subsidiary of the 

Company incorporated in Shanxi province, the PRC. Its principle 
activities include coal processing, coal mixing, the sale of coal 
products and the provision of coal related services.

During the Year, to enhance the profitability of its coal operations, 
the Group expanded its business by introducing coal mixing and the 
sale of mixed coal. This new initiative is expected to complement 
the Group’s existing coal-related operations. The coal mixing and 
processing facility for this venture is located within a steel-structured 
coal storage shed in Shanxi (the “PRC Property”). On 29 May 2024, 
Hengbaitai as the lessee, and Gujiao Jiayi Coal Co., Ltd* (

) as the lessor, entered into a lease agreement for the 
PRC Property, for a term of three years effective from 1 June 2024 
to 31 May 2027. Additionally, the Group has invested approximately 
RMB2,035,000 (equivalent to approximately HK$2,261,000) in 
machinery for the coal mixing business. For further details, please refer 
to the Company’s announcements dated 29 May 2024 and 18 June 
2024 respectively.

Hengbaitai recorded a revenue of approximately HK$120,234,000 for 
the Year (2023: approximately HK$95,680,000).

Cambodia business

The Group is seeking business opportunities related to cassava-based 
agricultural and deep processing business in Cambodia.

Systems Integration Services and Software Solutions

The Group is exploring business opportunities related to the systems 
integration services and software solutions segment.

* For identification purpose only
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MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW (CONTINUED)

Environmental, social and corporate responsibility

As a responsible corporation, the Group is committed to maintaining  
high environmental and social standards to ensure sustainable 
development of its business. During the Year, the Group complied 
with all relevant laws and regulations applicable to its operations, 
including those related to health and safety, workplace conditions, 
employment and the environmental protection. The Group recognises 
that a better future depends on the participation and contribution of all 
stakeholders. Accordingly, it has encouraged employees, customers, 
suppliers and other stakeholders to actively engage in environmental 
and social activities that benefit the community as a whole. The Group 
has maintained strong relationships with its employees, enhanced 
cooperation with its suppliers, and provided high-quality products 
and services to its customers, all with the aim of fostering sustainable 
development.

FINANCIAL REVIEW

Loss for the Year from continuing operations

Loss for the Year from continuing operations was approximately 
H K $ 2 4 1 , 2 3 6 , 0 0 0  ( 3 1  D e c e m b e r  2 0 2 3 :  a p p r o x i m a t e l y 
HK$193,519,000 (represented)). The increase in loss for the Year was 
mainly attributable to the combined effects of the factors as stated 
below:

(i) Revenue

For the Year, the Group recorded a revenue of approximately 
HK$120,234,000 (31 December  2023:  approx imate l y 
HK$95,680,000 (represented)), representing an increase of 
approximately HK$24,554,000 or 25.7%, which was generated 
from the Coal operation business and mainly from Hengbaitai. The 
increase in revenue was mainly due to the increase in the selling 
price and production units of coal products throughout the Year.

241,236,000
193,519,000

(i) 

120,234,000

95,680,000
24,554,000 25.7%
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(ii) 

16,361,000
13.6%
15,637,000
16.3%

(iii) 

14,070,000
13,681,000

389,000

(iv) 

249,707,000
186,001,000

63,706,000
(i)

29,696,000
(ii)

185,902,000
219,895,000

13

FINANCIAL REVIEW (CONTINUED)

Loss for the Year from continuing operations (continued) 

(ii) Gross profit

For the Year, the Group recorded gross profit of approximately 
HK$16,361,000 with a gross profit ratio of approximately 13.6% 
(31 December 2023: approximately HK$15,637,000 (represented) 
with a gross profit ratio of approximately 16.3% (represented)). The 
increase in gross profit is mainly due to the increase in the selling 
price and production units of coal products while the decrease in 
gross profit ratio is mainly due to the increase in production costs 
per production units during the Year.

(iii) Administrative and other operating expenses

The administrative and other operating expenses of the Group for 
the Year amounted to approximately HK$14,070,000 representing 
an increase of approximately HK$389,000 as compared to 
approximately HK$13,681,000 (represented) for the year ended 
31 December 2023. The management of the Company will 
continue to adopt cost saving measures in order to improve the 
financial performance of the Group.

(iv) Finance costs

Finance costs mainly consisted of effective interest expense on 
convertible notes and interest expenses on other borrowings, 
other payables and lease liabilities.

For the Year, f inance costs amounted to approximately 
HK$249,707,000 (31 December  2023:  approx imate l y 
HK$186,001,000 (represented)), representing an increase of 
approximately HK$63,706,000. This increase was primarily due to 
(i) effective interest expense on convertible notes of approximately 
HK$29,696,000 for the Year (2023: nil) and (ii) higher interest 
expenses on other borrowings, which rose from approximately 
HK$185,902,000 (represented) for the year ended 31 December 
2023 to approximately HK$219,895,000 during the Year.

Profit/(loss) for the year from discontinued operation

For further details of the discontinued operation during the Year, 
please refer to the note 13 to the consolidated financial statements.
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MANAGEMENT DISCUSSION AND ANALYSIS

241,236,000

193,519,000

186,001,000
63,706,000 249,707,000

1. 

2. 

3. 

4. 

5. 

6. 

FINANCIAL REVIEW (CONTINUED)

Loss for the year from continuing operations attributable 
to owners of the Company

For the Year, loss attributable to owners of the Company was 
approximately HK$241,236,000 (31 December 2023: approximately 
HK$193,519,000 (represented)), mainly due to increase in finance 
costs by approximately HK$63,706,000 from approximately 
HK$186,001,000 (represented) for the year ended 31 December 2023 
to approximately HK$249,707,000 for the Year.

Deconsolidation of subsidiaries

As a result of the completion of the reorganisation of Shanxi Coal 
Group, control over the following subsidiaries (the “Deconsolidated 
Subsidiaries”) was lost as of 19 January 2024. The deconsolidation 
of the Deconsolidated Subsidiaries, effective from 19 January 2024, 
resulted in their assets, liabilities, revenue, income, expenses, and 
cash flows being excluded from the consolidated financial statements 
of the Group for the Year.

The subsidiaries, which operated under the mining operation segment, 
were deconsolidated as follows:

1.  ( S h a n x i  C o a l 
Transportation and Marketing Group Gujiao Bolong Coal Industry 
Company Limited*)

2.  ( S h a n x i  C o a l 
Transportation and Marketing Group Gujiao Liaoyuan Coal 
Industry Company Limited*)

3.  ( S h a n x i  C o a l 
Transportation and Marketing Group Gujiao Xinfeng Coal Industry 
Company Limited*)

4.  ( S h a n x i  C o a l 
Transportation and Marketing Group Gujiao Fuchang Coal Industry 
Company Limited*)

5. ( S h a n x i  C o a l 
Transportation and Marketing Group Gujiao Century Jinxin 
Company Limited*)

6. ( S h a n x i  C o a l 
Transportat ion and Marketing Group Energy Investment 
Development Limited*)

* For identification purpose only
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MANAGEMENT DISCUSSION AND ANALYSIS

1,862,901,000

4,488,213,000
1,118,081,000

6,981,793,000

41

149,555,000
5,222,570,000

2,629,857,000
8,936,183,000

2,480,302,000
3,713,613,000

FINANCIAL REVIEW (CONTINUED)

Deconsolidation of subsidiaries (continued)

The deconsolidation of the Deconsolidated Subsidiaries, effective 
from 19 January 2024, also resulted in the recognition of a gain on 
deconsolidation of the Deconsolidated Subsidiaries in the consolidated 
profit or loss of the Group for the Year, amounting to approximately 
HK$1,862,901,000.

Add i t i ona l l y ,  the deconso l ida t ion o f  the Deconso l ida ted 
Subsidiar ies led to a reduct ion in the Group’s non-current 
assets of approximately HK$4,488,213,000, current assets of 
approximately HK$1,118,081,000, and total liabilities of approximately 
HK$6,981,793,000. For further details of the deconsolidation of the 
Deconsolidated Subsidiaries during the Year, please refer to note 41 
to the consolidated financial statements

LIQUIDITY AND FINANCIAL RESOURCES

Total capital deficiencies

As at 31 December 2024, the Group recorded total assets of 
approximately HK$149,555,000 (31 December 2023: approximately 
HK$5,222,570,000), which were f inanced by total l iabi l i t ies 
o f  approx imate ly HK$2,629,857,000 (31 December 2023: 
approximately HK$8,936,183,000) and total capital deficiencies of 
approximately HK$2,480,302,000 (31 December 2023: approximately 
HK$3,713,613,000).

Gearing

As at 31 December 2024, the Group’s gearing ratio as computed 
as the Group’s total debts which included amounts due to a former 
director/a director, amounts due to related companies, amounts due 
to associates, other borrowings, liabilities component of convertible 
notes and lease liabilities, net of restricted bank balances and cash 
and cash equivalents divided by capital deficiencies attributable to 
owners of the Company. Gearing ratio is not meaningful as the Group 
has capital deficiencies attributable to owners of the Company as at 
31 December 2024 and 2023.
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LIQUIDITY AND FINANCIAL RESOURCES 
(CONTINUED)

Liquidity

The Group had total cash and cash equivalents of approximately 
HK$2,016,000 as at 31 December 2024 (31 December 2023: 
approximately HK$101,430,000). The Group did not have any bank 
borrowings for both years.

EXTENSION OF THE MATURITY DATE OF THE 2020 
CONVERTIBLE NOTES

References were made to the Company’s circular dated 31 May 2024 
and the Company’s announcements (the “CN Announcements”) 
dated 24 April 2024, 17 May 2024, 4 June 2024, 21 June 2024, and 
26 June 2024 in respect of the connected transaction relating to, 
among others, the proposed extension of the maturity date of the 
convertible notes to 2020 Noteholders which originally expired on 
20 October 2022. Unless the context requires otherwise, capitalized 
terms used herein shall bear the same meanings as defined in the CN 
Announcements.

The 2020 Convert ib le Notes were zero coupon unsecured 
unlisted convertible notes with an aggregate principal amount of 
HK$380,000,000 to China OEPC and HK$15,000,000 to Ms. Hao at a 
conversion price of HK$0.22 per share and subject to adjustment.

On 24 April 2024, the Company entered into the Amendment Deeds 
with 2020 Noteholders, pursuant to which the Company and the 
2020 Noteholders conditionally agreed to extend the maturity date 
of the 2020 Convertible Notes from 20 October 2022 to the date 
falling on the second (2nd) anniversary of the date of completion of 
the Amendment Deeds in accordance with the terms and conditions 
thereof (the “CN Extensions”).

The CN Extensions were approved by way of an ordinary resolution by 
the independent shareholders of the Company at the special general 
meeting on 21 June 2024. All conditions set out in the Amendment 
Deeds with the respective 2020 Noteholders were fulfilled, and the 
completion took place on 26 June 2024. Details can be found in the 
CN Announcements and the circular of the Company dated 31 May 
2024.
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FINANCIAL KEY PERFORMANCE INDICATORS

The Board has set out the following key financial performance 
indicators to measure and monitor the Group’s business performance 
for the Year and the comparative figures for the corresponding year in 
2023:

Indicators 2024 2024 2023 Objectives:
:

Continuing 
operations

Continuing 
and

discontinued
operations

Continuing 
and

discontinued
operations

Revenue growth rate (%)
%

25.7 (84.0) (36.5) assess the growth of the Group’s 
businesses and overall sales performance

Gross profit margin (%)
%

13.6 5.8 1.5 review the pricing strategy of the Group’s 
 products and services and direct cost 
 control 

 

(Loss)/profit before taxation (HK$’000) (237,514) 1,560,194 (3,976,091) measure the operating profitability of the 
 Group’s overall businesses

Current ratio 0.07 0.07 0.09 assess the Group’s ability to meet its 
 short-term debt obligations
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13.19 13.21

40,000,000

32
327(4)(a)

84,943,738.72

DISCLOSURES PURSUANT TO RULES 13.19 AND 
13.21 OF THE LISTING RULES

Reference was made to the announcements of the Company dated 20 
June 2022 and 25 July 2022.

As disclosed in the announcement of the Company dated 20 June 
2022, the Company received a notice of demand from the 2017 
Noteholder on 17 June 2022 demanding redemption by the Company 
of all of the 2017 Convertible Loan Note issued by the Company to the 
2017 Noteholder on 10 July 2017 in the outstanding principal amount 
of US$40,000,000 by repayment of the whole of the outstanding 
principal amount, together with all unpaid interest accrued thereon 
(including default interest) and any other amounts due but unpaid 
under the 2017 Convertible Loan Note in full to the 2017 Noteholder.

As disclosed in the announcement of the Company dated 25 July 
2022, the Company received a statutory demand from the legal 
advisers acting on behalf of the 2017 Noteholder pursuant to section 
327(4)(a) of the Companies (Winding Up and Miscellaneous Provisions) 
Ordinance (Chapter 32 of the Laws of Hong Kong) on 22 July 2022, 
demanding the Company to pay the amount of US$84,943,738.72 
under the 2017 Convertible Loan Note.

On 3 November 2022, the Group received a demand letter from the 
legal advisers acting on behalf of the Other Creditor, demanding the 
Group to repay the principal amount and the default interest related to 
consideration for acquisition of subsidiaries due by the Group.
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PRINCIPAL RISKS AND UNCERTAINTIES

Principal risks Description Mitigating actions

Business/Operation Risk Coal operations are subject to various 
business and operational risks, including 
price volatility in the coal market, supply 
chain disruptions, changes in customer 
demand, credit risks from counterparties, 
and logistical challenges. These risks may 
impact the Company’s ability to secure 
stable supply sources, manage inventory 
effectively, and maintain profitability in a 
competitive market environment.

The Company adopts a proact ive r isk 
management approach to mitigate challenges 
in coal operations by establishing long-
term partnerships with reliable suppliers 
and customers to ensure stable supply 
and demand.  Additionally, the Company 
enhances supply chain efficiency by optimizing 
logistics and inventory management systems, 
which helps to reduce operational disruptions 
and control costs effectively.

Economic risk Economic risk refers to the potential impact 
of macroeconomic conditions and policy 
changes in the PRC. The coal operations 
in which the Group is engaged face various 
risks and uncertainties, including fluctuations 
in market demand, changes in regulatory 
policies, and economic cycles that could 
a f fect the Group’s per formance and 
profitability.

The Group actively monitors changes in 
macroeconomic conditions and government 
policies in the PRC. To mitigate these risks, 
the Group adopts a flexible and adaptive 
business strategy, including diversifying 
its operations, optimizing cost structures, 
and mainta in ing c lose communicat ion 
with industry stakeholders and regulatory 
authorities.
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PRINCIPAL RISKS AND UNCERTAINTIES 
(CONTINUED)

Principal risks Description Mitigating actions

Liquidity risk Liquidity risk is the risk that the Group would 
not be able to meet its financial obligations 
as they fall due.

In the management of the liquidity risk, the 
Group monitors and maintains a level of cash 
and cash equivalents deemed adequate 
by the management to finance the Group’s 
operat ions and mit igate the ef fects of 
fluctuations in cash flows.

Credit risk Credit risk refers to the risk that a counter 
par ty  w i l l  de fau l t  on i t s  cont rac tua l 
obligations resulting in financial loss to the 
Group.

The Group sets different categories for 
customers settling with bills according to 
internal credit rating assessment. The Group 
does not accept bills from customers with low 
credit rating.
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Principal risks Description Mitigating actions

Price risk Price risk in coal trading arises from the 
inherent volatility of coal prices, which can 
be influenced by factors such as changes 
in global and regional supply and demand 
dynamics, geopolitical events, fluctuations 
i n  ene rgy  commod i t y  marke ts ,  and 
government policies on coal production 
and consumption. Such price fluctuations 
may directly affect the Group’s profitability, 
as well as its ability to maintain competitive 
pricing and secure long-term contracts with 
customers.

The Group actively manages price r isk 
by closely monitoring market trends and 
analyzing price movements to anticipate 
potential volatility. It employs a diversified 
procurement strategy, securing coal supplies 
from multiple sources to reduce dependence 
on a single market or supplier. Furthermore, 
by maintaining strong relationships with 
customers and suppliers, the Company 
negotiates flexible contract terms that allow 
for price adjustments in response to market 
changes, ensuring stability and resilience in its 
trading operations.

Exchange rate risk Exchange risk is the risk that changes in 
foreign exchange rates would affect the 
Group’s income and the value of its holdings 
of assets.

The Group’s management closely monitors 
foreign currency exposure and will consider 
hedging significant foreign currency exposure 
should the need arise.

PRINCIPAL RISKS AND UNCERTAINTIES 
(CONTINUED)
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Principal risks Description Mitigating actions

Environmental Risks Environmental risks is the risk of stringent 
requirements in relation to environmental 
protection in the Environmental Protection 
Law of PRC.

The Group keeps improving management 
rules, assigns responsibilities and further 
strengthens supervision and examination in 
terms of environmental protection. It also 
constantly promotes energy saving and 
reduction of emissions.

Talent risk Talent risk refers to the potential loss of 
services from Directors, senior management, 
or other key personnel, which could have 
a material adverse impact on the Group’s 
business operations.

The Group offers competitive reward and 
benefit packages to attract and retain the 
talent it requires. Additionally, the Group 
ensures a conducive working environment 
that empowers employees to perform at their 
best and maximizes their job satisfaction.

Legal and regulatory risk Legal and regulatory risk refers to the 
potential consequences of non-compliance 
with laws and regulations, which may result 
in litigation, investigations, or disputes. Such 
breaches could lead to additional costs from 
civil and/or criminal proceedings, as well as 
reputational damage to the Group.

Management closely monitors changes and 
developments in the regulatory environment 
and ensures that adequate resources are 
al located to implement any mandatory 
changes. The Group also seeks legal or other 
specialist advice when necessary to mitigate 
these risks effectively.

PRINCIPAL RISKS AND UNCERTAINTIES 
(CONTINUED)
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321,450,000

SIGNIFICANT INVESTMENT AND MATERIAL 
ACQUISITIONS AND/OR DISPOSALS

Other than the acquis i t ion of equipment as detai led in the 
announcement of the Company dated 18 June 2024, there were no 
significant investment held by the Group, nor were there any material 
acquisitions and/or disposals of subsidiaries, associates and joint 
ventures during the Year.

CHARGE OF ASSETS

Charges have been created to secure the 2017 Convertible Loan 
Note, including charges over the entire issued share capital of several 
subsidiaries of the Company, charges over the shares and convertible 
loan notes of the Company owned by China OEPC Limited, charges 
on accounts receivable owed to the Company, and land charges 
on certain properties in Cambodia acquired or to be acquired 
by the Group. For further details, please refer to the Company’s 
announcement dated 27 June 2017.

TREASURY POLICIES

The Group generally financed its operations with internally generated 
resources and funds from equity and/or debt financing activities. All 
financing methods will be considered as long as such methods are 
beneficial to the Company. Bank deposits are in HK$, RMB, US$ and 
Cambodian dollars (“KHR”).

CONTINGENT LIABILITY AND CAPITAL 
COMMITMENTS

The Group had no material contingent liability and capital commitment 
as at 31 December 2024.

The Group had capital commitments for the acquisition of property, 
plant and equipment which were contracted but not provided for as 
at 31 December 2023 of approximately HK$321,450,000. The Group 

had no material contingent liability as at 31 December 2023.
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FOREIGN EXCHANGE EXPOSURE

For the Year, the Group earned revenue in RMB and incurred costs 
in HK$, RMB, US$ and KHR. Although the Group currently does 
not have any foreign currency hedging policy, it does not foresee 
any significant currency exposure in the near future. However, any 
permanent or significant change in RMB against HK$, may have 
possible impact on the Group’s results and financial positions.

EVENT AFTER REPORTING PERIOD

There is no material subsequent event undertaken by the Company 
or by the Group after 31 December 2024 and up to the date of this 
report.

PROSPECTS

With Mr. Donald Trump’s second inauguration as the US president, 
there is expected to be greater uncertainty in various areas. Increase 
in tariffs, persistently high interest rates, a potentially high inflation 
rate and ongoing wars will inevitably create uncertainty about PRC’s 
overall economic recovery. The increase in tariffs will not only affect 
exports, but will also impact the operations of domestic enterprises 
and the consumer market. Domestic steel exports and the real estate 
market are expected to have a direct impact on coal prices and 
demand. Management remains cautiously optimistic about the future 
of the domestic coal market. We will also continue to strive to identify 
financing and business opportunities through different channels to 
keep the Group moving forward.
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(1) 

The following is a summary of the published results and the assets, 
liabilities and non-controlling interests of the Group, prepared on the 
basis set out in the notes to the consolidated financial statements. 
This summary does not form part of the audited consolidated financial 
statements.

RESULTS

2024 2023 2022 2021 2020

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

Revenue(1) (1) 234,169 1,463,280 2,305,799 1,612,858 1,303,796       
Profit/(loss) before taxation(1) (1) 1,560,194 (3,976,091) 575,714 998,967 (852,913)       
Income tax credit/(expense)(1) (1) 1,032 636,776 (228,020) (247,460) 192,455       
Profit/(loss) for the year 1,561,226 (3,339,315) 347,694 751,507 (660,458)
Less:  Attributable to  

 non-controlling  
 interests 16,274 1,536,046 (577,227) (485,835) 348,096       

Profit/(loss) attributable 
 to owners of the Company  1,577,500 (1,803,269) (229,533) 265,672 (312,362)
       

ASSETS, LIABILITIES AND 
NON-CONTROLLING INTERESTS

2024 2023 2022 2021 2020

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

Non-current assets 5,842 4,519,499 8,261,323 8,076,108 6,803,141       
Current assets 143,713 703,071 708,112 550,434 275,090       
Current liabilities (2,183,915) (7,874,708) (7,806,699) (7,524,993) (6,535,843)       
Net current liabilities (2,040,202) (7,171,637) (7,098,587) (6,974,559) (6,260,753)       
Total assets less current liabilities (2,034,360) (2,652,138) 1,162,736 1,101,549 542,388       
Non-current liabilities (445,942) (1,061,475) (1,628,426) (1,766,988) (1,966,376)       
Non-controlling interests – (670,500) (2,121,661) (1,685,622) (1,196,916)       
Capital deficit attributable to 
 owners of the Company  (2,480,302) (4,384,113) (2,587,351) (2,351,061) (2,620,904)
       

Note:

(1) Amounts shown above are the aggregate total arising from continuing and 
discontinued operations.
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PRINCIPAL ACTIVITIES

The Group is principal ly engaged in (i) coal explorat ion and 
development, sale of coking coal, coal processing, sales of coal 
products and provision of coal related services; (ii) the development 
of cassava cultivation and deep processing business for the related 
ecological cycle industry chain; and (iii) the sale of information 
technology products, provision of system integration services, 
technology services, software development and solution services.

PRINCIPAL SUBSIDIARIES

Details of the Group’s principal subsidiaries are set out in Note 40 of 
the consolidated financial statements.

BUSINESS REVIEW

The Group’s business review, discussion and analysis of the 
development, operating performance and financial position and 
particulars of important events affecting the Group that have occurred 
since the end of the Year are set out in sections headed “Chairman’s 
Statement”, “Management Discussion and Analysis” and “Summary 
Financial Information” on page 4 to page 5, page 9 to page 25 and 
page 26 respectively. Such discussions constitute an integral part of 
this report.

RESULTS AND APPROPRIATION

The results of the Group for the Year are set out in the consolidated 
statement of profit or loss on page 85 of this report.

The Directors do not recommend the payment of any dividend for the 
Year (31 December 2023: Nil).

(i)

(ii)
(iii)

40

4 5 9 25 26

85
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526,260,404 0.001

526,260,404

38 89

(a) 

(b) 

PROPERTY, PLANT AND EQUIPMENT

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

SHARE CAPITAL AND CAPITAL STRUCTURE

As at 31 December 2024, the Company had 526,260,404 shares of 
HK$0.001 each in issue (31 December 2023: 526,260,404 shares).

RESERVES

Details of movements in the reserves of the Company and of the 
Group during the Year are set out in Note 38 to the consolidated 
financial statements and in the consolidated statement of changes in 
equity on page 89, respectively.

DISTRIBUTABLE RESERVES OF THE COMPANY

Under the Companies Act 1981 (the “Act”) of Bermuda (as amended), 
the contributed surplus account of the Company is available for 
distribution. However, the Company cannot declare or pay dividend, 
or make a distribution out of contributed surplus if:

(a) it is, or would after payment be, unable to pay it liabilities as they 
become due; or

(b) the realisable value of its assets would thereby be less than the 
aggregate of its liabilities and its issued share capital and share 
premium.
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9,049,712,000
9,049,712,000

9,049,712,000
9,049,712,000

DISTRIBUTABLE RESERVES OF THE COMPANY 
(CONTINUED)

As at 31 December 2024, the Company had no retained profits 
available for cash distribution or distribution in species. Subject 
to the Act, the Company’s contributed surplus of approximately 
HK$9,049,712,000 is distributable (31 December 2023: approximately 
HK$9,049,712,000). The Company’s contributed surplus and share 
premium account in the amount of approximately HK$9,049,712,000 
at of 31 December 2024 (31 December 2023: approximately 
HK$9,049,712,000), following a reduction thereof in compliance 
with the Act and the Shareholders’ approval, may be set off against 
the Company’s accumulated losses. Thereafter, any balance in the 
Company’s share premium account may be distributed in the form of 
fully paid bonus shares.

PERMITTED INDEMNITY PROVISION

The bye-laws of the Company (the “Bye-laws”) provides that the 
Directors shall be indemnified out of the assets and profits of the 
Company from and against all actions, costs, charges, losses, 
damages and expenses which they or any of them shall or may incur 
or sustain by or by reason of any act done, concurred in or omitted 
in or about the execution of their duty, or supposed duty, in their 
respective offices or trusts.

The Company has taken out and maintained directors’ liability 
insurance which provides appropriate cover for the Directors and 
directors of the subsidiaries of the Group.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Bye-Laws 
or the laws of Bermuda, the jurisdiction in which the Company is 
incorporated, which would oblige the Company to offer new shares on 
a pro rata basis to its existing Shareholders.
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SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company and 
within the knowledge of the Directors, the Company has maintained 
sufficient public float of not less than 25% of the Company’s total 
issued share capital as required under the Rules Governing the Listing 
of Securities (the “Listing Rules”) throughout the Year and as at the 
date of this report.

PURCHASE, SALE AND REDEMPTION OF SHARES

Neither the Company nor any of its subsidiaries purchased, redeemed 
or sold any of the Company’s listed securities during the Year.

MAJOR CUSTOMERS AND SUPPLIERS

Sales to the Group’s largest customer accounted for approximately 
72% of the Group’s total sales in 2024. Sales to the Group’s five 
largest customers accounted for approximately 100% of the Group’s 
total sales in 2024.

Purchases from the Group’s largest suppl ier accounted for 
approximately 33% of the total purchases in 2024. Purchases from the 
Group’s five largest suppliers accounted for approximately 97% of the 
total purchases in 2024.

None of the Directors, any of their associates of the Company, or any 
of the substantial Shareholders (which are disclosed to the Directors) 
had any beneficial interest in the Group’s five largest customers and 
suppliers.

MANAGEMENT CONTRACTS

During the Year under review, no management and administrative 
contracts regarding the entire or any major businesses of the Company 
have been entered into or have existed.
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EMPLOYEE AND REMUNERATION POLICIES

The Group ensured that its employees are remunerated according 
to the prevail ing manpower market conditions and individual 
performance, qualification, experience and the remuneration policy are 
reviewed on a regular basis.

As at 31 December 2024, the Group employed approximately 47 full 
time employees in Hong Kong and the PRC. The Group remunerates 
its employees based on individual and business performance. Other 
employee benefits include mandatory provident fund, insurance and 
medical coverage, training programs and share option.

The emoluments of the Directors were determined with reference to 
their duties and responsibilities with the Company, the Company’s 
performance, prevailing market conditions and the market emoluments 
for directors of other l isted companies and reviewed by the 
remuneration committee of the Company.

The Group’s total staff costs (including Directors’ emoluments) 
from continuing operations for the Year under review amounted to 
approximately HK$6,512,000 (31 December 2023: approximately 
HK$5,923,000 (represented)).

RETIREMENT BENEFITS SCHEME

The subsidiaries in Hong Kong operate the mandatory provident 
fund schemes, which are available to eligible employees. The assets 
of the schemes are held separately from those of the subsidiaries 
in independently administered funds. Monthly contributions by 
the subsidiaries are calculated based on certain percentages of 
applicable payroll costs or fixed amounts, as stipulated by the relevant 
regulations.

In accordance with the regulations of the relevant authorities in 
PRC, the Group’s subsidiaries in the PRC participate in government 
retirement benefit schemes (the “Scheme”). Under the Schemes, the 
subsidiaries are required to make contributions to the Scheme to fund 
the retirement benefits of eligible employees. Monthly contributions to 
the Scheme are calculated based on certain percentages of applicable 
payroll costs, as stipulated by PRC regulations. The relevant PRC 
authorities are fully responsible for the pension obligations payable 
to retired employees. The Group’s sole responsibility with respect to 
the Scheme is to ensure timely payment of the required contributions.  
Details of the retirement benefits scheme contribution of the Group are 
disclosed in Notes 15 and 16 to the consolidated financial statements 
in this annual report respectively.
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111

115

111 115

3.10(1)
3.10(2) 3.10A

(3)

3.13

CHARITABLE DONATIONS

During the Year, the Group did not make any charitable donations 
(2023: Nil).

DIRECTORS

As at the date of this report, the Board comprises five (5) Directors:

Executive Directors

Mr. Tse Michael Nam (Chairman and Chief Executive Officer)
Mr. Zhang Sanhuo (resigned with effect from 4 September 2024)
Ms. An Juan (appointed on 28 June 2024)

Independent Non-executive Directors

Mr. Ho Kin Cheong, Kelvin
Mr. Shen Weidong
Mr. Tian Hong

Bye-law 111 provides that one-third of the Directors, shall retire 
from office by rotation at each annual general meeting. Bye-law 115 
provides that new Directors appointed by the Board to fill a casual 
vacancy or as an additional Director during any year shall hold office 
only until the first annual general meeting of the Company after his 
appointment and shall then be eligible for re-election at the meeting. 
At the forthcoming 2025 annual general meeting of the Company, 
each of Mr. Shen, Mr. Tian and Ms. An will retire from office and, being 
eligible, shall offer themselves for re-election pursuant to Bye-laws 111 
and 115.

All other remaining Directors shall continue in office.

INDEPENDENCE OF INDEPENDENT NON-
EXECUTIVE DIRECTORS

During the Year, the Company has complied with the requirements 
under Rules 3.10(1), 3.10(2) and 3.10A of the Listing Rules. The 
Company has received the confirmation of independence from all three 
(3) independent non-executive Directors (“INEDs”), namely Mr. Ho, Mr. 
Shen and Mr. Tian in accordance with Rules 3.13 of the Listing Rules.

The Board has reviewed the independence of all INEDs and concluded 
that all of them are independent within the definition of the Listing 
Rules. Furthermore, the Board is not aware of the occurrence of any 
events which would cause it to believe that the independence of any of 
the INEDs has been impaired up to the date of this report.
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DIRECTORS’ BIOGRAPHIES

Biographical details of the current Directors are set out in the section 
headed “Biographical Details of Directors”.

DIRECTORS’ SERVICE CONTRACTS

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

DIRECTORS’ INTERESTS IN CONTRACTS

No Director had a material beneficial interest, either directly or 
indirectly, in any contract of significance to the business of the Group 
to which, the Company or any of its subsidiaries was a party during 
the Year.

COMPETING INTERESTS

None of the Directors, substantial Shareholders nor any of their 
respective associates (as defined in the Listing Rules) had any interest 
in a business which causes or may cause competes or may cause any 
significant competition with the business of the Group during the Year.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR 
DEBENTURES

Save as disclosed in section “Directors’ and chief executive’s interests 
and short positions in shares, underlying shares and debentures”, 
at no time during the Year were rights to acquire benefits by means 
of the acquisition of shares granted to any of the Directors or their 
respective spouses or children under 18 years of age, or were any 
such rights exercised by any of them; or was the Company, or any 
of its subsidiaries, or related companies a party to any arrangement 
to enable the Directors to acquire such rights in any other body 
corporate.
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DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS 
AND SHORT POSITIONS IN SHARES, UNDERLYING 
SHARES AND DEBENTURES

As at 31 December 2024, the interests and short positions of the 
Directors and chief executive of the Company (the “Chief Executive”) 
in the shares, underlying shares and debentures of the Company or 
any of its associated corporations (within the meaning of Part XV of the 
Securities and Futures Ordinance (the “SFO”) which had been notified 
to the Company and the Stock Exchange pursuant to Divisions 7 and 
8 of Part XV of the SFO (including interests and short positions which 
they were taken or deemed to have under such provisions of the SFO), 
or which were 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 (the “Model 
Code”) set out in Appendix C3 to the Listing Rules and the Hong Kong 
Companies Ordinance (Cap. 622) (the “HKCO”), were as follows:

(i) Long/short position in the shares

Name of Director Nature of interest
No. of  issued

shares held Position

Approximate 
percentage of 

issued share 
capital as at 

31 December 2024

Mr. Tse Michael Nam Beneficial owner 7,658 Long 0.0015%
(Note)

Note:

The percentage is calculated on the basis of 526,260,404 shares in issue 
as at 31 December 2024.
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(ii)  

XV

XV 7 8

352

DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS 
AND SHORT POSITIONS IN SHARES, UNDERLYING 
SHARES AND DEBENTURES (CONTINUED)

(ii) Long/short position in the underlying shares 
(continued)

In addition to the above, as at 31 December 2024, certain 
Directors have non-beneficial personal equity interests in certain 
subsidiaries held for the benefit of the Company solely for the 
purpose of complying with the minimum company membership 
requirements.

Save as disclosed above, as at 31 December 2024, none of the 
Directors or the Chief Executive and their respective associates 
had any interests or short positions in the shares, underlying 
shares and debentures of the Company or any of its associated 
corporations (within the meaning of Part XV of the SFO) which had 
to be notified to the Company and the Stock Exchange pursuant 
to Divisions 7 and 8 of Part XV of the SFO (including interests 
and short positions which he/she was taken or deemed to have 
under such provisions of the SFO), or which were recorded in the 
register required to be kept by the Company pursuant to Section 
352 of the SFO, or which were required, pursuant to the Model 
Code and the HKCO, to be notified to the Company and the 
Stock Exchange.
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336

10%

(i) 

SUBSTANTIAL SHAREHOLDERS’ AND  
OTHER PERSONS’ INTERESTS AND  
SHORT POSITIONS IN SHARES AND  
UNDERLYING SHARES

Persons who have an interest or short position  
which is disclosable under Divisions 2 and 3 of  
part XV of the SFO and substantial Shareholders

So far as the Directors and the Chief Executive are aware, as at 
31 December 2024, other than the interests and short positions of the 
Directors and the Chief Executive as disclosed, the following persons 
had, or were deemed to have, interests or short positions in the shares 
or underlying shares of the Company which would are required to 
be disclosed to the Company and the Stock Exchange under the 
provisions of Divisions 2 and 3 of Part XV of the SFO, or which were 
recorded in the register required to be kept by the Company under 
Section 336 of the SFO, or who were directly or indirectly interested in 
10% or more of the nominal value of any class of share capital carrying 
rights to vote in all circumstances at general meetings of any member 
of the Group:

(i) Interests in the shares and underlying shares

Name of substantial 
Shareholders Nature of interest

No. of shares 
and/or 

underlying 
shares held Note Position

Approximate 
percentage of 

issued share 
capital as at 

31 December 
2024

Mr. Zhang Sanhuo
 (“Mr. Zhang”)

Interest of controlled 
 corporation

1,821,565,688 2 Long 346.1339%
(Note 7)

7

1,818,634,621 Short 345.5769%
(Note 7)

7

Interest of spouse 68,181,818 1 Long 12.9559% 
(Note 7)

7
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Name of substantial 
Shareholders Nature of interest

No. of shares 
and/or 

underlying 
shares held Note Position

Approximate 
percentage of 

issued share 
capital as at 

31 December 
2024

Ms. Hao Ting Beneficial owner 68,181,818 1 Long 12.9559%
(Note 7) 

7

Interest of spouse 1,821,565,688 Long 346.1339%
(Note 7) 

7

1,818,634,621 Short 345.5769%
(Note 7) 

7

Best Growth 
 Enterprises Limited

Interest of controlled 
 corporation

1,821,565,688 2 Long 346.1339%
(Note 7) 

7

1,818,634,621 Short 345.5769%
(Note 7) 

7

China OEPC Limited Beneficial owner 1,821,565,688 2 Long 346.1339%
(Note 7) 

 
7

1,818,634,621 Short 345.5769%
(Note 7) 

7

SUBSTANTIAL SHAREHOLDERS’ AND  
OTHER PERSONS’ INTERESTS AND  
SHORT POSITIONS IN SHARES AND  
UNDERLYING SHARES (CONTINUED)

Persons who have an interest or short position  
which is disclosable under Divisions 2 and 3 of  
part XV of the SFO and substantial Shareholders 
(continued)

(i) Interests in the shares and underlying shares (continued)

 
 

 
XV 2 3

(i) 
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XV 2 3

(i) 

Name of substantial 
Shareholders Nature of interest

No. of shares 
and/or 

underlying 
shares held Note Position

Approximate 
percentage of 

issued share 
capital as at 

31 December 
2024

China Huarong (Macau) 
 International Company 
 Limited

 Interest of controlled 
 corporation

1,818,634,621 3–6 Long 345.5769%
(Note 7) 

 
7

China CITIC Financial 
 Asset Management 
 Co., Ltd.

Interest of controlled 
 corporation

1,818,634,621 3–6 Long 345.5769%
(Note 7) 

 
7

SUBSTANTIAL SHAREHOLDERS’ AND  
OTHER PERSONS’ INTERESTS AND  
SHORT POSITIONS IN SHARES AND  
UNDERLYING SHARES (CONTINUED)

Persons who have an interest or short position  
which is disclosable under Divisions 2 and 3 of  
part XV of the SFO and substantial Shareholders 
(continued)

(i) Interests in the shares and underlying shares (continued)
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SUBSTANTIAL SHAREHOLDERS’ AND  
OTHER PERSONS’ INTERESTS AND  
SHORT POSITIONS IN SHARES AND  
UNDERLYING SHARES (CONTINUED)

Persons who have an interest or short position  
which is disclosable under Divisions 2 and 3 of  
part XV of the SFO and substantial Shareholders 
(continued)

(i) Interests in the shares and underlying shares (continued)

Notes:

1 Ms. Hao, spouse of Mr. Zhang, beneficially owns the amount of 
HK$15,000,000 CN which are convertible into 68,181,818 shares and 
by virtue of the SFO, these underlying shares are deemed as a family 
interest to Mr. Zhang. By virtue of the SFO, Ms. Hao is also deemed 
to be interested in the 94,292,961 shares and derivative interest held 
by China OEPC which is beneficially owned by Best Growth which is 
ultimately beneficially owned by Mr. Zhang. The HK$15,000,000 CN 
will be due on 26 June 2026.

2 China OEPC beneficial ly owns 94,292,961 shares in which 
91,361,894 shares had been p ledged and the amount of 
HK$380,000,000 CN which are convertible into 1,727,272,727 
shares had been pledged. China OEPC is beneficially owned by Best 
Growth and ultimate beneficially owned by Mr. Zhang. By virtue of 
the SFO, Mr. Zhang and Best Growth are deemed to be interested 
in those shares and derivative interests held by China OEPC. The 
HK$380,000,000 CN will be due on 26 June 2026.

3 China Huarong Macau (HK) Investment Holdings Limited (“Huarong 
(HK)”) beneficially owns shares and convertible loan note. Huarong 
(HK) is wholly and beneficially owned by China Huarong (Macau) 
International Company Limited (“Huarong (Macau)”). By virtue of the 
SFO, Huarong (Macau) was deemed to be interested in those Shares 
and derivative interests held by Huarong (HK).

4 Huarong (Macau) is held 51% of shares by Huarong (HK) Industrial 
Financial Investment Limited (“Huarong IFI”). By virtue of the SFO, 
Huarong IFI was deemed to be interested in those shares and 
derivative which Huarong (Macau) was interested.

 
 

 
XV 2 3

(i) 

1 15,000,000 

68,181,818

94,292,961

Best Growth
15,000,000

2 94,292,961
91,361,894

380,000,000
1,727,272,727

Best Growth

Best Growth

380,000,000

3 

4 
51%
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XV 2 3

(i) 

5 

6 

7 
526,260,404

XV
2 3

336

SUBSTANTIAL SHAREHOLDERS’ AND  
OTHER PERSONS’ INTERESTS AND  
SHORT POSITIONS IN SHARES AND  
UNDERLYING SHARES (CONTINUED)

Persons who have an interest or short position  
which is disclosable under Divisions 2 and 3 of  
part XV of the SFO and substantial Shareholders 
(continued)

(i) Interests in the shares and underlying shares (continued)

Notes: (continued)

5 Huarong IFI is wholly and beneficially owned by Huarong Real Estate 
Co., Ltd. (“Huarong REC”). By virtue of the SFO, Huarong REC 
was deemed to be interested in those shares and derivative which 
Huarong IFI was interested.

6 Huarong REC is wholly and beneficially owned by China CITIC 
Financial Asset Management Co., Ltd. (formerly known as China 
Huarong Asset Management Co., Ltd.)(“China CITIC”). By virtue of 
the SFO, China CITIC was deemed to be interested in those shares 
and derivative which Huarong REC was interested.

7 The percentage is calculated on the basis of 526,260,404 shares in 
issue as at 31 December 2024.

Except as disclosed above and so far as the Directors were 
aware, as at 31 December 2024, there was no other party who 
had an interest or short position in the shares, the underlying 
shares or debentures of the Company which would be required to 
be disclosed to the Company under provisions of Division 2 and 
3 of Part XV of the SFO, or which would be required, pursuant to 
Section 336 of the SFO, to be entered in the register referred to 
herein.
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SHARE OPTIONS SCHEME

The Company’s share option scheme (the “Share Option Scheme”) 
was approved and adopted by the Company based on the 
Shareholders’ resolution passed on 28 May 2015.

The purpose of the Share Option Scheme is to enable the Company 
to grant share option (the “Share Option(s)”) to certain employees of 
the Group and any suppliers, consultants, agents and advisers or any 
person who, in the sole discretion of the Board, has contributed or 
may contribute to the Group in recognition of their contribution to the 
Group.

The total number of shares issued and to be issued upon exercise 
of the Share Options granted to each eligible participant or grantee 
(including exercised and outstanding Share Options) in any 12-month 
period up to the date of grant shall not exceed 1% of the shares in 
issue at the date of grant. Any further grant will be conditional upon 
Shareholders’ approval in general meeting.

Subject to the terms of the Share Option Scheme, the Share Options 
may be exercised in whole or in part at any time during the period to 
be determined and identified by the Board but in any event no later 
than 10 years from the date of grant. There is no specified minimum 
period for which the Share Options must be held or the performance 
target which must be achieved before it can be exercised. An offer of 
the grant of the Share Options shall remain open for acceptance for a 
period of 28 days from the date upon which is it made provided that 
no such offer shall be open for acceptance after the earlier of the 10th 
anniversary of the adoption date or the termination of the Share Option 
Scheme or where the participant to whom such offer is made has 
ceased to be a participant. A non-refundable nominal consideration 
of HK$1.00 is payable by the grantee upon acceptance of the Share 
Options.

The exercise price of the Share Options granted under the Share 
Option Scheme may be determined by the Board at its absolute 
discretion but in any event will not be less than the highest of: (i) the 
closing price of the shares as stated in the daily quotations sheet of 
the Stock Exchange on the date of grant, which must be a business 
day; (ii) the average closing price of the shares as stated in the daily 
quotations sheets of the Stock Exchange for the five business days 
immediately preceding the date of grant; and (iii) the nominal value of 
the share on the date of grant.

12

1%

10

28

1.00

(i)

(ii)

(iii)
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SHARE OPTIONS SCHEME (CONTINUED)

For details of the Share Option Scheme, please refer to the Company’s 
circular dated 24 April 2015.

On 31 May 2019, an ordinary resolution was duly passed by the 
Shareholders at an annual general meeting of the Company (the 
“2019 AGM”), approving, inter alia, the refreshment of the scheme 
mandate limit under the Share Option Scheme. Upon the refreshment 
of the scheme mandate limit, the Company may grant Share Options 
entitling holders thereof to subscribe for up to a maximum number of 
877,323,201 Share Options (equivalent to 43,866,160 Share Options 
after the share consolidation became effective on 5 August 2020), 
representing approximately 10% of the number of issued shares as 
at the date of the 2019 AGM (the “Refreshed Scheme Mandate 
Limit”). Further details of the refreshment of the scheme mandate limit 
can be referred to the circular of the Company dated 29 April 2019 
and the announcement of the Company dated 31 May 2019.

SHARE OPTIONS

The particulars of movements in the Share Options during the Year are 
set out as follow: 

Number of Share Options

 

Share 
Options type

Outstanding 
as at 

1 January 
2024

Granted 
during

the Year

Exercised 
during

the Year

Cancelled 
during

the Year

Lapsed 
during

the Year

Outstanding 
as at 

31 December
2024

Other grantees 2018 1,000,000 – – – – 1,000,000

        

877,323,201
43,866,160

10%
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43,866,160

8.34%

SHARE OPTIONS (CONTINUED)

Details of specific categories of the Share Options are as follows:

Share 
Options type Date of grant

Vesting 
proportion Vesting period Exercisable period

Closing price 
before the 
grant date

Exercise 
price

HK$ HK$

2018 24 May 2018

 

50.00% Immediately vested 24 May 2018 to 23 May 2028 

 

5.60 7.00

50.00% 24 May 2018 to 23 May 2019 

 

24 May 2019 to 23 May 2028 

 
       

As at 1 January 2024 and 31 December 2024, the total number of 
the Shares Options available for issue under the Refreshed Scheme 
Mandate Limit of the Share Option Scheme is 43,866,160 shares, 
representing approximately 8.34% of the Company’s issued share 
capital as at the date of this annual report.

Save as disclosed above, no Share Option was granted, exercised, 
cancelled or lapsed under the Share Option Scheme during the Year. 
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CORPORATE GOVERNANCE

The Company is committed to maintaining a high standard of 
corporate governance. Information on the corporate governance 
practices adopted by the Company is set out in the section headed 
“Corporate Governance Report”.

COMPLIANCE WITH REGULATIONS

During the Year, there was no incidence of non-compliance with 
relevant laws and regulations that have a significant impact on the 
Group as far as the Board is aware.

ENVIRONMENT POLICIES AND PERFORMANCE

The Group is committed to contributing to the sustainability of 
the environment and maintaining a good standard of corporate 
social governance essential for bringing a framework for motivating 
employees to contribute to our community.

The Group has made continuous efforts in promoting green measures 
and awareness in daily business operations. The principles of recycling 
and reducing will always be encouraged to adhere to as much as 
possible, such as implementing green office practices of double-sided 
printing and copying, setting up recycling bins and switching off idle 
lightings and regulating air-conditioning in different zoning.

The environmental, social and governance report conducted by an 
independent professional third party for the Year will be published 
separately in compliance with the requirements of the Listing Rules.
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AUDITOR

Crowe (HK) CPA Limited (“Crowe”) has resigned as the auditor of 
the Company (the “Auditor”) with effect from 20 January 2021, while 
Elite Partners CPA Limited (“Elite”) has been appointed as the Auditor 
to fill the casual vacancy following the resignation of Crowe, until the 
conclusion of the 2021 annual general meeting of the Company. Elite 
has resigned as the Auditor with effect from 15 November 2024, while 
Jon Gepsom CPA Limited (“JGCPA”) has been appointed as the 
Auditor to fill the casual vacancy following the resignation of Elite, until 
the conclusion of the 2025 annual general meeting of the Company. 
Save as disclosed above, there was no other change in the Auditor in 
the past three years.

The Group’s consolidated financial statements for the Year had been 
audited by JGCPA, who will retire and being eligible, offer themselves 
for reappointment as the Auditor at the Company’s forthcoming annual 
general meeting.

INDEPENDENT AUDITOR’S REPORT ON THE 
COMPANY’S CONSOLIDATED FINANCIAL 
STATEMENTS FOR THE YEAR ENDED  
31 DECEMBER 2024

The following is an extract of the independent auditor’s report on the 
Group’s audited consolidated financial statements for the Year which 
has included a disclaimer of opinion.

Disclaimer of Opinion

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 disclosure requirements of the Hong Kong Companies Ordinance.
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13,162,000
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2,040,202,000
2,480,302,000  

1,250,427,000
2,016,000

 

(a)
40,000,000

312,000,000

(b)
119,709,000 127,294,000

(c)
 

475,608,000

INDEPENDENT AUDITOR’S REPORT ON THE 
COMPANY’S CONSOLIDATED FINANCIAL 
STATEMENTS FOR THE YEAR ENDED  
31 DECEMBER 2024 (CONTINUED)

Basis for Disclaimer of Opinion

Multiple Uncertainties Relating to Going Concern

As described in Note 2 to the consolidated financial statements, the 
Group had a net cash used in operating activities of approximately 
HK$13,162,000 during the year ended 31 December 2024. The Group 
had accumulated losses of approximately HK$11,858,931,000 and 
the Group’s current liabilities exceeded its current assets and total 
liabilities exceeds its total assets of approximately HK$2,040,202,000 
and approximately HK$2,480,302,000 as at 31 December 2024. 
As at the same date, the Group’s total borrowings (including 
amount due to a former director, amounts due to associates, other 
borrowings, liabilities components of convertible notes, amounts due 
to related companies and lease liabilities) amounted to approximately 
HK$1,250,427,000, while its cash and cash equivalents amounted to 
approximately HK$2,016,000 only.

In addition, as at 31 December 2024, certain of the Group’s 
borrowings and other payables were overdue for repayment or 
contained a repayable on demand clause, as below: (a) convertible 
notes issued in 2017 with the remaining outstanding principal amount 
of US$40,000,000 (equivalent to HK$312,000,000), along with the 
default interests, were matured and overdue for repayment as at 
31 December 2024; (b) other payables, with the carrying amounts 
of approximately RMB119,709,000 (equivalent to approximately 
HK$127,294,000), along with the default interests, was matured and 
overdue for repayment as at 31 December 2024; and (c) amounts due 
to associates of approximately HK$475,608,000 were outstanding 
by the Group as at 31 December 2024 and contained a repayable on 
demand clause.
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INDEPENDENT AUDITOR’S REPORT ON THE 
COMPANY’S CONSOLIDATED FINANCIAL 
STATEMENTS FOR THE YEAR ENDED  
31 DECEMBER 2024 (CONTINUED)

Basis for Disclaimer of Opinion (continued)

Multiple uncertainties relating to going concern (continued)

Up to the date of approval and authorisation of the consolidated 
financial statements for issuance, there has been no winding up 
petition against the Company. Other than demand letter received on 
22 July 2022 and 3 November 2022, the Group has not received any 
further new demand letters, and the overdue balances mentioned 
above are remain unsettled.

The above conditions indicate the existence of material uncertainties 
which may cast significant doubt upon the Group’s ability to continue 
as a going concern.

The Directors have been undertaking a number of measures to improve 
the Group’s liquidity and financial position to ensure it can meet its 
liabilities as they fall due, as set out in Note 2 to the consolidated 
financial statements. The consolidated financial statements have been 
prepared on a going concern basis, the validity of which depends 
on the eventual successful outcome of these measures, which are 
subject to multiple uncertainties, including whether: (a) the Group 
can successfully reach agreement with the convertible note holder 
to extend the repayment due dates; (b) the Group can successfully 
reach agreement with the creditor of the other payables related to 
considerations for acquisition of subsidiaries due by the Group to 
extend the repayment due dates; (c) the Group can successfully reach 
agreement on the repayment terms with associates; (d) the Group can 
successfully take active measure to increase the profitability of its coal 
operations to improve operating cash flows and its financial position; 
and (e) the Group can successfully obtain external facilities and/or fund 
raising opportunities.
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INDEPENDENT AUDITOR’S REPORT ON THE 
COMPANY’S CONSOLIDATED FINANCIAL 
STATEMENTS FOR THE YEAR ENDED  
31 DECEMBER 2024 (CONTINUED)

Basis for Disclaimer of Opinion (continued)

Multiple uncertainties relating to going concern (continued)

Should the Group fail to achieve successful outcomes from the above-
mentioned plans and measures, it might not be able to continue to 
operate as a going concern, and adjustments would have to be made 
to write down the carrying amounts of the Group’s assets to their 
recoverable amounts, to provide for any further liabilities which might 
arise, and to reclassify non-current assets and non-current liabilities as 
current assets and current liabilities. The effects of these adjustments 
have not been reflected in the consolidated financial statements.

However, in assessing the possible outcomes of the above-mentioned 
plans and measures, we have not been provided with sufficient 
appropriate audit evidence to conclude on the appropriateness of 
management’s use of the going concern basis of accounting in the 
preparation of the consolidated financial statements because of the 
lack of detailed analyses provided by management in relation to its 
plans and measures for future actions in its going concern assessment 
which take into account the uncertainty of outcome of these plans and 
measures and how variability in outcome would affect the future cash 
flows of the Group. Any adjustments found to be required may have 
consequential significant effects on the consolidated net liabilities of 
the Group as at 31 December 2024 and the consolidated profit and 
total comprehensive income and cash flows of the Group for the year 
ended 31 December 2024, and the related elements and disclosures 
thereof in the consolidated financial statements.
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(3)

MANAGEMENT VIEW ON GOING CONCERN

The Directors are of the opinion that the Group will have sufficient 
working capital to meet its financial obligations as and when they 
fall due for the next twelve months from 31 December 2024 after 
taking into consideration of several factors. Details please refer to the 
Corporate Governance Report section.

ACTION PLAN ON GOING CONCERN

The Group has commenced its action plan to remove the Disclaimer of 
Opinion. Details please refer to the Corporate Governance Report.

AUDIT COMMITTEE AND REVIEW OF 
FINANCIAL STATEMENTS

As at the date of this report, the audit committee comprised three 
(3) members, all of whom were INEDs. The composition of the audit 
committee is Mr. Ho (chairman of the audit committee), Mr. Shen and 
Mr. Tian. Mr. Ho is an associate member of the Hong Kong Institute of 
Certified Public Accountants, and a fellow member of the Association 
of Chartered Certified Accountants. None of the members is a partner 
or former partner of the auditor.

The audit committee, in collaboration with management of the 
Company and the Auditor, has reviewed the Group’s consolidated 
financial statements for the Year. This review included an assessment 
of the accounting principles and practices adopted by the Group, as 
well as discussions on auditing matters, risk management, internal 
controls, and financial reporting issues for the Year.

By the order of the Board
Mr. Tse Michael Nam
Chairman

Hong Kong, 31 March 2025
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The Board and the Company’s management are highly committed to 
maintaining good corporate governance practices, internal control, risk 
management and transparency in fulfilling their corporate responsibility 
and accountabi l i ty to the Shareholders. The Board and the 
management of the Company recognise that the maintenance of good 
corporate governance practices is an essential factor in achieving 
financial success and enhancing Shareholders’ value.

CORPORATE GOVERNANCE PRACTICES

The Company has adopted the principles and code provisions set 
out in the Corporate Governance Code (the “CG Code”) as set out in 
Appendix C1 to the Listing Rules.

In the opinion of the Board, the Company has complied with the code 
provisions of the CG Code during the Year, except for the following 
deviations:

– Code provision C.2.1 of the CG Code, the roles of chairman and 
chief executive officer should be separate and should not be 
performed by the same individual. During the Year, Mr. Tse has 
taken up the roles of the Chairman and the Chief Executive Officer 
which constituted a deviation from code provision C.2.1 of the 
CG Code. Mr. Tse has extensive management skill, knowledge 
and experience. The Board believes that vesting the roles of both 
the Chairman and the CEO in the same person can facilitate 
the execution of the Group’s business strategies and boost the 
effectiveness of its operation. Therefore, the Board considers that 
the deviation from the code provision C.2.1 of the CG Code is 
appropriate in this circumstance. In addition, under the supervision 
of the Board, which is comprised of two (2) executive Directors 
and three (3) independent non-executive Directors, the Company 
is of the view the Board is appropriately structured with a balance 
of power to provide sufficient checks to protect the interests of the 
Company and the Shareholders.

C1

– C.2.1

C.2.1.

C.2.1
(2) (3)
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( 5 )
(2)

(3)

 

6 8

3.09D

THE BOARD OF DIRECTORS

Up to the date of this report, the Board is composed of five (5) 
members comprising two (2) executive Directors (the “ED(s)”) and 
three (3) independent non-executive Directors (the “INED(s)”).

Composition

Executive Directors:

Mr. Tse Michael Nam (Chairman & Chief Executive Officer)
Mr. Zhang Sanhuo (resigned with effect from 4 September 2024)
Ms. An Juan (appointed on 28 June 2024)

Independent Non-executive Directors:

Mr. Ho Kin Cheong, Kelvin
Mr. Shen Weidong
Mr. Tian Hong

The number of INEDs represent more than one-third of the Board 
membership. One INED has appropriate professional accounting 
experience and expertise. The Board has a balance of skills and 
experience appropriate for the requirements of the business of the 
Company. The names and biographical details of each Director 
are disclosed on page 6 to page 8 of this report. There is no other 
relationship (including financial, business, family or other material/
relevant relationship) among the Board members.

Ms. An Juan has obtained legal advice from a law firm qualified to 
advise on Hong Kong law pursuant to Rule 3.09D of the Listing Rules 
on 27 June 2024 before her appointment and she has confirmed she 
understood her obligations as a director of a listed issuer.

Responsibilities, accountabilities & contributions

The Board is tasked with the responsibility of directing and supervising 
the Company’s businesses and affairs and promoting its success and 
growth. The Board is collectively responsible for the management 
and operations of the Company and is responsible for directing and 
supervising the overall management of the Company with regards to 
the implementation and maintenance of internal control procedures 
and ensuring compliance with relevant statutory requirements, the 
Listing Rules and other rules and regulations.
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THE BOARD OF DIRECTORS (CONTINUED)

Responsibilities, accountabilities & contributions 
(continued)

The Board is also responsible for performing the corporate governance 
duties as required under the CG Code. The major roles and functions 
of the Board in respect of the corporate governance are:

– to develop and review the Company’s policy and practices on 
corporate governance and make recommendations to the Board;

– to review and monitor the training and continuous professional 
development of Directors and senior management;

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

– to develop, review and monitor the code of conduct and 
compliance manual applicable to employees and Directors; and

– to review the Company’s compliance with the CG Code and 
disclosure in the Corporate Governance Report.

The Board had considered the following corporate governance matters 
for the Year:

– review the policy and practices on corporate governance;

– review of the compliance with legal and regulatory requirements 
and the CG Code; and

– review of the effectiveness of the internal controls and risk 
management systems of the Company through the audit 
committee.

The Board delegates the authority and responsibility for implementing 
day-to-day operations, business strategies and management of the 
Group’s businesses to the executive Directors, senior management 
and certain specific responsibilities to the Board committees.

The Board has delegated various responsibil it ies to the audit 
committee (the “Audit Committee”), the remuneration committee 
(the “Remuneration Committee”), the nomination committee (the 
“Nomination Committee”) and the risk management committee (the 
“Risk Management Committee”) of the Company. Further details of 
these committees are set out in this report.
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THE BOARD OF DIRECTORS (CONTINUED)

Responsibilities, accountabilities & contributions 
(continued)

During the Year, the management had provided all members of the 
Board with monthly updates giving a balanced and understandable 
assessment of the Company’s performance and position to enable the 
Board as a whole and each Director to discharge their duties under 
the Listing Rules.

The Company had maintained an appropriate level of insurance cover 
in respect of legal action against the Directors and officers of the 
Company and its subsidiaries throughout the Year.

Each Director has disclosed to the Company in a timely manner of any 
change, the number and nature of offices held in public companies 
or organisations and other significant commitments. All such changes 
during the Year and up to the date of this report have been disclosed 
in the Report of Directors section of this report.

Due notice and board papers were given to all Directors prior to the 
meeting in accordance with the Listing Rules and CG Code. Generally, 
at least 14 days notice of regular Board meetings are given and the 
Company aims at giving reasonable notice of other Board meetings. 
Prior to each Board meeting (for regular meetings, at least 3 days 
prior), the Chairman, with the support of the company secretary of the 
Company (the “Company Secretary”), ensures that every Director 
has been properly briefed on issues and provided with the agenda and 
accompanying Board papers containing adequate information provided 
by the management to enable them to make informed decisions at the 
meeting. Every member of the Board has an opportunity to propose 
matters in the agenda for discussion at each Board meeting.
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THE BOARD OF DIRECTORS (CONTINUED)

Responsibilities, accountabilities & contributions 
(continued)

Minutes of Board and committee meetings are prepared by the 
Company Secretary and kept at the Company’s premises. These 
minutes provide sufficient detail on the matters discussed and 
decisions made by the Board or committees, including any concerns 
raised by Directors or dissenting opinions expressed. Drafts and final 
versions of minutes are sent to all Directors for their comments within 
a reasonable time after the Board and the committees meetings are 
held. Every member of the Board is entitled to inspect Board papers 
and related materials and has unrestricted access to the advice and 
services of the Company Secretary to ensure that Board procedures 
and all applicable rules and regulations are followed. Where queries 
are raised by any of the Directors, responses are provided as promptly 
and fully as possible. The Directors may also upon reasonable request, 
seek independent professional advice in appropriate circumstances, at 
the expense of the Company. So far and save as disclosed, there has 
not been any case where a substantial Shareholder or a Director has a 
conflict of interest in a matter to be considered by the Board which the 
Board has determined to be material.

Appointments, re-election and removal of Directors

A Director may be appointed either by the Shareholders in a general 
meeting or by the Board upon the recommendation from the 
Nomination Committee. The Nomination Committee will take into 
consideration criteria such as expertise, experience, integrity and 
commitment in appointment of new Directors. All candidates must also 
meet the standards as set forth in Rules 3.08 and 3.09 of the Listing 
Rules. A candidate who is to be appointed as independent non-
executive Director should also meet the independence criteria set out 
in Rule 3.13 of the Listing Rules.

During the Year, the Company had complied with Rules 3.10(1), 
3.10(2) and 3.10A of the Listing Rules regarding the appointment 
of a sufficient number of independent non-executive Directors and 
at least one of the independent non-executive Directors must have 
appropriate professional qualifications or accounting or related financial 
management expertise.
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THE BOARD OF DIRECTORS (CONTINUED)

Appointments, re-election and removal of Directors 
(continued)

All Directors, including the independent non-executive Directors, 
are appointed for a fixed term of not more than two years. Under 
code provision B.2.2 of the CG Code, every director, including those 
appointed for a specific term, should be subject to retirement by 
rotation at least once every three years. Under the Bye-laws 111, 
one-third of the Directors, with the exception of Chairman or Deputy 
Chairman, Managing Director or joint Managing Director, are subject to 
retirement by rotation and re-election at annual general meeting of the 
Company. Under the Bye-laws 114, new Directors appointed by the 
Board to fill a casual vacancy during any year are required to retire and 
submit themselves for election at the first general meeting immediately 
following their appointments. Notwithstanding the provisions of the 
Bye-laws, the Company intends to comply with the code provision 
B.2.2 of the CG Code by way of having one-third of all the Directors, 
including those appointed for a specific term, subject to retirement 
by rotation at each annual general meeting at least once every three 
years.

Chairman and chief executive officer

Pursuant to the code provision C.2.1 of the CG Code, the roles of 
the chairman and the chief executive officer should be separate and 
not performed by the same individual. The division of responsibilities 
between the chairman and chief executive off icer should be 
established and written.

During the Year, Mr. Tse has taken up the roles of the Chairman 
and the CEO, it constituted a deviation from code provision C.2.1 of 
the CG Code. Mr. Tse has extensive management skills, knowledge 
and experience. The Board believes that vesting the roles of both 
the Chairman and the CEO in the same person can facilitate the 
execution of the Group’s business strategies and boost its operational 
effectiveness. Besides, under the supervision of the Board comprising 
of two (2) executive Directors and three (3) INEDs, the Company is of 
the view the Board is appropriately structured with a balance of power 
to provide sufficient checks to protect the interests of the Company 
and its Shareholders.
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THE BOARD OF DIRECTORS (CONTINUED)

Diversity

The Board adopts a board diversity policy which aims to build 
and maintain diversity of the Board in terms of skills, professional 
experience, cultural and educational background, gender, age, and 
other attributes and strengths that are required for the Company’s 
business from time to time. The policy stipulates that the Board 
appointments will be made on a merit basis and candidates will be 
considered against objective selection criteria, with due regard for 
the benefits of diversity on the Board. The Nomination Committee is 
delegated by the Board to review the board diversity policy annually, 
make recommendations to the Board on measurable objectives 
for achieving diversity of the Board as appropriate and monitor the 
progress on achieving the objectives.

Following Ms. An was appointed as executive Director on 28 June 
2024, the Board considered that the board diversity has been 
achieved. 

As at 31 December 2024, the Group had a total of 47 staffs. The ratio 
of male to female is 2.6:1. The Board is satisfied that the Company has 
achieved gender diversity in its workforce and will continue to maintain 
gender diversity among all our staff as the goal.

Independence

The Company recognises and embraces the benefits of having 
INEDs to enhance the quality of its performance. With a view to 
achieving sustainable and balanced development, the Company sees 
independence at the Board level as an essential element in supporting 
the attainment of its strategic objectives and sustainable development. 
Accordingly, the Board appointments will be based on meritocracy, 
and candidates will be considered against objective criteria, having due 
regard for the benefits of independence on the Board. The Nomination 
Committee reviews and evaluates the Board and the committees’ 
structure, as well as the appointment, tenure, and remuneration of 
the non-executive Directors (including INEDs), and also conducts the 
annual assessment of the independence of the INEDs. In addition, 
the Nomination Committee is delegated by the Board to review the 
independence policy annually and make recommendations to the 
Board to ensure the effectiveness of the policy.
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THE BOARD OF DIRECTORS (CONTINUED)

Non-executive Directors and independent  
non-executive Directors

During the Year and up to the date of this report, the Company had 
been in compliance with Rules 3.10(1), 3.10(2) and 3.10A of the Listing 
Rules by having at all times three INEDs on its Board with one of 
whom possessing appropriate professional qualifications or accounting 
or related financial management expertise.

Each of the non-executive Director (including INED) was appointed 
for an initial term of not more than two years from the date of his/her 
appointment. Upon the expiry of the initial term, the appointment may 
be renewed automatically for another term of not more than two years.

The Company had received written confirmation of independence 
for the Year from all INEDs. Each of the INED met the independence 
guidelines set out in Rule 3.13 of the Listing Rules and the Company 
considered each of them to be so.

The non-executive Directors (including INEDs) have been participating 
in Board meetings to being an independent judgement to bear on 
issues of strategy, policy, performance, accountability, resources, 
key appointments and standard of conduct, taking the lead where 
potential conflicts of interests arise, serving on the Audit Committee, 
the Nomination Committee, the Remuneration Committee and 
the Risk Management Committees, scrutinising the Company’s 
performance in achieving agreed corporate goals and objectives, 
and monitoring performance reporting, making a positive contribution 
to the development of the Group’s strategy and policies through 
independent, constructive and informed comments and giving the 
Board and committees in which they serve, the benefit of their skills, 
expertise and varied backgrounds and qualifications through regular 
attendance and active participation. Each Director has also given 
sufficient time and attention to the Company’s affairs during the Year.
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BOARD COMMITTEE 

Remuneration Committee

The Remuneration Committee was established in June 2005 with 
specific written terms of reference detailing the Remuneration 
Committee’s role and authority. The terms of reference of the 
Remuneration Committee had been published on the Company’s 
website as well as the Stock Exchange’s website.

The Remuneration Committee is responsible for formulating and 
making recommendation to the Board on the Group’s policy and 
structure for the remuneration of the Directors and senior management 
and the establishment of a formal and transparent procedure for 
developing policy on such remuneration and review of the policy and 
the procedure annually. The Remuneration Committee has been 
the delegated responsibility to determine the specific remuneration 
packages of the executive Directors and senior management and 
to make recommendations to the Board for the remuneration of the 
non-executive Directors (including INEDs) after conducted the Board 
evaluation annually.

In fulfilling its functions, the Remuneration Committee takes into 
consideration factors such as salaries paid by comparable companies, 
respective time commitment, and responsibilities of the Directors and 
senior management and whether the remuneration packages are 
competitively attractive to retain the executive Directors and senior 
management. The Remuneration Committee members may consult 
the Chairman about their proposals relating to the remuneration 
of the Directors and have access to sufficient resources including 
professional advice if considered necessary. No Director can, however, 
approve his own remuneration.

During the Year and as at the date of this report, the Remuneration 
Committee comprised three (3) members, all of whom were INEDs. 
The members of the Remuneration Committee as at the date of this 
report are Mr. Tian (the chairman of the Remuneration Committee), Mr. 
Ho and Mr. Shen.

The Remuneration Committee meets at least once a year to review 
and make recommendation to the Board on the remuneration to the 
Board on the remuneration policy and structure of the Company, 
and the remuneration package of the other Directors and the senior 
management (which had remained unchanged from the previous year) 
and other related matters including the Board evaluation.
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BOARD COMMITTEE (CONTINUED)

Nomination Committee

The Nomination Committee was established on 14 December 2015 
with specific written terms of reference detailing the Nomination 
Committee’s role and authority. The terms of reference of the 
Nomination Committee had been published on the Company’s website 
as well as the Stock Exchange’s website.

During the Year and as at the date of this report, the Nomination 
Committee comprised four (4) members, three (3) of whom were 
INEDs. The members of the Nomination Committee as at the date of 
this report are Mr. Tse (the chairman of the Nomination Committee), 
Mr. Ho, Mr. Tian and Mr. Shen.

The principal responsibilities of the Nomination Committee are, among 
other things, review the structure, size and composition (including skills, 
knowledge and experience) of the Board and make recommendations 
on any proposed changes to the Board to complement the Company 
corporate strategy; identify candidates with suitable qualifications 
as Directors, select and make recommendations to the Board on 
selection of Board members; assess the independence of INEDs; 
and make recommendations to the Board on matters relating to the 
appointment or re-appointment and succession planning for Directors 
and assessing the independence of INEDs.

In fulfilling its functions, the Nomination Committee has been provided 
sufficient resources by the Company to seek independent professional 
advice to perform its responsibilities.

The Nomination Committee has a policy concerning diversity of 
Board members which aims to maintain the Board with a diversity of 
Directors in terms of skills, experience, knowledge, expertise, culture, 
independence, age and gender, with a view to enhancing the quality of 
performance of the Board.

The Nomination Committee meets not less than once a year to 
(i) review the terms of reference; (ii) review the structure, size and 
diversity (including without limitation, gender, age, cultural and 
educational background, professional experience, skills, knowledge 
and length of service) of the Board; and make recommendations on 
any proposed changes to the Board to implement the Company’s 
corporate strategy; and (iii) review the procedures for Shareholders to 
elect Director which had been published in the Company’s website as 
well as the Stock Exchange’s websites.
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BOARD COMMITTEE (CONTINUED)

Audit Committee

The Audit Committee was established in June 1999 with clear written 
terms of reference. The terms of reference of the Audit Committee 
had been published on the Company’s website as well as the Stock 
Exchange’s website.

The Audit Committee was comprised of three members during the 
Year and as at the date of this report, all of whom were INEDs. The 
composition of the Audit Committee as at the date of this report was 
Mr. Ho (the chairman of the Audit Committee), Mr. Shen and Mr. 
Tian. Mr. Ho is an associate member of the Hong Kong Institute of 
Certified Public Accountants, and a fellow member of the Association 
of Chartered Certified Accountants.

The Audit Committee has unrestricted access to the Auditor, 
the Directors and other members of the management. The Audit 
Committee has met with the Auditor twice during the Year with regards 
to review of the Company’s financial report and accounts.

The Audit Committee meet at least twice a year to review (i) the 
Company’s results and the accompanying auditor’s report; (ii) the 
accounting policies and practices adopted by the Company; and 
(iii) the financial, risk management and internal control systems of the 
Company.

The Audit Committee had reviewed the Group’s audited financial 
statements for the Year.
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BOARD COMMITTEE (CONTINUED)

Risk Management Committee

The Risk Management Committee was established in September 2017 
with specific written terms of reference detailing the Risk Management 
Committee’s role and authority. The terms of reference of the Risk 
Management Committee had been published on the Company’s 
website as well as the Stock Exchange’s website.

The Risk Management Committee is responsible for reviewing of the 
risk management and internal control systems, the effectiveness of the 
Company’s internal audit function, and such other duties as stipulated 
under the Codes as set out in Appendix C1 of the Listing Rules.

During the Year and as at the date of this report, the Risk Management 
Committee comprised four (4) members, one (1) ED and three (3) 
INEDs. The members of the Risk Management Committee as at the 
date of this report are Mr. Tse (the chairman of the Risk Management 
Committee), Mr. Ho, Mr. Shen and Mr. Tian.

The principal responsibilities of the Risk Management Committee 
are, among other things, (i) advise the Board on the Group’s risk 
appetite statement(s), risk principles and other risk-related issues 
including corporate actions and proposed strategic transactions 
such as mergers, acquisitions and disposals; (i i) oversee risk 
management framework to identify and deal with financial, operational, 
legal, regulatory, technology, business and strategic risks faced 
by the Group and amend and supplement this from time to time; 
(iii) approve the Group’s risk policies and risk tolerances; (iv) consider 
emerging risks relating to the Group’s business and strategies to 
ensure that appropriate arrangements are in place to control and 
mitigate the risks effectively; (v) review risk reports and breaches of 
risk tolerances and policies; (vi) review and assess the effectiveness 
of the Group’s risk control/mitigation tools including the enterprise 
risk management program, the risk management systems, the 
internal audit function relating to risk management and the Group’s 
contingency plans; (vii) review the Group’s capital adequacy and 
solvency levels; (viii) monitor stress testing results of the Group’s key 
risk exposures; (ix) to deal with other work assigned by the Board; 
and (x) issue report(s) on how the Risk Management Committee met 
its responsibilities in its review of the risk management, the internal 
control systems and the effectiveness of the Company’s internal audit 
function.
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BOARD COMMITTEE (CONTINUED)

Risk Management Committee (continued)

In fulfilling its functions, the Risk Management Committee has been 
provided sufficient resources by the Company to seek for independent 
professional advice to perform its responsibilities.

The Risk Management Committee meets at least twice a year to 
(i) review the terms of reference; and (ii) review any risk or potential 
risk of the Group and to advise the Board on the Group’s risk-related 
matters and the overall risk management strategies of the Company.

During scheduled meetings of the Board, the Board discusses and 
formulates the overall strategies of the Group, monitors financial 
performances and discusses the annual and interim results, as well as 
discusses and decides on other significant matters.
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BOARD COMMITTEE (CONTINUED)

Attendance records at meeting

The attendance of each Director at the general meeting (included 
annual general meeting), the Board meetings and the meetings of 
the Audit Committee, the Remuneration Committee, the Nomination 
Committee and the Risk Management Committee held during the Year 
are set out below:

No. of meetings attended/held

2024
Annual

 General
Meeting

Special
General 
Meeting Board

Audit 
Committee

Remuneration 
Committee

Nomination 
Committee

Risk 
Management 

Committee

Executive Directors

Mr. Zhang Sanhuo (Resigned with 
 effect from 4 September 2024)

1/1 1/1 23/29 – – – –

 
Mr. Tse Michael Nam 1/1 1/1 29/29 – – 2/2 2/2

Ms. An Juan (Appointed on 
 28 June 2024)

– – 9/29 – – – –

 

Independent Non-executive Directors

Mr. Ho Kin Cheong, Kelvin 1/1 1/1 29/29 3/3 2/2 2/2 2/2

Mr. Shen Weidong 1/1 1/1 29/29 3/3 2/2 2/2 2/2

Mr. Tian Hong 1/1 1/1 29/29 3/3 2/2 2/2 2/2
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BOARD COMMITTEE (CONTINUED)

Directors’ training and professional development

Every Director knows that they should participate in continuous 
professional development to develop and refresh their knowledge and 
skills to ensure that their contribution to the Board remains informed 
and relevant. The Company is responsible for arranging and funding 
suitable training for the Directors. Accordingly, during the Year, the 
Company had made available trainings and development programmes 
for the Directors for their participation.

Directors are requested to provide the Company with their respective 
training record pursuant to code provision C.1.4 of the CG Code. 
During the Year, all the Directors were provided with commentary 
on the Group’s business, operations, and financial matters as well 
as regular updates on applicable legal and regulatory requirements. 
The Company had also provided the Directors with the materials and 
information update including the Directors’ obligations as required 
under the Securities and Futures Ordinance and the Listing Rules. In 
addition, individual Directors have also participated in other courses 
relating to the roles, functions and duties of a listed company director 
or further enhancement of their professional development by way 
of attending training courses or via online aids or reading relevant 
materials. All the Directors had provided their training records to the 
Company for the year under review.

Directors Type of trainings

Executive Directors

Mr. Zhang Sanhuo A

Mr. Tse Michael Nam A

Ms. An Juan A

Independent Non-executive Directors

Mr. Ho Kin Cheong, Kelvin A

Mr. Shen Weidong A

Mr. Tian Hong A

A: attending internal briefing sessions/reading materials in relation to 
corporate governance and regulatory updates.

B: attending seminars/courses/conference to develop and refresh their 
knowledge and skills.

C.1.4

A  

B  
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REMUNERATION POLICY

The Company’s remuneration policy is to ensure that all employees, 
including all Directors, are sufficiently compensated for their efforts 
and time dedicated to the Company and remuneration offered is 
according to the prevailing manpower market conditions and individual 
performance, qualification, experience and the remuneration policy 
are reviewed on a regular basis. Other employee benefits include 
mandatory provident fund, insurance and medical coverage, training 
programs and share option. No Director or any of his associates and 
executive is involved in deciding his own remuneration.

Remuneration of Directors and Senior Management

The executive Directors are closely involved in and are directly 
responsible for all activities of the Group. The Board considers that 
the senior management comprises the EDs. Particulars regarding 
senior management and other Directors’ remuneration and the five 
(5) highest-paid employees as required to be disclosed pursuant 
to Appendix D2 to the Listing Rules are set out in Note 16 to the 
consolidated financial statements.

Senior Management’s Remuneration

The remuneration paid to each of the senior management for the Year 
fell within the following bands:

Nil – HK$500,000 500,000 4
HK$500,001 – HK$1,000,000 500,001 1,000,000 1
HK$1,000,001 – HK$1,500,000 1,000,001 1,500,000 –

HK$1,500,001 – HK$2,000,000 1,500,001 2,000,000 –

HK$2,000,001 – HK$2,500,000 2,000,001 2,500,000 –

HK$2,500,001 – HK$3,000,000 2,500,001 3,000,000 –

AUDITOR’S REMUNERATION

During the Year, the Company appointed JGCPA as the Auditor on 
15 November 2024. The Auditor’s remuneration for the Year was as 
follows:

Nature of work Amount

HK$’000

Audit services 1,388

Non-audit services 409
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DIRECTORS’ RESPONSIBILITY FOR THE FINANCIAL 
STATEMENTS

The Directors acknowledge their responsibility for the preparation of 
the Company’s financial statements and that the financial statements 
are prepared in accordance with statutory requirements and 
applicable accounting standards. It is also the responsibility of the 
Directors to ensure the timely publication of the Company’s financial 
statements. During the Year, the management has provided sufficient 
explanation and information to the Board to enable it to make an 
informed assessment of the financial and other information put before 
it for approval including the monthly updates on the Company’s 
performance, position and prospects.

A discussion and analysis of the Groups’ performance, an explanation 
of the basis on which the Company generates or preserves value 
over the longer term and the strategy for delivering the Company’s 
objectives have been prepared and included in the Chairman 
Statement and Management Discussion and Analysis sections of this 
report.

The statement of the Auditor on their reporting responsibilities in 
respect of the Company’s financial statements is set out on page 80 
to 84.

The Directors confirm that, except for the matters disclosed in the 
basis of preparation of the consolidated financial statements as set out 
in Note 2 to the consolidated financial statements, they are not aware 
of any other material uncertainties that may cast significant doubt on 
the Group’s ability to continue as a going concern.

MODEL CODE FOR DIRECTORS’ SECURITIES 
TRANSACTIONS

The Company has adopted the Model Code for Securities Transactions 
by Directors of Listed Issuers (the “Model Code”) set out in Appendix 
C3 to the Listing Rules as the code of conduct for dealing in securities 
of the Company by the Directors. All Directors have confirmed, upon 
specific enquiries made by the Company, that they have complied 
with the required standard set out in the Model Code during the Year. 
To ensure Directors’ dealings in the securities of the Company are 
conducted in accordance with the Model Code, a Director is required 
to notify designated executive Directors in writing and obtain a written 
acknowledgement from the designated executive Directors prior to any 
dealings the securities of the Company.

 

80 84

2

 

C3
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MODEL CODE FOR DIRECTORS’ SECURITIES 
TRANSACTIONS (CONTINUED)

Pursuant to paragraph A.3 of Appendix C3 to the Listing Rules, the 
Directors are prohibited from dealing in any securities of the Company 
on any day on which its financial results are published and during the 
period of 60 days and 30 days immediately preceding the publication 
date of the annual results and interim results respectively. The 
Company has also established written guidelines in staff handbook on 
no less exacting terms than the Model Code for securities transactions 
by employees who are likely to be in possession of unpublished price-
sensitive information of the Company. No incident of non-compliance 
with the Employees Written Guidelines by the employees was noted 
by the Board.

DIVIDEND POLICY

The Board has approved and adopted a dividend policy with effect 
from 29 March 2019 (the “Dividend Policy”). The payment of dividend 
is subject to the compliance with related laws and regulations, 
including the laws of Bermuda, the Bye-laws, the Listing Rules, and 
the financial reporting standards that the Group has adopted. The 
Board will continually review the Dividend Policy from time to time and 
reserves the right to amend or modify the Dividend Policy as and when 
the Board may deem necessary. There can be no assurance that 
dividends will be paid in any particular amount for any given period.

The Company intends to create long term value for the Shareholders 
through maintaining a balance between dividend distribution, 
preserving adequate liquidity and reserve to meet its working capital 
requirements and capturing future growth opportunities. When 
considering the declaration and payment of dividends, the Board shall 
take into account the following factors of the Group:

– the Group’s overall results of operation, financial condition, 
expected working capital requirements and capital expenditure 
requirements, liquidity position and future expansions plans;

– the amount of retained profits and distributable reserves of the 
Company;

– general economic conditions, business cycle of the Group’s 
business and other internal or external factors that may have an 
impact on the business or financial performance and position of 
the Group; and

– any other factors that the Board deems relevant.
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40,000,000

312,000,000

DIVIDEND POLICY (CONTINUED)

Depending on the conditions and factors as set out above, dividends 
may be proposed and/or declared by the Board for a financial year or 
period as:

1. interim dividend;

2. final dividend;

3. special dividend; and

4. any distr ibution of net prof i ts that the Board may deem 
appropriate.

Any f inal div idend for a f inancial year wi l l be subject to the 
Shareholders’ approval. The Company may declare and pay dividends 
by way of cash or scrip or by other means that the Board considers 
appropriate. Any dividend unclaimed shall be forfeited and shall revert 
to the Company in accordance with the Bye-laws.

The Company does not have any pre-determined dividend distribution 
ratio and the Company’s dividend distribution record in the past, if 
any, may not be used as a reference or basis to determine the level 
of dividends that may be declared or paid by the Company in the 
future. The Dividend Policy shall in no way constitute a legally binding 
commitment by the Group in respect of its future dividend and/or in no 
way obligate the Group to declare a dividend at any time or from time 
to time.

MANAGEMENT VIEW ON GOING CONCERN

The Directors are of the opinion that the Group will have sufficient 
working capital to meet its financial obligations as and when they fall 
due for the next twelve months from 31 December 2024 after taking 
into consideration of the following:

(a) discussions and negotiations between the Group and the holders 
(the “2017 Noteholder”) of the convertible loan note issued in 
2017 (the “2017 Convertible Loan Note”) with the remaining 
outstanding principal amount of US$40,000,000 (equivalent to 
HK$312,000,000) in respect of the amount due by the Group are 
still in progress;
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(e) 

(i)
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(iii)

MANAGEMENT VIEW ON GOING CONCERN 
(CONTINUED)

(b) the Group is in negotiation with the counterparty (the “Other 
Creditor”) of other payables related to considerations for 
acquisition of subsidiaries due by the Group for extending the 
repayment due dates;

(c) the Group is in the negotiation with the associates of the 
Company in respect of the repayment term of the amounts due to 
the associates;

(d) the Group is actively taking measures to increase the profitability 
of the Group’s coal operation in order to improve the operating 
cash flows and its financial position; and

(e) the Group is actively seeking external facilities and fund raising 
opportunities.

In forming its view, the Directors have also considered, among 
others; (i) notwithstanding that the Company had not repaid the debt 
within 3 weeks from the date of service of the statutory demand, the 
Group has not received any further notice from the 2017 Noteholder 
of having commenced legal proceedings against the Company; (ii) 
notwithstanding that the Group had received a demand letter on 3 
November 2022 from the legal advisers acting on behalf of the Other 
Creditor demanding the Group to repay the principal amount and the 
default interest outstanding by the Group, the Group has not received 
any further notice from the Other Creditor of having commenced 
legal proceedings against the Company; and (i i i) save for the 
aforementioned, the Group has not received any winding-up petition 
against the Company nor additional demand letters and/or statutory 
demands up to the date of this report.

Accordingly, the Directors are of the opinion that it is appropriate to 
prepare the consolidated financial statements on a going concern 
basis. The audit committee of the Company agrees with the Directors’ 
position.
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MANAGEMENT VIEW ON GOING CONCERN 
(CONTINUED)

Notwithstanding the above, significant uncertainties exist as to whether 
the Group will be able to continue as a going concern, which will 
depend upon the Group’s ability to generate adequate financial and 
operating cash flows through the following:

(i) successful reach agreement with the 2017 Noteholder to extend 
the repayment timetable of the Group’s financial obligations;

(ii) successful reach agreement with the Other Creditor to extend the 
repayment due dates;

(iii) successful reach agreement with the associates of the Company 
to fix a repayment schedule;

(iv) successful increase of the profitability of the coal operation in 
order to improve operating cash flows and financial position; and

(v) successfully obtaining external facilities and/or fund raising 
opportunities for fulfilling its other existing financial obligations.

AUDIT COMMITTEE REVIEW ON GOING CONCERN

The Audit Committee had critically reviewed the disclaimer of opinion 
relating to going concern (the “Audit Qualification”), the Board’s 
response to the disclaimer of opinion, and the Company’s action plan 
in addressing the Audit Qualification and concurred with the Board’s 
view. The Audit Committee is in agreement with the Management with 
respect to the Audit Qualification and the Group’s ability to continue 
as a going concern and the actions or measures to be implemented 
by the Management or the Group. The Audit Committee’s views are 
based on a critical review of: –

(i) the Management’s action plan to address the Audit Qualification 
(and the assumption of successful and continued implementation); 
and

(ii) a review of the Group’s cash flow projections which covers a 
period of not less than 12 months from 31 December 2024, and 
also discussions between the Audit Committee, the Auditor and 
the Management regarding the Audit Qualification.

The Audit Committee is of the view that the Management should 
continue its efforts in implementing the actions and measures set out 
in the action plan below to mitigate the Group’s liquidity pressure and 
remove the Audit Qualification.
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ACTION PLAN ON GOING CONCERN

The Group has commenced the following action plans to address the 
disclaimer of opinion:

2017 Noteholder

As at the date of this report, despite receiving the statutory demand 
from the legal advisers acting on behalf of the 2017 Noteholder, China 
Huarong Macau (HK) Investment Holdings Limited on 22 July 2022, 
the Company had not repaid the debt within 3 weeks from the date 
of service of the statutory demand and the Group has not received 
any further notice of the 2017 Noteholder having commenced legal 
proceedings against the Company. The Company has been actively 
negotiating with the 2017 Noteholder for possible extension and/
or settlement. However, the repayment timetable has yet to be 
finalized. For the avoidance of doubt, further announcement(s) will be 
made by the Company in compliance with the relevant Listing Rules 
requirements to inform the public and its Shareholders upon entering 
into the relevant definitive agreement(s) on an extension or settlement 
of the 2017 Convertible Loan Note by the 2017 Noteholder.

Other Payables

On 3 November 2022, the Group received a demand letter from the 
legal advisers acting on behalf of the Other Creditor, demanding 
the Group to repay the principal amount and the default interest 
outstanding by the Group. As of the date of this report, the Group is 
still negotiating with the Other Creditor to extend the repayment due 
dates of the other payables.

Amounts due to Associates

As of the date of this report, the Group is in negotiation with the 
associates of the Company on the repayment term of the amounts 
due to the associates.



CORPORATE GOVERNANCE REPORT

ANNUAL REPORT 2024 72

ACTION PLAN ON GOING CONCERN (CONTINUED)

Coal Operation Business

The Group has made further investment into the coal operation 
business, such as by expanding its business by introducing coal 
mixing and the sale of mixed coal products during the year ended 31 
December 2024. 

Following the further investments in the coal operation business during 
the Year, the revenue of the business increased steadily. We anticipate 
that there will a growth in this segment which in turn will generate a 
cash inflow and improve the financial position of the Group.

External Facilities and Fund Raising

In respect of seeking external facilities and fund raising opportunities, 
the Group had approached a number of financial institutions and/
or other investor(s). Up to the date of this report, the Group has not 
concluded or reached any agreements with those financial institutions 
and/or other investor(s). The Company will continue to explore 
appropriate fund raising opportunities.

The Group’s ability to continue as a going concern will depend 
upon the Group’s ability to generate adequate financial cash flows. 
Assuming that the Group can successfully implement the aforesaid 
measures, the Group considers it would address the going concern 
issues. The Group undertakes to continue to exercise its best 
endeavors to resolve the going concern issue and aims to enter into 
relevant definitive agreement(s) in relation to the settlement/extension 
of the 2017 Convertible Loan Notes with the 2017 Noteholder, 
extension with the Other Creditor regarding repayment due dates 
in relation to the other payables relating to the consideration for the 
acquisition of subsidiaries and reaching agreement with the associates 
of the Company on the repayment term of the amounts due to the 
associates. 

For the avoidance of doubt, in accordance with the applicable Hong 
Kong Standards on Auditing, the auditor needs to obtain sufficient 
appropriate audit evidence and to consider, based on the audit 
evidence to be obtained, whether material uncertainty exists regarding 
the Group’s ability to continue as going concern. As such, assuming 
the successful implementation of the action plan in time with sufficient 
and appropriate audit evidence can be provided, the Directors are of 
the view that the Disclaimer of Opinion is expected to be removed in 
the consolidated financial statements of the Group for the financial year 
ending 31 December 2025. The Company will continue to exercise its 
best endeavours to resolve the audit modification within the Year.
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 AUDIT COMMITTEE AND REVIEW OF 
CONSOLIDATED FINANCIAL STATEMENTS

As at the date of this report, the Audit Committee comprised three 
members, all of whom were INEDs. The composition of the Audit 
Committee is Mr. Ho (chairman of the Audit Committee), Mr. Shen and 
Mr. Tian. Mr. Ho is an associate member of the Hong Kong Institute of 
Certified Public Accountants, and a fellow member of the Association 
of Chartered Certified Accountants. None of the members is a partner 
or former partner of the Auditor, Jon Gepsom CPA Limited.

The Audit Committee has reviewed with management in conjunction 
with the external auditor of the Group’s consolidated financial 
statements for the Year, the accounting principles and practices 
adopted by the Group and discussed auditing, risk management and 
internal controls, and financial reporting matters of the Group for the 
Year.

COMPANY SECRETARY

The Company Secretary supports the Board by ensuring good 
information flow within the Board and that board policy and procedures 
are followed. The Company Secretary is also responsible for advising 
the Board on corporate governance and the implementation of the CG 
Code. The Company Secretary is an employee of the Company and 
has day-to-day knowledge of the Group affairs.

The Company Secretary reports to the Chairman and the CEO. All 
Directors also have access to the advice and services of the Company 
Secretary to ensure that all applicable laws, rules and regulations are 
followed. The selection, appointment and dismissal of the Company 
Secretary is subject to the Board approval.

Ms. Chu Ka Ying (“Ms. Chu”) has resigned as the Company Secretary 
with effect from 4 October 2024. Mr. Chan Cheuk Ho (“Mr. Chan”) 
has been appointed as the Company Secretary with effect from 4 
October 2024 to fill the vacancy arising from the resignation of Ms. 
Chu. Mr. Chan obtained a bachelor’s degree in business administration 
from The Chinese University of Hong Kong in 1989 and a master’s 
degree in business administration from the University of Manchester in 
2003. Mr. Chan has been a fellow member of the Hong Kong Institute 
of Certified Public Accountants since 2003.
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INTERNAL CONTROLS AND RISK MANAGEMENT

The Board acknowledges that it is responsible for ensuring a 
sound and effective internal control system is maintained within 
the Company and its subsidiaries so as to safeguard the Group’s 
assets and its Shareholders’ investments. The Board established 
the Risk Management Committee to conduct annual reviews of the 
effectiveness of the system of internal controls as well as the adequacy 
of resources, qualifications and experience of staff of the accounting 
and financial reporting functions, and their training programmes and 
budget.

The Risk Management Committee reviewed the need for an internal 
audit department and considered it appropriate to adopt an internal 
group policy to review of the effectiveness of the system of internal 
control of the Company and certain of its subsidiaries for the Year. 
Given the Group’s simple operating structure, as opposed to a 
separate internal audit department, the Risk Management Committee 
engaged an independent professional third party for reviewing the 
effectiveness of the internal control of the Group.

The Risk Management Committee conducted a review on the 
internal control system of the Group on an annual basis and has the 
responsibility to maintain an effective internal control system in order to 
safeguard the Group’s assets and Shareholders’ interests. It covered 
all material controls including financial, operational and compliance 
controls and risk management functions of the Company. And the 
policy had be reviewed annually by the Board to ensure it fulfilled the 
statutory requirement.

The Risk Management Committee has also reviewed the adequacy of 
resources, staff qualifications and experience, training programmes 
and budget of the Company’s accounting and financial reporting 
function. The Risk Management Committee will keep review and 
monitor the effectiveness of the internal control and risk management 
systems on a regular basis to ensure that the systems in place are 

adequate.



CORPORATE GOVERNANCE REPORT

GREEN LEADER HOLDINGS GROUP LIMITED 75

 

• 

• 

• 

• 

• 

• 

• 

INTERNAL CONTROLS AND RISK MANAGEMENT 
(CONTINUED)

Risk management system

The Group adopts a risk management system which manages the risk 
associated with its business and operations. The system comprises 
the following phases:

• Identification: Identify ownership of risks, business objectives and 
risks that could affect the achievement of objectives.

• Evaluation: Analyse the likelihood and impact of risks and evaluate 
the risk portfolio accordingly.

• Management: Consider the risk responses, ensure effective 
communication to the Board and on-going monitor the residual 
risks.

Based on the risk assessments conducted for the Year, no significant 
risk was identified.

Internal control system

The Company has in place an internal control system which is 
compatible with the Committee of Sponsoring Organisations of the 
Treadway Commission 2013 framework. The framework 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:

Control environment: A set of standards, processes and structures 
that provide the basis for carrying out internal control across the 
Group.

• Risk assessment: A dynamic and iterative process for identifying 
and analysing risks to achieve the Group’s objectives, forming a 
basis for determining how risks should be managed.

• Control activities: Action established by policies and procedures 
to help ensure that management directives to mitigate risks to the 
achievement of objectives are carried out.

• In format ion and communicat ion: In terna l  and externa l 
communication to provide the Group with the information needed 
to carry out day-to-day controls.

• Monitoring: Ongoing and separate evaluations to ascertain 
whether each components of internal control is present and 
functioning.
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INTERNAL CONTROLS AND RISK MANAGEMENT 
(CONTINUED)

Internal control system (continued)

In order to enhance the Group’s system of handling inside information, 
and to ensure the truthfulness, accuracy, completeness and timeliness 
of its public disclosures, the Group also adopts and implements an 
inside information policy and procedures. 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:

• The access of information is restricted to a limited number of 
employees on a need-to-know basis. Employees who are in 
possession of inside information are fully conversant with their 
obligations to preserve confidentiality.

• Confidentiality agreements are in place when the Group enters 
into significant negotiations.

• The executive Directors are designated persons who speak on 
behalf of the Company when communicating with external parties 
such as the media, analysts or investors.

Based on the internal control reviews conducted for the Year, no 
significant control deficiency was identified.

Internal audit

The Group’s internal audit function is performed by an internal audit 
team, which consisted of professional staff with relevant expertise (such 
as Certified Public Accountant), which reports directly to the Risk 
Management Committee.

In addition, the Group has engaged a professional advisory firm of 
internal control to perform regular review of the internal control system 
of the Group and the results were summarized and reported to the 
Audit Committee and the Board. The Board will continue to strive for 
a better control by way of consulting with the professional adviser and 
adopting the recommendations made by the professional advisory 
firm.
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INTERNAL CONTROLS AND RISK MANAGEMENT 
(CONTINUED)

Effectiveness of the risk management and  
internal control systems

The Risk Management Committee is responsible for the risk 
management and internal control systems of the Group and ensuring 
review of the effectiveness of these systems has been conducted 
annually. Several areas have been considered during the Risk 
Management Committee’s reviews, which include but not limited to 
(i) the changes in the nature and extent of significant risks since the 
last annual review, and the Group’s ability to respond to changes in its 
business and the external environment; and (ii) the scope and quality of 
management’s ongoing monitoring of risks and of the internal control 
systems.

The Risk Management Committee, through its reviews and the reviews 
made by internal audit function and Audit Committee, concluded that 
the risk management and internal control systems were effective and 
adequate. Such systems, however, are designed to manage rather 
than eliminate the risk of failure to achieve business objectives, and 
can only provide reasonable and not absolute assurance against 
material misstatement or loss. It is also considered that the resources, 
staff qualifications and experience of relevant staff were adequate and 
the training programs and budget provided were sufficient.

Based on the above, the Risk Management Committee is of the view 
that the Company has established a proper internal control system 
which is effective and adequate. And the Board also considers the 
internal control systems of the Company effective and the resources, 
qualifications and experience of the accounting and financial reporting 
functions, adequate for the period in review.

During the Year, the Group has engaged Insightnetic Consultancy 
Limited, an independent professional third party, to review the Group’s 
internal audit function. The internal audit function is independent 
of the Group’s daily operation and carries out appraisal of the risk 
management and internal control systems by conducting interviews, 
walkthroughs and tests of operating effectiveness. An internal audit 
plan as suggested has been approved by the Board. According to the 
established plan, review of the risk management and internal control 
systems is conducted annually and the results are reported to the 
Audit Committee afterwards.
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COMMUNICATIONS WITH SHAREHOLDERS AND 
INVESTORS

The Board is responsible for maintaining an on-going dialogue with 
the Shareholders. A shareholders’ communication policy setting 
out the principles of the Company in relation to Shareholders’ 
communications, with the objectives of ensuring a transparent and 
timely communication with Shareholders via various means, had been 
established and published on the Company’s website. And it will be 
reviewed annually after the annual general meeting. The Company’s 
annual general meetings and other general meetings are valuable 
forums for the Board to communicate directly with the Shareholders 
and to answer questions Shareholders may raise. Another key element 
of effective communication with Shareholders and investors is the 
prompt and timely dissemination of information in relation to the 
Group.

Separate resolutions are proposed by the chairman at general 
meetings for each substantial issue. The detailed procedures of 
conducting a poll are explained to Shareholders at the commencement 
of the general meetings, to ensure that Shareholders are familiar with 
such procedures.

The Company’s last annua l  genera l  meet ing was he ld on 
31 May 2024 (the “2024 AGM”). Notice of the 2024 AGM was sent 
out 21 clear days before the 2024 AGM. All the resolutions proposed 
at the 2024 AGM were approved by the Shareholders by poll. Details 
of the poll results are available on the Company’s and the Stock 
Exchange’s website. The Directors, chairman/members of the Audit 
Committee, the Remuneration Committee, the Nomination Committee, 
the Auditor’s representative, and the Company’s legal advisors were 
available at the 2024 AGM to answer questions from the Shareholders.

CONSTITUTIONAL DOCUMENTS

On 21 April 2023, the Company announced that the Bye-laws was 
proposed to be amended for the purpose of, among others, (i) bring 
the Bye-laws in conformity with the core shareholder protection 
standards, (ii) bring the Bye-laws in line with other requirements of 
the Listing Rules and applicable laws of Bermuda, and (iii) incorporate 
certain consequential and house-keeping amendments. 

The amendments to the Bye-laws and adoption of amended and 
restated Bye-laws were approved in the 2023 annual general meeting. 
Details of the amendments to the Bye-laws were set out in the 
Company’s announcement dated 21 April 2023, the circular of the 
Company dated 28 April 2023 and the announcement of the Company 
relating to the poll results of the 2023 AGM.

Save as disclosed above, there was no change to the Company’s 
Memorandum of Association and the Bye-laws during the Year. Copy 
of the latest version of the Memorandum of Association and Bye-
laws has been posted on the Company’s website as well as the Stock 
Exchange’s websites.

21
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SHAREHOLDERS’ RIGHTS

Convening of general meetings

Shareholders shall have the right to request the Board to convene 
a general meeting. Shareholders holding an aggregate of not less 
than one-tenth (10%) of the Company’s paid up capital may send a 
written request to the Board to request for the convening of a general 
meeting. The written requisition, duly signed by the Shareholders 
concerned, must state the purposes of the meeting and must be 
deposited at the Company’s registered office. The Company would 
take appropriate actions and make necessary arrangements, and 
the Shareholders concerned would be responsible for the expenses 
incurred in giving effect thereto in accordance with the requirements of 
the Act once a valid requisition is received.

The Shareholders are entitled to put forward a proposal (which may 
properly be put to the meeting) for consideration at a general meeting 
of the Company: (a) any number of members representing not less 
than one-twentieth (5%) of the total voting rights of the Company on 
the date of the requisition; or (b) not less than 100 members holding 
Shares in the Company.

The requisit ion specify ing the proposal, duly signed by the 
Shareholders concerned, together with a statement of not more than 
1,000 words with respect to the matter referred to in the proposal 
must be deposited at the Company’s registered office. The Company 
would take appropriate actions and make necessary arrangements, 
and the Shareholders concerned would be responsible for the 
expenses incurred in giving effect thereto in accordance with the 
requirements of the Act once valid documents are received.

If a Shareholder wishes to propose a person other than a retiring 
Director for election as Director at a general meeting, the Shareholder 
should lodge at the Company’s principal place of business in 
Hong Kong at Unit A, 12/F., Central 88, 88-98 Des Voeux Road 
Central, Hong Kong, the necessary documents as mentioned in the 
“Procedures for shareholders to propose a person for election as 
a director of the Company” which had already been published in 
the Company’s website as well as the Stock Exchange’s website.

Enquiries to the Board

Shareholders may make enquiries with the Board at the Company’s 
general meetings or at any time send their enquiries and concerns to 
the Board in writing through the Company Secretary whose contact 
details are as follows:

Green Leader Holdings Group Limited
Unit A, 12/F., Central 88, 
88-98 Des Voeux Road Central, Hong Kong
Telephone: (852) 2889 6289
Fax:  (852) 2897 9137

(10%)

(a)
(5%)

(b)
100

1,000

88–98
88 12 A

88–98
88 12 A

 (852) 2889 6289
 (852) 2897 9137
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TO THE SHAREHOLDERS OF GREEN LEADER HOLDINGS 
GROUP LIMITED
(Incorporated in Bermuda with limited liability)

DISCLAIMER OF OPINION
We were engaged to audit the consolidated financial statements 
of Green Leader Holdings Group Limited (the “Company”) and its 
subsidiaries (collectively referred to as the “Group”) set out on pages 
85 to 216, which comprise the consolidated statement of financial 
position as at 31 December 2024, and the consolidated statement of 
profit or loss, the consolidated statement of profit or loss and other 
comprehensive income, the consolidated statement of changes in 
equity and the consolidated statement of cash flows for the year then 
ended, and notes to the consolidated financial statements, including a 
summary of material accounting policy information.

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 disclosure requirements of the Hong Kong Companies Ordinance.

BASIS FOR DISCLAIMER OF OPINION
Multiple uncertainties relating to going concern
As described in Note 2 to the consolidated financial statements, the 
Group had a net cash used in operating activities of approximately 
HK$13,162,000 during the year ended 31 December 2024. The Group 
had accumulated losses of approximately HK$11,858,931,000 and 
the Group’s current liabilities exceeded its current assets and total 
liabilities exceeds its total assets of approximately HK$2,040,202,000 
and approximately HK$2,480,302,000 as at 31 December 2024. 
As at the same date, the Group’s total borrowings (including 
amount due to a former director, amounts due to associates, other 
borrowings, liabilities components of convertible notes, amounts due 
to related companies and lease liabilities) amounted to approximately 
HK$1,250,427,000, while its cash and cash equivalents amounted to 
approximately HK$2,016,000 only.

85 216
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BASIS FOR DISCLAIMER OF OPINION (CONTINUED)
Multiple uncertainties relating to going concern 
(continued)
In addition, as at 31 December 2024, certain of the Group’s 
borrowings and other payables were overdue for repayment or 
contained a repayable on demand clause, as below: (a) convertible 
notes issued in 2017 with the remaining outstanding principal amount 
of US$40,000,000 (equivalent to HK$312,000,000), along with the 
default interests, were matured and overdue for repayment as at 
31 December 2024; (b) other payables, with the carrying amounts 
of approximately RMB119,709,000 (equivalent to approximately 
HK$127,294,000), along with the default interests, was matured and 
overdue for repayment as at 31 December 2024; and (c) amounts due 
to associates of approximately HK$475,608,000 were outstanding 
by the Group as at 31 December 2024 and contained a repayable on 
demand clause.

Up to the date of approval and authorisation of the consolidated 
financial statements for issuance, there has been no winding up 
petition against the Company. Other than demand letter received on 
22 July 2022 and 3 November 2022, the Group has not received any 
further new demand letters, and the overdue balances mentioned 
above are remain unsettled.

The above conditions indicate the existence of material uncertainties 
which may cast significant doubt upon the Group’s ability to continue 
as a going concern.
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BASIS FOR DISCLAIMER OF OPINION (CONTINUED)
Multiple uncertainties relating to going concern 
(continued)
The directors have been undertaking a number of measures to improve 
the Group’s liquidity and financial position to ensure it can meet its 
liabilities as they fall due, as set out in Note 2 to the consolidated 
financial statements. The consolidated financial statements have been 
prepared on a going concern basis, the validity of which depends 
on the eventual successful outcome of these measures, which are 
subject to multiple uncertainties, including whether: (a) the Group 
can successfully reach agreement with the convertible note holder 
to extend the repayment due dates; (b) the Group can successfully 
reach agreement with the creditor of the other payables related to 
considerations for acquisition of subsidiaries due by the Group to 
extend the repayment due dates; (c) the Group can successfully reach 
agreement on the repayment terms with associates; (d) the Group can 
successfully take active measure to increase the profitability of its coal 
operations to improve operating cash flows and its financial position; 
and (e) the Group can successfully obtain external facilities and/or fund 
raising opportunities.

Should the Group fail to achieve successful outcomes from the above-
mentioned plans and measures, it might not be able to continue to 
operate as a going concern, and adjustments would have to be made 
to write down the carrying amounts of the Group’s assets to their 
recoverable amounts, to provide for any further liabilities which might 
arise, and to reclassify non-current assets and non-current liabilities as 
current assets and current liabilities. The effects of these adjustments 
have not been reflected in the consolidated financial statements.

However, in assessing the possible outcomes of the above-mentioned 
plans and measures, we have not been provided with sufficient 
appropriate audit evidence to conclude on the appropriateness of 
management’s use of the going concern basis of accounting in the 
preparation of the consolidated financial statements because of the 
lack of detailed analyses provided by management in relation to its 
plans and measures for future actions in its going concern assessment 
which take into account the uncertainty of outcome of these plans and 
measures and how variability in outcome would affect the future cash 
flows of the Group. Any adjustments found to be required may have 
consequential significant effects on the consolidated net liabilities of 
the Group as at 31 December 2024 and the consolidated profit and 
total comprehensive income and cash flows of the Group for the year 
ended 31 December 2024, and the related elements and disclosures 
thereof in the consolidated financial statements.
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OTHER MATTERS
The consolidated financial statements of the Group for the year ended 
31 December 2023 were audited by another auditor who expressed a 
disclaimer of opinion on those statements on 28 March 2024.

RESPONSIBILITIES OF THE DIRECTORS AND THE 
AUDIT COMMITTEE FOR THE CONSOLIDATED 
FINANCIAL STATEMENTS
The directors are responsible for the preparation of the consolidated 
financial statements that give a true and fair view in accordance with 
HKFRS Accounting Standards issued by the Hong Kong Institute 
of Certified Public Accountants (the “HKICPA”) and the disclosure 
requirements of the Hong Kong Companies Ordinance, and for such 
internal control as the directors determine is necessary to enable the 
preparation of the 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.

The Audit Committee is responsible for overseeing the Group’s 
financial reporting process.

AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF  
THE CONSOLIDATED FINANCIAL STATEMENTS
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. This 
report is made solely to you, as a body, in accordance with Section 90 
of the Bermuda Companies Act, and for no other purpose. We do not 
assume responsibility towards or accept liability to any other person for 
the contents of this 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.
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AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF  
THE CONSOLIDATED FINANCIAL STATEMENTS 
(CONTINUED)
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.

The engagement partner on the audit resulting in this independent 
auditor’s report is Mr. Wong Ho Kwan with Practising Certificate 
number P07543.

Jon Gepsom CPA Limited
Certified Public Accountants

Room 1003-05, 10/F 
Siu On Centre
188 Lockhart Road
Wan Chai, Hong Kong

31 March 2025
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2024 2023

NOTES HK$’000 HK$’000

(Represented)

Continuing operations
Revenue 8 120,234 95,680
Cost of sales (103,873) (80,043)     
Gross profit 16,361 15,637
Other operating income 8 4,243 98
Administrative and other operating 
 expenses (14,070) (13,681)
Reversal of impairment losses/ 
 (impairment losses) recognised in 
 respect of financial assets under 
 expected credit loss model, net

 
 

5,659 (5,848)
Finance costs 9 (249,707) (186,001)     
Loss before taxation 10 (237,514) (189,795)
Income tax expense 11 (3,722) (3,724)     
Loss for the year from  

continuing operations (241,236) (193,519)
     
Discontinued operation 13
Profit/(loss) for the year from 

discontinued operation  1,802,462 (3,145,796)     
Profit/(loss) for the year 1,561,226 (3,339,315)
     
Profit/(loss) for the year 
 attributable to:  
 Owners of the Company  1,577,500 (1,803,269)
 Non-controlling interests  (16,274) (1,536,046)     

1,561,226 (3,339,315)
     
Loss for the year from continuing 

operations attributable to 
owners of the Company

 
(241,236) (193,519)

     
Profit/(loss) for the year from 

discontinued operation 
attributable to:

 Owners of the Company  1,818,736 (1,609,750)
 Non-controlling interests  (16,274) (1,536,046)     

1,802,462 (3,145,796)
     
Earnings/(loss) per share  

(HK cents) 14
From continuing and discontinued 

operations
 Basic and diluted  300 (343)
     
From continuing operations
 Basic and diluted  (46) (37)
     
From discontinued operation
 Basic and diluted  346 (306)
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2024 2023

HK$’000 HK$’000

Profit/(loss) for the year 1,561,226 (3,339,315)    
Other comprehensive income/(expense):
 Items that may be subsequently 
  reclassified to profit or loss:

 

  Exchange differences arising on 
   translation of foreign operations

  
   28,364 (5,385)

  Reclassification adjustments for 
   foreign operations deemed disposed
   of during the year

   
   

168,907 –    
Other comprehensive income/(expense) 
 for the year 197,271 (5,385)    
Total comprehensive income/(expense) 
 for the year 1,758,497 (3,344,700)
    
Total comprehensive income/(expense) 
 for the year attributable to:  
 Owners of the Company  1,772,688 (1,796,762)
 Non-controlling interests  (14,191) (1,547,938)    

1,758,497 (3,344,700)
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2024 2023

NOTES HK$’000 HK$’000

Non-current assets
 Property, plant and equipment  17 5,842 1,438,660
 Mining rights  18 – 3,019,165
 Intangible assets  – 8,368
 Goodwill  19 – –

Investments in associates  20 – –

 Deposits paid for acquisition of 
  property, plant and equipment

 
  – 53,306     

5,842 4,519,499     
Current assets
 Inventories  21 271 35,450
 Trade and bills receivables  22 55,450 355,642
 Prepayment, deposits and other 
  receivables

 
  22 80,757 161,881

 Amounts due from related 
  companies

 
23 5,219 5,872

 Prepaid tax    – 5,257
 Restricted bank balances  24 – 16,669
 Cash and cash equivalents  24 2,016 101,430     

143,713 682,201
Non-current asset classified as held 
 for sale 25 – 20,870     

143,713 703,071     
Current liabilities
 Trade payables  26 48,341 24,138
 Other payables  26 1,330,378 1,500,853
 Amount due to a former director/
  a director

  
  23 14,821 14,821

 Amounts due to associates  20 475,608 –

 Amounts due to non-controlling 
  interests

 
27 – 5,621,071

 Other borrowings  34 312,921 707,921
 Lease liabilities  33 1,135 2,363
 Income tax liabilities  711 3,541     

2,183,915 7,874,708     
Net current liabilities (2,040,202) (7,171,637)     
Total assets less current liabilities (2,034,360) (2,652,138)
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2024 2023

NOTES HK$’000 HK$’000

Capital and reserves
 Share capital  29 526 526
 Reserves  (2,480,828) (4,384,639)     
Capital deficiencies attributable
 to owners of the Company (2,480,302) (4,384,113)
 Non-controlling interests  38 – 670,500     
Total capital deficiencies (2,480,302) (3,713,613)     
Non-current liabilities

Convertible notes 28 288,947 –
 Provision for restoration, 
  rehabilitation and environmental 
  costs

 

30 – 84,462
 Amounts due to related companies  23 155,536 143,900
 Other payables  26 – 286,394
 Lease liabilities  33 1,459 15,986
 Deferred tax liabilities  31 – 530,733     

445,942 1,061,475     
(2,034,360) (2,652,138)

     

The consolidated financial statements were approved and authorised 
for issue by the board of directors on 31 March 2025 and are signed 
on its behalf by:

Mr. Tse Michael Nam Ms. An Juan

Director Director
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Attributable to owners of the Company

 

Share 
capital

Contributed 
surplus

Exchange 
translation 

reserve

Share 
options 
reserve

Statutory 
surplus 
reserve

Other
reserve

Convertible 
notes 
equity 

reserve
Accumulated

losses Sub-total

Non-
controlling 

interests Total

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

(Note i) (Note ii) (Note iii) (Note iv) (Note v)
（附註i） ii iii iv v

As at 1 January 2023 526 9,049,712 (133,607) 831 172,576 128,349 – (11,805,738) (2,587,351) 2,121,661 (465,690)
             
Loss for the year – – – – – – – (1,803,269) (1,803,269) (1,536,046) (3,339,315)
Other comprehensive income/(expense) for the year – – 6,507 – – – – – 6,507 (11,892) (5,385)             
Total comprehensive income/(expense) for the year – – 6,507 – – – – (1,803,269) (1,796,762) (1,547,938) (3,344,700)             
Appropriation of maintenance and production fund – – – – 50,090 – – (50,090) – – –

Utilisation of maintenance and production fund – – – – (122,485) – – 122,485 – – –

Contribution from non-controlling interests – – – – – – – – – 148,338 148,338
Dividend paid to non-controlling interests – – – – – – – – – (51,561) (51,561)             
As at 31 December 2023 and as at 1 January 2024

 
 526 9,049,712 (127,100) 831 100,181 128,349 – (13,536,612) (4,384,113) 670,500 (3,713,613)

             
Profit/(loss) for the year – – – – – – – 1,577,500 1,577,500 (16,274) 1,561,226
Other comprehensive income for the year – – 195,188 – – – – – 195,188 2,083 197,271             
Total comprehensive income/(expense) for the year – – 195,188 – – – – 1,577,500 1,772,688 (14,191) 1,758,497             
Deemed contribution from a substantial shareholder – – – – – 106,365 – – 106,365 – 106,365
Deemed disposal of subsidiaries (note 41) 41 – – – – (100,181) – – 100,181 – (656,309) (656,309)
Issue of convertible notes – – – – – – 24,758 – 24,758 – 24,758             
As at 31 December 2024

 526 9,049,712 68,088 831 – 234,714 24,758 (11,858,931) (2,480,302) – (2,480,302)
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Notes:

(i) Contributed surplus represents the reduction of the Company’s issued 
share capital upon cancellation of paid up share capital, and the deemed 
contribution from equity holder which has arisen from the waiver of 
promissory notes in previous years and contribution from a shareholder in 
previous years.

(ii) Exchange translation reserve represents exchange differences relating to 
the translation of the net assets of the Group’s foreign operations from 
their functional currencies to the Group’s presentation currency (i.e. Hong 
Kong dollar (“HK$”)) and are recognised directly in other comprehensive 
income and accumulated in the exchange translation reserve. Such 
exchange differences accumulated in the exchange translation reserve are 
reclassified to profit or loss on the disposal of the foreign operations.

(iii) Share options reserve represents the fair value of services estimated to 
be received in exchange for the grant of the relevant share options over 
the relevant vesting periods, the total of which is based on the fair value of 
the share options at grant date. The amount for each period is determined 
by spreading the fair value of the share options over the relevant vesting 
period (if any) and is recognised in administrative and other operating 
expenses with a corresponding increase in the share options reserve.

(iv) Statutory surplus reserve consists of (i) subsidiaries in the People’s 
Republic of China (“PRC”) have appropriated 10% of the profit to the 
statutory surplus reserve which is required to be retained in the accounts of 
the subsidiaries for specific purposes and (ii) pursuant to the relevant PRC 
regulations, the Group is required to transfer maintenance and production 
funds at fixed rates based on relevant bases to statutory surplus reserve 
from accumulated losses. The maintenance and production funds can be 
utilised when expenses or capital expenditures on production maintenance 
and safety measured are incurred. The amount of maintenance and 
production funds utilised would be transferred from the statutory surplus 
reserve to accumulated losses.

(v) Convertible notes issued are split into their l iabil it ies and equity 
components at initial recognition by recognising the liability component 
at its fair value which is determined using a market interest rate for 
similar non-convertible debts and attributing to the equity component 
the difference between the proceeds from issue and the fair value of the 
liability component. The liability component is subsequently carried at 
amortised cost. The equity component is recognised in the convertible 
notes equity reserve until convertible notes are either converted (in which 
case it is transferred to share premium) or the convertible notes are 
expired/redeemed (in which case it is released directly to accumulated 
losses).

(i) 

(ii) 

(iii) 

(iv) (i)
10%

(ii)

(v) 

╱
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2024 2023

HK$’000 HK$’000

(Represented)

OPERATING ACTIVITIES 
 Loss before taxation from continuing 
  operations

 
(237,514) (189,795)

Profit/(loss) before taxation from 
discontinued operation  1,797,708 (3,786,296)

 Adjustments for:  
  Depreciation of property, 
   plant and equipment

  
8,007 147,854

  Amortisation of mining rights   18,995 362,088
  Amortisation of intangible assets   85 1,951
  Finance costs   273,369 387,929
  Impairment loss recognised in respect 
   of mining rights

  
– 1,953,199

  Impairment loss recognised in respect 
   of property, plant and equipment

  
   – 910,749

  (Reversal of impairment losses)/
   impairment losses recognised in 
   respect of financial assets under 
   expected credit loss model, net

  
   
   
   (5,492) 7,603

  Bank interest income   (8) (426)
  Gain on modification of convertible 
   notes

  
(4,198) –

  Gain on disposal of property, 
   plant and equipment

  
   (5) –

  Gain on deemed disposal of 
   subsidiaries

  
(1,862,901) –

  Written off of property, plant and 
   equipment

  
– 4,323

  Write-down of non-current asset 
   classified as held for sale

   
   – 293,995    

 Operating cash flows before 
  movements in working capital

 
  (11,954) 93,174

  Change in inventories   (36,883) 87,045
  Change in trade, bills and  
   other receivables

  
   (38,788) (113,116)

  Change in amounts due 
   from related companies

  
302 –

  Change in amounts due to associates   9,764 –

  Change in trade and 
   other payables

  
   72,203 56,486    

 Cash (used in)/generated  
  from operations

 
(5,356) 123,589

  Income tax paid   (7,806) (23,859)    
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2024 2023

HK$’000 HK$’000

(Represented)

NET CASH (USED IN)/GENERATED  
 FROM OPERATING ACTIVITIES (13,162) 99,730    
INVESTING ACTIVITIES
 Acquisition of property, plant and  
  equipment

 
(3,689) (90,488)

 Net cash outflow arising on deemed  
  disposal of subsidiaries

 
  (110,239) –

 Interest received  8 426
 Proceeds from disposal of property, 
  plant and equipment

 
  5 –    

NET CASH USED IN INVESTING 
 ACTIVITIES (113,915) (90,062)    
FINANCING ACTIVITIES
 Advance from related companies  13,558 11,440
 Repayment to related companies  – (13,014)
 Dividend paid to non-controlling interests  – (36,275)
 Repayment of lease liabilities  (2,443) (10,549)
 Convertible notes issuing expenses  (428) –    
NET CASH GENERATED FROM/ 
 (USED IN) FINANCING ACTIVITIES 10,687 (48,398)    
NET DECREASE IN CASH AND CASH 
 EQUIVALENTS (116,390) (38,730)
CASH AND CASH EQUIVALENTS 
 AT THE BEGINNING OF 
 THE REPORTING PERIOD

 
118,099 164,269

EFFECT OF FOREIGN EXCHANGE 
 RATE CHANGES 307 (7,440)    
CASH AND CASH EQUIVALENTS 
 AT THE END OF 
 THE REPORTING PERIOD

 
2,016 118,099
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1. GENERAL INFORMATION
Green Leader Holdings Group Limited (the “Company”), together 
with its subsidiaries, (collectively referred to as the “Group”) is 
incorporated in Bermuda as an exempted company with limited 
liability. The shares of the Company are listed on The Stock 
Exchange of Hong Kong Limited (the “Stock Exchange”).

The registered office of the Company is Clarendon House, 2 
Church Street, Hamilton HM 11, Bermuda and the principal place 
of business of the Company in Hong Kong is Unit A, 12/F., Central 
88, 88–98 Des Voeux Road Central, Hong Kong.

The principal activities of the Company are investment holding 
and provision of finance and treasury services to the Group. The 
Group is principally engaged in (i) the development of cassava 
cultivation and deep processing business for the related ecological 
cycle industry chain (“Cassava Starch Operation”); (ii) coal 
processing, sales of coal products and provision of coal related 
services (“Coal Operation”); and (iii) the sales of information 
technology products and provision of system integration services, 
technology services, software development and solution services 
(“Systems Integration Services and Software Solutions”). 

The Group was also engaged in geological survey, exploration 
and development of coal deposits, and sales of coking coal 
(“Mining Operation”) during the year ended 31 December 2024. 
On 19 January 2024, Shanxi Coal Transportation and Marketing 
Group Energy Investment Development Limited* (

) (“Shanxi Coal”) and its subsidiaries 
(collectively referred to as “Shanxi Coal Group”) completed a 
reorganisation in compliance with relevant government policies 
issued by the Shanxi Provincial Government* ( ) 
whereby, amongst others, Shanxi Ruiying Investment and 
Management Co., Ltd* ( ) (“Shanxi 
Ruiying”), Shanxi Changtong Energy Share Co., Ltd* (

) (“Shanxi Changtong”) and Taiyuan Zhituo 
Investment Consultant Co., Ltd* (

) (“Taiyuan Zhituo”) have collectively issued an undertaking 
in favour of Xishan Meidian (Group) Company Limited* (

( ) ) (“Xishan Meidian”), pursuant to which 
the 2 directors additionally appointed to the board of directors of 
Shanxi Coal Group (the “Shanxi Coal Group Board”) by Shanxi 
Ruiying and Shanxi Changtong, pursuant to a resolution of the 
shareholders of Shanxi Energy Industry Group Company Limited* 
( ) in 2009 shall abstain from 
exercising their voting rights at the meetings of the Shanxi Coal 
Group Board. As a result of the completion of the reorganisation, 
the Group has lost control over the Shanxi Coal Group Board, 
and the financial results of Shanxi Coal Group were no longer 
consolidated into the financial statements of the Group. During 
the year ended 31 December 2024, in order to improve the profit 
margin and redirect resources to the Coal Operation business of 
the Group, which involves the coal processing, coal mixing and 
sale of coal products, supported by long-term contracts with 
key customers, spot market sales, and value-added products, 
the Group has decided to cease the coal trading business within 
the Mining Operation which does not involve coal processing or 
mixing and was operated through Shanxi Changtong.

* For identification purpose only

1. 

Clarendon House, 
2 Church Street, Hami l ton HM 11, 
Bermuda

88–98 88 12 A

(i)

(ii)
(iii)
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2.  

13,162,000
11,858,931,000

13,536,612,000

2,040,202,000
7,171,637,000

2,480,302,000
3,713,613,000

╱

1,250,427,000
6,506,062,000

2,016,000 
118,099,000

2. BASIS OF PREPARATION OF THE 
CONSOLIDATED FINANCIAL STATEMENTS
The consolidated financial statements have been prepared 
in accordance with HKFRS Accounting Standards issued by 
the Hong Kong Institute of Certified Public Accountants (the 
“HKICPA”). In addition, the consolidated financial statements 
include applicable disclosures required by the Rules Governing the 
Listing of Securities on the Stock Exchange (the “Listing Rules”) 
and by the Hong Kong Companies Ordinance.

The consolidated financial statements are presented in thousands 
of units of HK$ (“HK$’000”), unless otherwise stated, which is 
also the functional currency of the Company.

The consolidated financial statements have been prepared on the 
historical cost basis at the end of the reporting period.

Historical cost is generally based on the fair value of the 
consideration given in exchange for goods and services.

Fair value is the price that would be received to sell an asset or 
paid to transfer a liability in an orderly transaction between market 
participants at the measurement date, regardless of whether that 
price is directly observable or estimated using another valuation 
technique.

Going concern basis
During the year ended 31 December 2024, the Group had a net 
cash used in operating activities of approximately HK$13,162,000 
(2023: nil). The Group had accumulated losses of approximately 
HK$11,858,931,000 (2023: HK$13,536,612,000) and the Group’s 
current liabilities exceeded its current assets and total liabilities 
exceeds its total assets of approximately HK$2,040,202,000 
(2023: HK$7,171,637,000) and approximately HK$2,480,302,000 
(2023: HK$3,713,613,000). As at the same date, the Group’s 
total borrowings (including amount due to a former director/ 
a director, amounts due to associates, amounts due to non-
controlling interests, other borrowings, amounts due to related 
companies, liabilities components of convertible notes and 
lease liabilities) amounted to approximately HK$1,250,427,000 
(2023:  HK$6,506,062,000), while its cash and cash equivalents 
(including restricted bank balances) amounted to approximately 
HK$2,016,000 (2023: HK$118,099,000) only.
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2.  
 

(a) 

40,000,000
312,000,000

(b) 

1 1 9 , 7 0 9 , 0 0 0
127,294,000
131,836,000

2. BASIS OF PREPARATION OF THE 
CONSOLIDATED FINANCIAL STATEMENTS 
(CONTINUED)
Going concern basis (continued)
In preparing the consolidated financial statements, the directors 
have given consideration to the future liquidity of the Group in light 
of the condition described above. Certain of the Group’s payables 
were overdue or significant payables were repayable on demand 
and are explained below:

(a) convertible note issued in 2017 (the “2017 Convertible 
Note”) with the remaining outstanding principal amount of 
US$40,000,000 (equivalent to HK$312,000,000), along with 
the default interests, was matured and overdue for repayment 
as at 31 December 2024 and 2023. On 22 July 2022, the 
Company received a statutory demand from the legal advisers 
acting on behalf of the holder of 2017 Convertible Note, 
China Huarong Macau (HK) Investment Holdings Limited, 
demanding the Company to repay the principal amount and 
the default interest outstanding by the Company;

(b) other payables related to consideration for acquisition of 
subsidiaries with the carrying amounts of approximately 
R M B 1 1 9 , 7 0 9 , 0 0 0  ( e q u i v a l e n t  t o  a p p r o x i m a t e l y 
HK$127,294,000) (2023: HK$131,836,000), along with the 
default interests, was matured and overdue for repayment as 
at 31 December 2024 and 2023. On 3 November 2022, the 
Group received a demand letter from the legal advisers acting 
on behalf of the counterparty of other payables, demanding 
the Group to repay the principal amount and the default 
interest outstanding by the Group;
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2.  
 

(c) 
475,608,000

(a) (b)

(a) (c)

(a) 

2. BASIS OF PREPARATION OF THE 
CONSOLIDATED FINANCIAL STATEMENTS 
(CONTINUED)
Going concern basis (continued)
(c) amounts due to associates of approximately HK$475,608,000 

(2023: Nil) as at 31 December 2024 which were repayable on 
demand.

Up to the date of approval and authorisation of the consolidated 
financial statements for issue, the Group is still in negotiation with 
counterparties to extend the maturity dates of the above items 
(a) to (b) and there has been no winding up petition against the 
Company. Other than demand letter received on 22 July 2022 
and 3 November 2022, the Group has not received any further 
new demand letter, and the overdue balances remain unsettled in 
relation to the above items (a) to (c).

The above condit ions indicate the existence of material 
uncertainties, which may cast significant doubt upon the Group’s 
ability to continue as a going concern.

In view of these circumstances, the directors have given careful 
consideration to the future liquidity and its available sources of 
financing to assess whether the Group will have sufficient funds to 
fulfill its financial obligations to continue as a going concern. The 
Group has taken the following measures to improve the Group’s 
financial position and alleviate its liquidity pressure, including, but 
not limited to, the following:

(a) the Group continues to negotiate with the convertible notes 
holder to extend the repayment due dates;
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2.  
 

(b) 

(c) 

(d) 

(e) 

(a)

(b)

(c )
(d)

(e)

2. BASIS OF PREPARATION OF THE 
CONSOLIDATED FINANCIAL STATEMENTS 
(CONTINUED)
Going concern basis (continued)
(b) the Group continues to negotiate with the creditor of the 

other payables related to consideration for acquisition of 
subsidiaries due by the Group to extend the repayment due 
dates;

(c) the Group continues to negotiate the repayment terms with 
associates;

(d) the Group will take active measure to increase the profitability 
of the Group’s coal operation in order to improve operating 
cash flows and its financial position; and

(e) the Group strives to obtain the external facilities and/or fund 
raising opportunities.

Notwithstanding the above, significant uncertainties exist as 
to whether management will be able to achieve its plans and 
measures as described above. Whether the Group will be able 
to continue as a going concern would depend upon that (a) the 
Group can successfully reach agreement with the convertible 
note holder to extend the repayment due dates; (b) the Group 
can successfully reach agreement with the creditor of the other 
payables related to consideration for acquisition of subsidiaries 
due by the Group to extend the repayment due dates; (c) the 
Group can successfully reach agreement the repayment terms 
with associates; (d) the Group can successfully take active 
measure to increase the profitability of its Coal Operations to 
improve operating cash flows and its financial position; and (e) the 
Group can successfully obtain external facilities and/or fund raising 
opportunities.

Should the Group be unable to continue as a going concern, 
adjustments would have to be made to write down the carrying 
amounts of the Group’s assets to their recoverable amounts, 
to provide for any further liabilities which might arise and to 
reclassify non-current assets and non-current liabilities as current 
assets and current liabilities, respectively. The effects of these 
adjustments have not been reflected in the Group’s consolidated 
financial statements.
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3. APPLICATION OF AMENDMENTS TO HKFRS 
ACCOUNTING STANDARDS
Amendments to HKFRS Accounting Standards that 
are mandatorily effective for the current year
In the current year, the Group has applied the fol lowing 
amendments to HKFRS Accounting Standards issued by the 
HKICPA for the first time, which are mandatorily effective for the 
annual periods beginning on 1 January 2024 for the preparation of 
the consolidated financial statements:

Amendments to HKFRS 16 Lease Liability in a Sale and 
Leaseback

Amendments to HKAS 1 Classification of Liabilities as 
Current or Non-current and 
related amendments to Hong 
Kong Interpretation 5 (2020)

Amendments to HKAS 1 Non-current Liabilities with 
Covenants

Amendments to HKAS 7 and 
HKFRS 7

Supplier Finance Arrangements

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

3. 
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3. APPLICATION OF AMENDMENTS TO HKFRS 
ACCOUNTING STANDARDS (CONTINUED) 
New and amendments to HKFRS Accounting 

Standards in issue but not yet effective
The Group has not ear ly appl ied the fol lowing new and 
amendments to HKFRS Accounting Standards, which are relevant 
to the Group and have been issued but not yet effective:

Amendments to HKFRS 9  
and HKFRS 7

Amendments to the Classification 
and Measurement of Financial 
Instruments3

Amendments to HKFRS 9  
and HKFRS 7

Contracts Referencing Nature-
dependent Electricity3

Amendments to HKFRS 10  
and HKAS 28

Sale or Contribution of Assets 
between an Investor and its 
Associate or Joint Venture1

Amendments to HKFRS 
Accounting Standards

Annual Improvements to HKFRS 
Accounting Standards – 
Volume 113

Amendments to  
HK-Interpretation 5

Presentation of Financial 
Statements – Classification by 
the Borrower of a Term Loan 
that Contains a Repayment on 
Demand Clause4

Amendments to HKAS 21  
and HKFRS 1

Lack of Exchangeability2

HKFRS 18 Presentation and Disclosure in 
Financial Statements4

1 Effective for annual periods beginning on or after a date to be 
determined.

2 Effective for annual periods beginning on or after 1 January 2025.

3 Effective for annual periods beginning on or after 1 January 2026.

4 Effective for annual periods beginning on or after 1 January 2027.

3. 
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3. 
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3. APPLICATION OF AMENDMENTS TO HKFRS 
ACCOUNTING STANDARDS (CONTINUED) 
HKFRS 18 Presentation and Disclosure in Financial 
Statements
HKFRS 18 Presentation and Disclosure in Financial Statements, 
which sets out requirements on presentation and disclosures in 
financial statements, will replace HKAS 1 Presentation of Financial 
Statements . This new HKFRS Accounting Standard, while 
carrying forward many of the requirements in HKAS 1, introduces 
new requirements to present specified categories and defined 
subtotals in the statement of profit or loss; provide disclosures on 
management-defined performance measures in the notes to the 
financial statements and improve aggregation and disaggregation 
of information to be disclosed in the financial statements. In 
addition, some HKAS 1 paragraphs have been moved to HKAS 8 
and HKFRS 7. Minor amendments to HKAS 7 Statement of Cash 
Flows and HKAS 33 Earnings per Share are also made.

HKFRS 18, and amendments to other standards, will be effective 
for annual periods beginning on or after 1 January 2027, with 
early application permitted. The application of the new standard 
is expected to affect the presentation of the statement of profit or 
loss and disclosures in the future financial statements. The Group 
is in the process of assessing the detailed impact of HKFRS 18 on 
the Group’s consolidated financial statements.

The directors anticipate that the application of all other new 
and amendments to HKFRS Accounting Standards will have no 
material impact on the consolidated financial statements in the 
foreseeable future.



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 December 2024 

GREEN LEADER HOLDINGS GROUP LIMITED 101

4. MATERIAL ACCOUNTING POLICY 
INFORMATION
Basis of consolidation
The consolidated financial statements incorporate the financial 
statements of the Company and entities controlled by the 
Company and its subsidiaries. Control is achieved when the 
Company:

• has power over the investee;

• is exposed, or has rights, to variable returns from its 
involvement with the investee; and

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

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

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

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

• rights arising from other contractual arrangements; and

• any additional facts and circumstances that indicate that the 
Group has, or does not have, the current ability to direct the 
relevant activities at the time that decisions need to be made, 
including voting patterns at previous shareholders’ meetings.

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

Where necessary, adjustments are made to the f inancial 
statements of subsidiaries to bring their accounting policies in line 
with the Group’s accounting policies.

4.  
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Changes in the Group’s interests in existing 
subsidiaries
When the Group loses control of a subsidiary, the assets and 
liabilities of that subsidiary are derecognised. A gain or loss is 
recognised in profit or loss and is calculated as the difference 
between (i) the aggregate of the fair value of the consideration 
received and the fair value of any retained interest and (ii) the 
carrying amount of the assets, and liabilities of the subsidiary 
attributable to owners of the Company. All amounts previously 
recognised in other comprehensive income in relation to that 
subsidiary are accounted for as if the Group had directly disposed 
of the related assets or liabilities of the subsidiary (i.e. reclassified 
to profit or loss or transferred to another category of equity as 
specified/permitted by applicable HKFRS Accounting Standards). 
The fair value of any investment retained in the former subsidiary 
at the date when control is lost is regarded as the fair value on 
initial recognition for the cost on initial recognition of an investment 
in an associate.

4. 

(i)
(ii)
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Revenue from contracts with customers
The Group recognises revenue when (or as) a performance 
obligation is satisfied, i.e. when “control” of the goods or services 
underlying the particular performance obligation is transferred to 
the customer.

A performance obligation represents a good or service (or a 
bundle of goods or services) that is distinct or a series of distinct 
goods or services that are substantially the same.

Control is transferred over time and revenue is recognised over 
time by reference to the progress towards complete satisfaction of 
the relevant performance obligation if one of the following criteria 
is met:

– the customer simultaneously receives and consumes the 
benefits provided by the Group’s performance as the Group 
performs;

– the Group’s performance creates or enhances an asset that 
the customer controls as the Group performs; or

– the Group’s performance does not create an asset with 
an alternative use to the Group and the Group has an 
enforceable right to payment for performance completed to 
date.

Otherwise, revenue is recognised at a point in time when the 
customer obtains control of the distinct good or service.

A contract liability represents the Group’s obligation to transfer 
goods or services to a customer for which the Group has received 
consideration (or an amount of consideration is due) from the 
customer.

4. 

– 

– 

– 
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Leases
The Group access whether a contract is or contains a lease based 
on the definition under HKFRS 16 at inception of the contract. 
Such contract will not be reassessed unless the terms and 
conditions of the contract are subsequently changed.

The Group as a lessee
Short-term leases and leases of low-value assets
The Group applies the short-term lease recognition exemption 
to leases that have a lease term of 12 months or less from the 
commencement date and do not contain a purchase option. 
It also applies the recognition exemption for lease of low-value 
assets. Lease payments on short-term leases and leases of low-
value assets are recognised as expense on a straight-line basis 
over the lease term.

Right-of-use assets
Right-of-use assets are measured at cost, less any accumulated 
depreciation and impairment losses, and adjusted for any 
remeasurement of lease liabilities.

Right-of-use assets in which the Group is reasonably certain to 
obtain ownership of the underlying leased assets at the end of the 
lease term are depreciated from commencement date to the end 
of the useful life. Otherwise, right-of-use assets are depreciated on 
a straight-line basis over the shorter of its estimated useful life and 
the lease term.

The Group presents right-of-use assets in “property, plant and 
equipment”, the same line item within which the corresponding 
underlying assets would be presented if they were owned.

4. 
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Leases (continued)
The Group as a lessee (continued)
Lease liabilities
At the commencement date of a lease, the Group recognises and 
measures the lease liability at the present value of lease payments 
that are unpaid at that date. In calculating the present value of 
lease payments, the Group uses the incremental borrowing rate 
at the lease commencement date if the interest rate implicit in the 
lease is not readily determinable.

After the commencement date, lease liabilities are adjusted by 
interest accretion and lease payments.

The Group presents lease liabilities as a separate line item on the 
consolidated statement of financial position.

Equity-settled share-based payment transactions
Share options granted to non-employees
Equity-settled share-based payment transactions with parties 
other than employees are measured at the fair value of the goods 
or services received, except where that fair value cannot be 
estimated reliably, in which case they are measured at the fair 
value of the equity instruments granted, measured at the date the 
entity obtains the goods or the counterparty renders the service. 
The fair values of the goods or services received are recognised 
as expenses.

4. 
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Investments in associates
An associate is an entity over which the Group has significant 
influence. Significant influence is the power to participate in the 
financial and operating policy decisions of the investee but is not 
control or joint control over those policies.

The results and assets and l iabi l i t ies of associates are 
incorporated in these consolidated financial statements using 
the equity method of accounting. The financial statements of 
associates used for equity accounting purposes are prepared 
using uniform accounting policies as those of the Group for like 
transactions and events in similar circumstances. Under the equity 
method, an investment in an associate is initially recognised in the 
consolidated statement of financial position at cost and adjusted 
thereafter to recognise the Group’s share of the profit or loss 
and other comprehensive income of the associate. Changes in 
net assets of the associate other than profit or loss and other 
comprehensive income are not accounted for unless such 
changes resulted in changes in ownership interest held by the 
Group. When the Group’s share of losses of an associate exceeds 
the Group’s interest in that associate, the Group discontinues 
recognising its share of further losses. Additional losses are 
recognised only to the extent that the Group has incurred legal 
or constructive obligations or made payments on behalf of the 
associate.

4. 
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4. 

36

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

The Group assesses whether there is an objective evidence that 
the interest in an associate may be impaired. When any objective 
evidence exists, the entire carrying amount of the investment 
(including goodwill) is tested for impairment in accordance with 
HKAS 36 as a single asset by comparing its recoverable amount 
(higher of value in use and fair value less costs of disposal) with its 
carrying amount. Any impairment loss recognised is not allocated 
to any asset, including goodwill, that forms part of the carrying 
amount of the investment.

When a group entity transacts with an associate of the Group, 
profits and losses resulting from the transactions with the 
associate or joint venture are recognised in the consolidated 
financial statements only to the extent of interests in the associate 
that are not related to the Group.
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4. 4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Intangible assets
Intangible assets acquired separately
Intangible assets with finite useful l ives that are acquired 
separately are carried at cost less accumulated amortisation and 
any accumulated impairment losses. Amortisation for intangible 
assets with finite useful lives is recognised on a straight-line basis 
over their estimated useful lives. The estimated useful life and 
amortisation method are reviewed at the end of each reporting 
period, with the effect of any changes in estimate being accounted 
for on a prospective basis.

Property, plant and equipment
Property, plant and equipment (other than construction in progress 
as described below) are stated in the consolidated statement 
of financial position at cost less subsequent accumulated 
depreciation and subsequent accumulated impairment losses, if 
any.

Buildings, mining structure, plants and machineries in the course 
of construction for production, supply or administrative purposes 
are carried at cost, less any recognised impairment loss. Costs 
include any costs directly attributable to bringing the asset to the 
location and condition necessary for it to be capable of operating 
in the manner intended by management and, for qualifying assets, 
borrowing costs capitalised in accordance with the Group’s 
accounting policy. Depreciation of these assets, on the same 
basis as other property assets, commences when the assets are 
ready for their intended use.
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Property, plant and equipment (continued)
When the Group makes payments for ownership interests of 
properties which includes both leasehold land and building 
elements, the entire consideration is allocated between the 
leasehold land and the building elements in proportion to 
the relative fair values at initial recognition. To the extent the 
allocation of the relevant payments can be made reliably, 
interest in leasehold land is presented as “right-of-use assets” 
in the consolidated statement of financial position. When the 
consideration cannot be allocated reliably between non-lease 
building element and undivided interest in the underlying leasehold 
land, the entire properties are classified as buildings.

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

Mining structure 10%
Leasehold improvements 331/3% or over the lease terms, 

 whichever is shorter
Furniture, fixtures and
 office equipment

20% to 331/3%

Motor vehicles 331/3%
Plants and machineries 10% 
Buildings 10% or over the lease terms 

 whichever is shorter

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

4.  
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Foreign currencies
In preparing the financial statements of each individual group 
entity, transactions in currencies other than the functional currency 
of that entity (foreign currencies) are recognised at the rates of 
exchanges prevailing on the dates of the transactions. At the end 
of the reporting period, monetary items denominated in foreign 
currencies are retranslated at the rates prevailing at that date. 
Non-monetary items carried at fair value that are denominated in 
foreign currencies are retranslated at the rates prevailing on the 
date when the fair value was determined. Non-monetary items 
that are measured in terms of historical cost in a foreign currency 
are not retranslated.

Exchange differences arising on the settlement of monetary items, 
and on the retranslation of monetary items, are recognised in profit 
or loss in the period in which they arise.

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

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

4. 
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Foreign currencies (continued)
Goodwill and fair value adjustments on identifiable assets acquired 
arising on an acquisition of a foreign operation are treated as 
assets and liabilities of that foreign operation and translated 
at the rate of exchange prevailing at the end of each reporting 
period. Exchange differences arising are recognised in other 
comprehensive income.

Mining rights
Mining rights with finite useful lives are carried at cost less 
accumulated amortisation and accumulated impairment losses. 
Amortisation for mining rights is recognised on the units of 
production method based on the total proven and probable 
reserves of the mine.

Financial instruments
Financial assets and financial liabilities are recognised when a 
group entity becomes a party to the contractual provisions of the 
instrument.

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

Financial assets
Classification and subsequent measurement of financial assets
Financia l assets that meet the fo l lowing condit ions are 
subsequently measured at amortised cost:

• the financial asset is held within a business model whose 
objective is to collect contractual cash flows; and

• the contractual terms give rise on specified dates to cash 
flows that are solely payments of principal and interest on the 
principal amount outstanding.

4. 

• 

• 
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4. 
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Financial instruments (continued)
Financial assets (continued)
Amortised cost and interest income
Interest income is recognised using the effective interest method 
for financial assets measured subsequently at amortised cost. 
Interest income is calculated by applying the effective interest 
rate to the gross carrying amount of a financial asset, except for 
financial assets that have subsequently become credit-impaired. 
For financial assets that have subsequently become credit-
impaired, interest income is recognised by applying the effective 
interest rate to the amortised cost of the financial asset from the 
next reporting period. If the credit risk on the credit-impaired 
financial instrument improves so that the financial asset is no 
longer credit-impaired, interest income is recognised by applying 
the effective interest rate to the gross carrying amount of the 
financial asset from the beginning of the reporting period following 
the determination that the asset is no longer credit-impaired.

Impairment of financial assets
The Group performs impairment assessment under expected 
credit loss (“ECL”) model on financial assets (including trade and 
bills receivables, refundable deposits, other receivables (exclude 
other tax receivables), amounts due from related companies, 
restricted bank balances and cash and cash equivalents). The 
amount of ECL is updated at the end of each reporting period to 
reflect changes in credit risk since initial recognition.

Lifetime ECL represents the ECL that will result from all possible 
default events over the expected life of the relevant instrument. 
In contrast, 12-month ECL (“12m ECL”) represents the portion 
of lifetime ECL that is expected to result from default events 
that are possible within 12 months after the reporting date. 
Assessment are done based on the Group’s historical credit loss 
experience, adjusted for factors that are specific to the debtors, 
general economic conditions and an assessment of both the 
current conditions at the end of the reporting period as well as the 
forecast of future conditions.

The Group always recognises lifetime ECL for trade receivables 
without significant financing component.
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Financial instruments (continued)
Financial assets (continued)
Impairment of financial assets (continued)
For all other instruments, the Group measures the loss allowance 
equal to 12m ECL, unless when there has been a significant 
increase in credit risk since init ial recognition, the Group 
recognises lifetime ECL. The assessment of whether lifetime ECL 
should be recognised is based on significant increases in the 
likelihood or risk of a default occurring since initial recognition.

(i) Significant increase in credit risk
In assessing whether the credit risk has increased significantly 
since initial recognition, the Group compares the risk of a 
default occurring on the financial instruments as at the end 
of the reporting period with the risk of a default occurring on 
the financial instruments as at the date of initial recognition. 
In making this assessment, the Group considers both 
quantitative and qualitative information that is reasonable and 
supportable, including historical experience and forward-
looking information that is available without undue cost or 
effort.

In particular, the following information is taken into account 
when assessing whether credit risk has increased significantly:

• an actual or expected significant deterioration in the 
financial instruments’ external (if available) or internal 
credit rating;

• significant deterioration in external market indicators of 
credit risk, e.g. a significant increase in the credit spread, 
the credit default swap prices for the debtor;

• existing or forecast adverse changes in business, financial 
or economic conditions that are expected to cause a 
significant decrease in the debtor’s ability to meet its debt 
obligations;

• an actual or expected significant deterioration in the 
operating results of the debtor;

• an actual or expected significant adverse change in the 
regulatory, economic, or technological environment of 
the debtor that results in a significant decrease in the 
debtor’s ability to meet its debt obligations.

4. 
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Financial instruments (continued)
Financial assets (continued)
Impairment of financial assets (continued)
(i) Significant increase in credit risk (continued)

Irrespective of the outcome of the above assessment, the 
Group presumes that the credit risk has increased significantly 
since initial recognition when contractual payments are more 
than 30 days past due, unless the Group has reasonable and 
supportable information that demonstrates otherwise.

The Group regularly monitors the effectiveness of the criteria 
used to identify whether there has been a significant increase 
in credit risk and revises them as appropriate to ensure that 
the criteria are capable of identifying significant increase in 
credit risk before the amount becomes past due.

(ii) Definition of default
For internal credit risk management, the Group considers an 
event of default occurs when information developed internally 
or obtained from external sources indicates that the debtor is 
unlikely to pay its creditors, including the Group, in full (without 
taking into account any collaterals held by the Group).

Irrespective of the above, the Group considers that default 
has occurred when a financial asset is more than 90 days 
past due unless the Group has reasonable and supportable 
information to demonstrate that a more lagging default 
criterion is more appropriate.

4. 

(i) 
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Financial instruments (continued)
Financial assets (continued)
Impairment of financial assets (continued)
(iii) Credit-impaired financial assets

A financial asset is credit-impaired when one or more events 
that have a detrimental impact on the estimated future cash 
flows of that financial asset have occurred. Evidence that a 
financial asset is credit-impaired includes observable data 
about the following events:

(a) significant financial difficulty of the issuer or the borrower;

(b) a breach of contract, such as a default or past due event;

(c) the lender(s) of the borrower, for economic or contractual 
reasons relating to the borrower’s financial difficulty, 
having granted to the borrower a concession(s) that the 
lender(s) would not otherwise consider; or

(d) it is becoming probable that the borrower will enter 
bankruptcy or other financial reorganisation.

(iv) Write-off policy
The Group writes off a financial asset when there is information 
indicating that the counterparty is in severe financial difficulty 
and there is no realistic prospect of recovery, for example, 
when the counterparty has been placed under liquidation 
or has entered into bankruptcy proceedings, or in the case 
of trade receivables, when the amounts are over one year 
past due, whichever occurs sooner. Financial assets written 
off may still be subject to enforcement activities under the 
Group’s recovery procedures, taking into account legal advice 
where appropriate. A write-off constitutes a derecognition 
event. Any subsequent recoveries are recognised in profit or 
loss.

4. 
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Financial instruments (continued)
Financial assets (continued)
Impairment of financial assets (continued)
(v) Measurement and recognition of ECL

The measurement of ECL is a function of the probability 
of default, loss given default (i.e. the magnitude of the 
loss if there is a default) and the exposure at default. The 
assessment of the probability of default and loss given 
default is based on historical data adjusted by forward-
looking information. Estimation of ECL reflects an unbiased 
and probability-weighted amount that is determined with 
the respective risks of default occurring as the weights. The 
Group uses a practical expedient in estimating ECL on trade 
receivables using a provision matrix taking into consideration 
historical credit loss experience and forward looking 
information that is available without undue cost or effort.

Generally, the ECL is the difference between all contractual 
cash flows that are due to the Group in accordance with 
the contract and the cash flows that the Group expects to 
receive, discounted at the effective interest rate determined at 
initial recognition.

Lifetime ECL for certain trade receivables are considered on a 
collective basis taking into consideration past due information 
and relevant credit information such as forward looking 
macroeconomic information.

For collective assessment, the Group takes into consideration 
the following characteristics when formulating the grouping:

• Past-due status; 

• Nature, size and industry of debtors; and

• External credit ratings where available.

The grouping is regularly reviewed by management to ensure 
the constituents of each group continue to share similar credit 
risk characteristics.

Interest income is calculated based on the gross carrying 
amount of the financial asset unless the financial asset is 
credit-impaired, in which case interest income is calculated 
based on amortised cost of the financial asset.

4. 

(v) 

• 

• 

• 
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Financial instruments (continued)
Financial assets (continued)
Impairment of financial assets (continued)
(v) Measurement and recognition of ECL (continued)

The Group recognises an impairment gain or loss in profit 
or loss for all financial instruments by adjusting their carrying 
amount, with the exception of trade and bills receivables 
where the corresponding adjustment is recognised through a 
loss allowance account.

Foreign exchange gains and losses
The carrying amount of financial assets that are denominated 
in a foreign currency is determined in that foreign currency and 
translated at the spot rate at the end of each reporting period. 
Specifically for financial assets measured at amortised cost that 
are not part of a designated hedging relationship, exchange 
differences are recognised in profit or loss.

Derecognition of financial assets
The Group derecognises a f inancial asset only when the 
contractual rights to the cash flows from the asset expire, or 
when it transfers the financial asset and substantially all the risks 
and rewards of ownership of the asset to another entity. If the 
Group neither transfers nor retains substantially all the risks and 
rewards of ownership and continues to control the transferred 
asset, the Group recognises its retained interest in the asset and 
an associated liability for amounts it may have to pay. If the Group 
retains substantially all the risks and rewards of ownership of a 
transferred financial asset, the Group continues to recognise the 
financial asset and also recognises a collateralised borrowing for 
the proceeds received.

On derecognition of a financial asset measured at amortised cost, 
the difference between the asset’s carrying amount and the sum 
of the consideration received and receivable is recognised in profit 
or loss.

4. 

(v) 
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Financial instruments (continued)
Financial liabilities and equity
Classification as debt or equity
Debt and equity instruments are classified as either financial 
liabilities or as equity in accordance with the substance of the 
contractual arrangements and the definitions of a financial liability 
and an equity instrument.

Equity instruments
An equity instrument is any contract that evidences a residual 
interest in the assets of an entity after deducting all of its liabilities. 
Equity instruments issued by the Company are recognised at the 
proceeds received, net of direct issue costs.

Financial liabilities at amortised cost
Financial liabilities (including trade payables, other payables 
(exclude contract liabilities, accrued staff costs and other tax 
payables), amount due to a former director/a director, amounts 
due to associates, amounts due to non-controlling interests, other 
borrowings, liabilities components of convertible notes, amounts 
due to related companies and lease liabilities) are subsequently 
measured at amortised cost, using the effective interest method.

Convertible notes
The component parts of the convertible notes are classified 
separately as financial liability and equity in accordance with the 
substance of the contractual arrangements and the definitions of 
a financial liability and an equity instrument. A conversion option 
that will be settled by the exchange of a fixed amount of cash or 
another financial asset for a fixed number of the Company’s own 
equity instruments is an equity instrument.

At the date of issue, the fair value of the liability component 
(including any embedded non-equity derivatives features) is 
estimated by measuring the fair value of similar liability that does 
not have an associated equity component.

4.  
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Financial instruments (continued)
Financial liabilities and equity (continued)
Convertible notes (continued)
A conversion option classified as equity is determined by 
deducting the amount of the liability component from the fair 
value of the compound instrument as a whole. This is recognised 
and included in equity, net of income tax effects, and is not 
subsequently remeasured. In addition, the conversion option 
classified as equity will remain in equity until the conversion option 
is exercised, in which case, the balance recognised in equity will 
be transferred to share premium. Where the conversion option 
remains unexercised at the maturity date of the convertible 
note, the balance recognised in equity will be transferred to 
accumulated losses. No gain or loss is recognised in profit or loss 
upon conversion or expiration of the conversion option.

Transaction costs that relate to the issue of the convertible notes 
are allocated to the liability and equity components in proportion to 
the allocation of the gross proceeds. Transaction costs relating to 
the equity component are charged directly to equity. Transaction 
costs relating to the liability component are included in the carrying 
amount of the liability portion and amortised over the period of the 
convertible notes using the effective interest method.

Foreign exchange gains and losses
For financial liabilities that are denominated in a foreign currency 
and are measured at amortised cost at the end of each reporting 
period, the foreign exchange gains and losses are determined 
based on the amortised cost of the instruments. These foreign 
exchange gains and losses are recognised in profit or loss.

Derecognition and modification of financial liabilities
The Group derecognises financial liabilities when, and only when, 
the Group’s obligations are discharged, cancelled or have expired. 
The difference between the carrying amount of the financial 
liability derecognised and the consideration paid and payable is 
recognised in profit or loss.

4.  
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Financial instruments (continued)
Financial liabilities and equity (continued)
Derecognition and modification of financial liabilities (continued)
When the contractual terms of a financial liability are modified, the 
Group assess whether the revised terms result in a substantial 
modification from original terms taking into account all relevant 
facts and circumstances including qualitative factors. If qualitative 
assessment is not conclusive, the Group considers that the terms 
are substantially different if the discounted present value of the 
cash flows under the new terms, including any fees paid net of 
any fees received, and discounted using the original effective 
interest rate, is at least 10 per cent different from the discounted 
present value of the remaining cash flows of the original financial 
liability. Accordingly, such modification of terms is accounted for 
as an extinguishment, any costs or fees incurred are recognised 
as part of the gain or loss on the extinguishment. The exchange or 
modification is considered as non-substantial modification when 
such difference is less than 10 per cent.

For non-substantial modifications of financial liabilities that do not 
result in derecognition, the carrying amount of the relevant financial 
liabilities will be calculated at the present value of the modified 
contractual cash flows discounted at the financial liabilities’ original 
effective interest rate. Transaction costs or fees incurred are 
adjusted to the carrying amount of the modified financial liabilities 
and are amortised over the remaining term. Any adjustment to the 
carrying amount of the financial liability is recognised in profit or 
loss at the date of modification.

When the contractual terms of a convertible instrument are 
modified, such as extending the tenure, the revised terms would 
result in a substantial modification from the original terms, 
after taking into account all relevant facts and circumstances 
including qualitative factors, such modification is accounted for as 
derecognition of the original financial liability and the recognition of 
new financial liability. The difference between the carrying amount 
of financial liability derecognised and the fair value of consideration 
paid or payable, including any liabilities assumed and derivative 
components recognised, is recognised in profit or loss.

4.  
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Cash and cash equivalents
Cash and cash equivalents presented on the consolidated 
statement of financial position include:

(a) cash, which comprises of cash on hand and demand 
deposits, excluding bank balances that are subject to 
regulatory restrictions that result in such balances no longer 
meeting the definition of cash; and

(b) cash equivalents, which comprises of short-term (generally 
with original maturity of three months or less), highly liquid 
investments that are readily convertible to a known amount of 
cash and which are subject to an insignificant risk of changes 
in value. Cash equivalents are held for the purpose of meeting 
short-term cash commitments rather than for investment or 
other purposes.

For the purposes of the consolidated statement of cash flows, 
cash and cash equivalents consist of cash and cash equivalents 
as defined above.

Bank balances for which use by the Group is subject to third 
party contractual restrictions are included as part of cash unless 
the restrictions result in a bank balance no longer meeting the 
definition of cash. Contractual restrictions affecting use of bank 
balances are disclosed in note 24.

Inventories
Inventories are stated at the lower of cost and net realisable value. 
Cost of inventories are determined on the weighted average 
method or first-in-first out method as appropriate. Net realisable 
value represents the estimated selling prices for inventories less all 
estimated costs of completion and costs necessary to make the 
sale.

4. 

(a) 

(b) 
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Impairment on property, plant and equipment,  
right-of-use assets, intangible assets and mining  
rights with finite useful lives other than goodwill
At the end of each reporting period, the Group reviews the 
carrying amounts of its property, plant and equipment, right-of-
use assets, intangible assets and mining rights with finite useful 
lives to determine whether there is any indication that these assets 
have suffered an impairment loss. If any such indication exists, the 
recoverable amount of the relevant asset is estimated in order to 
determine the extent of the impairment loss, if any.

The recoverable amount of property, plant and equipment, right-
of-use assets, intangible assets and mining rights are estimated 
individually. When it is not possible to estimate the recoverable 
amount individually, the Group estimates the recoverable amount 
of the CGU to which the asset belongs. 

In testing a CGU for impairment, corporate assets are allocated 
to the relevant CGU when a reasonable and consistent basis of 
allocation can be established, or otherwise they are allocated to 
the smallest group of CGUs for which a reasonable and consistent 
allocation basis can be established. The recoverable amount is 
determined for the CGU or group of CGUs to which the corporate 
asset belongs, and is compared with the carrying amount of the 
relevant CGU or group of CGUs.

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 assets (or a 
CGU) for which the estimates of future cash flows have not been 
adjusted.

If the recoverable amount of an asset (or a CGU) is estimated to 
be less than its carrying amount, the carrying amount of the asset 
(or a CGU) is reduced to its recoverable amount.

4. 
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Taxation
Income tax expense represents the sum of current and deferred 
income tax expense.

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

Deferred tax is recognised on temporary differences between 
the carrying amounts of assets and liabilities in the consolidated 
financial statements and the corresponding tax bases used in the 
computation of taxable profit. Deferred tax liabilities are generally 
recognised for all taxable temporary differences. Deferred tax 
assets are generally recognised for all deductible temporary 
difference to the extent that it is probable that taxable profits will 
be available against which those deductible temporary differences 
can be utilised. Such deferred tax assets and liabilities are not 
recognised if the temporary difference arises from the initial 
recognition (other than in a business combination) of assets and 
liabilities in a transaction that affects neither the taxable profit nor 
the accounting profit and at the time of the transaction does not 
give rise to equal taxable and deductible temporary differences. In 
addition, deferred tax liabilities are not recognised if the temporary 
difference arises from the initial recognition of goodwill.

Deferred tax liabilities are recognised for taxable temporary 
differences associated with 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. Deferred tax 
assets arising from deductible temporary differences associated 
with such investments are only recognised to the extent that it is 
probable that there will be sufficient taxable profits against which 
to utilise the benefits of the temporary differences and they are 
expected to reverse in the foreseeable future.

4. 
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Taxation (continued)
The carrying amount of deferred tax assets is reviewed at the end 
of each reporting period and reduced to the extent that it is no 
longer probable that sufficient taxable profits will be available to 
allow all or part of the asset to be recovered.

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

The measurement of deferred tax liabilities and assets reflects the 
tax consequences that would follow from the manner in which the 
Group expects, at the end of each 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 to the same 
taxable entity by the same taxation authority.

Current and deferred tax are recognised in profit or loss.

Government grants
Government grants are not recognised until there is reasonable 
assurance that the Group will comply with the conditions attaching 
to them and that the grants will be received.

4. 
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4. 
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30,000

4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Government grants (continued)
Government grants related to income that are receivable as 
compensation for expenses or losses already incurred or for the 
purpose of giving immediate financial support to the Group with 
no future related costs are recognised in profit or loss in the period 
in which they become receivable. Such grant are presented under 
“Other operating income”.

Employee benefits
Retirement benefit costs
The Group contributes to a defined contribution MPF retirement 
benefits scheme (the “MPF Scheme”) under the Mandatory 
Provident Fund Scheme Ordinance for all employees in Hong 
Kong. Contributions are made based on a percentage of the 
employees’ relevant income 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 in the MPF Scheme. Under the MPF 
Scheme, the employer and its employees are each required to 
make contribution to the MPF Scheme at 5% of the employees’ 
relevant income subject to a cap of monthly relevant income of 
HK$30,000. Contributions to the MPF Scheme vest immediately.

The employees of the Company’s subsidiaries which operate 
in PRC are required to participate in a central pension scheme 
operated by the local municipal government. These subsidiaries 
are required to contribute a certain percentage of its payroll costs 
to the central pension scheme. The contributions are charged to 
profit or loss as they become payable in accordance with the rules 
of the central pension scheme.
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4. 4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Employee benefits (continued)
Short-term and other long-term employee benefits
Short-term employee benefits are recognised at the undiscounted 
amount of the benefits expected to be paid as and when 
employees rendered the services. All short-term employee benefits 
are recognised as an expense unless another HKFRS Accounting 
Standards requires or permits the inclusion of the benefit in the 
cost of an asset.

A liability is recognised for benefits accruing to employees (such as 
wages and salaries, annual leave and sick leave) after deducting 
any amount already paid.

Liabilities recognised in respect of other long-term employee 
benefits are measured at the present value of the estimated future 
cash outflows expected to be made by the Group in respect of 
services provided by employees up to the reporting date. Any 
changes in the liabilities’ carrying amounts resulting from service 
cost, interest and remeasurements are recognised in profit or loss 
except to the extent that another HKFRS Accounting Standards 
requires or permits their inclusion in the cost of an asset.

Borrowing costs
Borrowing costs direct ly attr ibutable to the acquisit ion, 
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 added to the cost of those assets 
until such time as the assets are substantially ready for their 
intended use or sale.

Any specific borrowing that remain outstanding after the related 
asset is ready for its intended use or sale is included in the general 
borrowing pool for calculation of capitalisation rate on general 
borrowings.

All other borrowing costs are recognised in profit or loss in the 
period in which they are incurred.
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4. 4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Provisions
Provisions are recognised when the Group has a present 
obligation (legal or constructive) as a result of a past event, it is 
probable that the Group will be required to settle that obligation, 
and a reliable estimate can be made of the amount of the 
obligation.

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

Provision for restoration, rehabilitation and 
environmental costs
Provisions for the Group’s restoration, rehabil itation and 
environmental expenses are based on estimates of required 
expenditure to restore the sites of Group’s mines in accordance 
with PRC rules and regulations. The Group estimates its 
liabilities for final reclamation and mine closure based upon 
detailed calculations of the amount and timing of the future cash 
expenditure to perform the required work, escalated for inflation, 
then discounted at a discount rate that reflects current market 
assessments of the time value of money and the risks specific to 
the liability such that the amount of provision reflects the present 
value of the expenditures expected to be required to settle the 
obligation. Estimates are regularly reviewed and adjusted as 
appropriate for new circumstances.
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Segment reporting
Operating segments, and the amounts of each segment item 
reported in the consolidated financial statements, are identified 
from the financial information provided regularly to the Group’s 
most senior executive management for the purposes of allocating 
resources to, and assessing the performance of, the Group’s 
various lines of business and geographical locations.

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

Non-current assets held for sale
Non-current assets are classified as held for sale if their carrying 
amount will be recovered principally through a sale transaction 
rather than through continuing use. This condition is regarded 
as met only when the asset is available for immediate sale in 
its present condition subject only to terms that are usual and 
customary for sales of such asset and its sale is highly probable. 
Management must be committed to the sale, which should be 
expected to qualify for recognition as a completed sale within one 
year from the date of classification.

Non-current assets (and disposal groups) classified as held for 
sale are measured at the lower of their previous carrying amount 
and fair value less costs to sell.

Discontinued operation
A discontinued operation is a component of the Group’s 
business, the operations and cash flows of which can be clearly 
distinguished from the rest of the Group and which:

• represents a separate major line of business or geographical 
area of operations;

• is part of a single co-ordinated plan to dispose of a separate 
major line of business or geographical area of operations; or

• is a subsidiary acquired exclusively with a view to resale.
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4.  4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Discontinued operation (continued)
Classification as a discontinued operation occurs at the earlier of 
disposal or when the operation meets the criteria to be classified 
as held for sale.

When an operation is classified as discontinued operation, the 
comparative statement of profit or loss is re-presented as if the 
operation had been discontinued from the start of the comparative 
year.

Contingent liabilities
A contingent liability is a present obligation arising from past 
events but is not recognised because it is not probable that 
an outflow of resources embodying economic benefits will be 
required to settle the obligation or the amount of the obligation 
cannot be measured with sufficient reliability.

Where the Group is jointly and severally liable for an obligation, the 
part of the obligation that is expected to be met by other parties 
is treated as a contingent liability and it is not recognised in the 
consolidated financial statements.

The Group assesses continually to determine whether an outflow 
of resources embodying economic benefits has become probable. 
If it becomes probable that an outflow of future economic 
benefits will be required for an item previously dealt with as a 
contingent liability, a provision is recognised in the consolidated 
financial statements in the reporting period in which the change 
in probability occurs, except in the extremely rare circumstances 
where no reliable estimate can be made.
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Related party
A party is considered to be related to the Group if:

(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 a member of the key management personnel of the 
Group or the Group’s parent.

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

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

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

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

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

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

(vi) The entity is controlled or jointly controlled by a person 
identified in (a).
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4. 
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4. MATERIAL ACCOUNTING POLICY 
INFORMATION (CONTINUED)
Related party (continued)
(b) An entity is related to the Group if any of the following 

conditions applies: (continued)

(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 
Group or to the Group’s parent.

A related party transaction is a transfer of resources, services or 
obligations between the Group and a related party, regardless of 
whether a price is charged.

Close family members of a person are those family members who 
may be expected to influence, or be influenced by, that person in 
their dealings with the entity.
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5. CRITICAL ACCOUNTING JUDGMENTS AND KEY 
SOURCES OF ESTIMATION UNCERTAINTY
In the application of the Group’s material accounting policies, 
which are described in Note 4 to the consolidated financial 
statements, the directors are required to make judgments, 
estimates and assumptions about the carrying amounts of assets 
and liabilities that are not readily apparent from other sources. 
The estimates and underlying assumptions are based on historical 
experience and other factors that are considered to be relevant. 
Actual results may differ from these estimates.

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

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

Going concern basis
The consolidated financial statements have been prepared on 
a going concern basis, the validity of which depends upon the 
outcome of the basis as set out in Note 2 to the consolidated 
financial statements.

Control over subsidiaries
As at 31 December 2023, the Group owns 49% equity interest in 
Shanxi Coal Group (including a subsidiary in which Shanxi Coal 
own 34% equity interest in 

 (Shanxi Coal Transportation and Marketing Group Gujiao 
Fuchang Coal Industry Company Limited* (“Fuchang”)). The 
Group’s ownership interest in Shanxi Coal Group gives the Group 
the same percentage of the voting rights in Shanxi Coal Group. 
The Group’s equity interest in Shanxi Coal Group was acquired on 
7 June 2013 and there has been no change in the Group’s 
ownership in Shanxi Coal since then. The remaining 51% of the 
registered capital of Shanxi Coal is owned by two equity interest 
holders, who holds 41% and 10% respectively, belonging to a 
same group of companies. The directors made an assessment as 
at the date of completion of acquisition as to whether or not the 
Group has control over Shanxi Coal Group based on whether the 
Group has the practical ability to direct the relevant activities of 
Shanxi Coal Group unilaterally.

* For identification purpose only

5. 
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5. 

 

5. CRITICAL ACCOUNTING JUDGMENTS AND 
KEY SOURCES OF ESTIMATION UNCERTAINTY 
(CONTINUED)
Critical judgments in applying the entity’s accounting 
policies (continued)
Control over subsidiaries (continued)
The directors concluded that it has had control over Shanxi Coal 
Group since the completion of acquisition on 7 June 2013 on the 
basis that under the memorandum and articles of association of 
Shanxi Coal (as amended on 21 December 2009), the Group is 
able to appoint five directors out of nine on the board of directors 
of Shanxi Coal Group Board through its wholly owned subsidiaries 
and a resolution to be passed by the board of directors of Shanxi 
Coal requires a simple majority. Upon Shanxi Coal Group being 
effectively acquired by the Group on 7 June 2013, the Group is 
able to control the decision making of the board of directors of 
Shanxi Coal through its wholly owned subsidiaries.

In addition, all of Shanxi Coal’s shareholders agreed that they 
will approve the plans and proposals, including operating 
and investment plan, financial budgeting, profit appropriation, 
extraction of discretionary reserve and the issuance of bonds, 
proposed by the Shanxi Coal Group Board. The directors 
concluded that the Group has sufficiently dominant voting 
interests to direct the relevant activities of Shanxi Coal Group, and 
accordingly the Group has control over Shanxi Coal Group.

On 19 January 2024, Shanx i Coal Group completed a 
reorganisation in compliance with relevant government policies 
issued by the Shanxi Provincial Government* ( ) 
whereby, amongst others, Shanxi Ruiying, Shanxi Changtong and 
Taiyuan Zhituo have collectively issued an undertaking in favour of 
Xishan Meidian to abstain voting rights at the meeting of Shanxi 
Coal Group Board of which 2 directors additionally appointed onto 
the Shanxi Coal Group Board by Shanxi Ruiying and Shanxi 
Changtong. As a result of the completion of the reorganisation, 
the Group has lost control over the Shanxi Coal Group.

* For identification purpose only
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5. CRITICAL ACCOUNTING JUDGMENTS AND 
KEY SOURCES OF ESTIMATION UNCERTAINTY 
(CONTINUED)
Key sources of estimation uncertainty
The followings are the key assumptions concerning the future, 
and other key sources of estimation uncertainty at the end of 
the reporting period, that may have a significant risk of causing 
a material adjustment to the carrying amounts of assets and 
liabilities within the next financial year.

Useful life of property, plant and equipment and intangible 
assets
Property, plant and equipment and intangible assets are 
depreciated and amortised on a straight-line basis over their 
estimated useful lives, after taking into account their estimated 
residual values. The determination of the useful lives and residual 
values involve management’s estimation. The Group assesses 
annually the residual values and the useful lives of the property, 
plant and equipment and intangible assets and if the expectation 
differs from the original estimates, such a difference may impact 
the depreciation and amortised in the year and the estimate will be 
changed in the future period.

The carrying amounts of property, plant and equipment and 
intangible assets were approximately HK$5,842,000 (2023: 
HK$1,438,660,000) and nil (2023: HK$8,368,000) respectively.
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5. 
 

 

(1)

(2)

(3)

5,842,000

32

5. CRITICAL ACCOUNTING JUDGMENTS AND 
KEY SOURCES OF ESTIMATION UNCERTAINTY 
(CONTINUED)
Key sources of estimation uncertainty (continued)
Estimated impairment of non-financial assets other than 
goodwill
Property, plant and equipment and mining rights are stated at 
costs less accumulated depreciation and impairment, if any. 
In determining whether an asset is impaired, the Group has to 
exercise judgment and make estimation, particularly in assessing: 
(1) whether an event has occurred or any indicators that may 
affect the asset value; (2) whether the carrying amount of an 
asset can be supported by the recoverable amount, in the case 
of value in use, the net present value of future cash flows which 
are estimated based upon the continued use of the asset; and 
(3) the appropriate key assumptions to be applied in estimating 
the recoverable amounts including cash flow projections and an 
appropriate discount rate. When it is not possible to estimate the 
recoverable amount of an individual asset (including right-of-use 
assets), the Group estimates the recoverable amount of the CGU 
to which the assets belongs, including allocation of corporate 
assets when a reasonable and consistent basis of allocation can 
be established, otherwise recoverable amount is determined at the 
smallest group of CGUs, for which the relevant corporate assets 
have been allocated. Changing the assumptions and estimates, 
including the discount rates or the growth rate in the cash flow 
projections, could materially affect the recoverable amounts.

Notwithstanding that the Group has used all available information 
to make this estimation, inherent uncertainty exists and actual 
write-offs may be higher or lower than the amount estimated.

As at 31 December 2024, the carrying amounts of property, 
plant and equipment subject to impairment assessment was 
approximately HK$5,842,000 and no impairment loss was 
recognised for the year ended 31 December 2024.

Details of the impairment for the year ended 31 December 2023 
are disclosed in Note 32 to the consolidated financial statements
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5. 

55,450,000
355 ,642 ,000

29,261,000
167,058,000

39

6. 

5. CRITICAL ACCOUNTING JUDGMENTS AND 
KEY SOURCES OF ESTIMATION UNCERTAINTY 
(CONTINUED)
Key sources of estimation uncertainty (continued)
Provision of ECL for financial assets measured at amortised 
cost
Trade and bills receivables and all other financial assets which 
measured at amortised cost are assessed for ECL individually.

The carrying amounts of trade and bills receivables and all other 
financial assets were approximately HK$55,450,000 (2023: 
HK$355,642,000) and HK$29,261,000 (2023: HK$167,058,000) 
respectively.

The provision of ECL is sensitive to changes in estimates. The 
information about the ECL are disclosed in Note 39 to the 
consolidated financial statements.

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

The capital structure of the Group consists of net debts (which 
included amount due to a former director/ a director, amounts due 
to related companies, amounts due to associates, amounts due to 
non-controlling interests, other borrowings, liabilities components 
of convertible notes and lease liabilities, net of restricted bank 
balances and cash and cash equivalents) and capital deficiencies 
attributable to owners of the Company. The directors review the 
capital structure monthly. As a part of this review, the directors 
consider the cost of capital and the risks associated with each 
class of capital. Based on the recommendations of the directors, 
the Group will balance its overall capital structure through new 
share issues and repurchase of existing shares as well as issue of 
new debt or the redemption of existing debts.
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7. 

–  
 

–  
 
 
 

 
 

–  
  
  
  
 

–  
  
 

13

7. SEGMENT INFORMATION
The Group’s operating segments, based on information reported 
to the directors (being the chief operating decision maker 
(the “CODM”)) for the purpose of resources allocation and 
performance assessment are as follows:

Continuing operations
Cassava Starch 
 Operation

– Provision of cultivation and processing of 
  cassava starch for sale

Coal Operation – Coal processing, coal mixing, sales of 
  coal products and provision of coal  
 related services

Systems Integration 
 Services and 
 Software 
 Solutions

– Sa les  o f  i n fo rma t i on  t echno logy  
 products, prov is ion o f systems  
 integrat ion serv ices, technology  
 services, software development and  
 solution services

Discontinued operation
Mining Operation – Geological survey, exploration and  

 development of coal deposits, and  
 sales of coking coal

The segment information of Mining Operation, which is classified 
as discontinued operation, is disclosed for more detail in note 13 
to the consolidated financial statements.
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7. 7. SEGMENT INFORMATION (CONTINUED)
For management purpose, the Group is organised into business 
units based on their products and services. The management 
of the Group monitors the operating results of its business units 
separately for the purposes of making decisions on resource 
allocation and performance assessment. Segment performance 
is evaluated based on the operating profit or loss which in certain 
respects, as explained in the table below, is measured differently 
from the operating profit or loss in the consolidated statement of 
profit or loss.

For the purposes of monitoring segment performance and 
allocating resources between segments, the CODM also reviews 
other segment information.

Segment revenue and results
The following is an analysis of the Group’s revenue and results by 
reportable segments.

Systems Integration 
Services and 

Software Solutions Coal Operation
Cassava Starch 

Operation Total

    
2024 2023 2024 2023 2024 2023 2024 2023

(Represented)

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

For the year ended 31 December

CONTINUING OPERATIONS
REVENUE
Sales to external customers – – 120,234 95,680 – – 120,234 95,680
          
RESULTS
Segment (loss)/profit (206) (119) 20,326 9,047 (64) (1,929) 20,056 6,999
        
Unallocated income 4,231 2
Unallocated expenses (12,094) (10,795)
Finance costs (249,707) (186,001)          
Loss before taxation (237,514) (189,795)
          



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 December 2024 

GREEN LEADER HOLDINGS GROUP LIMITED 139

7. 7. SEGMENT INFORMATION (CONTINUED)
Segment revenues and results (continued)
The accounting policies of the reportable segments are the 
same as the Group’s accounting policies. Segment (loss)/profit 
represents the (loss)/profit from each segment without allocation 
of central administrative expenses, including directors’ and chief 
executive’s emoluments, certain other operating income, certain 
other operating expenses and finance costs. This is the measure 
reported to the CODM for the purposes of resource allocation and 
performance assessment.

For the purpose of assessment by the CODM, finance costs of 
other borrowings, convertible notes and leases liabilities were not 
included in segment results while the corresponding liabilities have 
been included in the segment liabilities.

Segment assets and liabilities
The following is an analysis of the Group’s assets and liabilities by 
reportable segments.

Segment assets

2024 2023

HK$’000 HK$’000

(Represented)

Systems Integration Services and 
 Software solutions  1,779 2,174
Coal Operation 119,809 68,600
Cassava Starch Operation 43 24    
Total segment assets 121,631 70,798
Assets related to discontinued operation 24,678 5,147,656
Unallocated corporate assets 3,246 4,116    
Consolidated total assets 149,555 5,222,570
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7. 

– 

– 

7. SEGMENT INFORMATION (CONTINUED)
Segment assets and liabilities (continued)
Segment liabilities

2024 2023

HK$’000 HK$’000

(Represented)

Systems Integration Services and 
 Software Solutions  3,982 4,234
Coal Operation 67,151 30,852
Cassava Starch Operation 3,118 3,098    
Total segment liabilities 74,251 38,184
Liabilities associated to discontinued 

operations 878,637 7,347,251
Unallocated corporate liabilities 1,676,969 1,550,748    
Consolidated total liabilities 2,629,857 8,936,183
    

For the purposes of monitoring segment performances and 
allocating resources between segments:

– all assets are allocated to reportable segments other than 
certain property, plant and equipment, certain prepayment, 
deposits and other receivables and certain cash and cash 
equivalents and assets jointly used by reportable segments.

– all liabilities are allocated to reportable segments other 
than certain other payables, certain amounts due to related 
companies, amount due to a former director/a director, other 
borrowings, liabilities components of convertible notes, lease 
liabilities and liabilities jointly liable by reportable segments.
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7. 7. SEGMENT INFORMATION (CONTINUED)
Other segment information

Systems Integration 
Services and 

Software Solutions Coal Operation Cassava Starch Operation Unallocated Consolidated

     
2024 2023 2024 2023 2024 2023 2024 2023 2024 2023

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

(Represented)

For the year ended 31 December
Amounts included in the measure of segment (loss)/
 profit or segment assets:  
 Depreciation of property, plant 
  and equipment

 
– – 851 – – – 979 976 1,830 976

 Additions to non-current assets 
  (excluded financial instruments)

 
  – – 5,001 – – – – 1,935 5,001 1,935

 Gain on disposal of  
  property, plant and equipment

 
– – – – (5) – – – (5) –

 (Reversal of impairment losses)/impairment 
  losses recognised in respect of financial 
  assets under expected credit loss 
  model, net

 
  
  
  – – (5,659) 5,848 – – – – (5,659) 5,848

 Written off of property, plant and equipment  – – – – – 1,847 – – – 1,847
Amounts regularly provided to 
 CODM but not included in 
 the measure of segment 
 (loss)/profit:

 
 
 

  Interest income   – – (7) (7) – – – (3) (7) (10)
  Finance costs   – – – – – – 249,707 186,001 249,707 186,001
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7. 

90%

8

10%

10%

7. SEGMENT INFORMATION (CONTINUED)
Other segment information (continued)
Geographical information
Since all of the Group’s revenue were derived from the PRC and 
over 90% of the Group's non-current assets (excluded financial 
instruments) were located in the PRC, no geographical segment 
information in accordance with HKFRS 8 is presented.

Information about major customers
Revenue from customers of the corresponding years contributing 
10% or more of the total sales of the Group are as follows:

2024 2023

HK$’000 HK$’000

(Represented)

Coal Operation
Customer A A 86,852 68,207
Customer B B 12,251 11,906
Customer C C 18,135 –

Customer D D – 9,779
    

Except disclosed above, no other customers contributed 10% or 
more to the Group’s revenue for both years.
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8. 
i) 

(i) 

60

(ii) 

15

(iii) 

15

8. REVENUE AND OTHER OPERATING INCOME
i) Revenue from goods and services

Disaggregation of revenue

Systems Integration 
Services and 

Software Solutions Coal Operation
Cassava Starch 

Operation Total

Segments     
2024 2023 2024 2023 2024 2023 2024 2023

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

(Represented)

Continuing operations
Types of goods or services

Sales of coal products (note i) i – – 117,238 92,824 – – 117,238 92,824
 Coal services fee income (note ii) ii – – 2,996 2,856 – – 2,996 2,856          

– – 120,234 95,680 – – 120,234 95,680
          
Timing of revenue 
 recognition

A point in time – – 117,238 92,824 – – 117,238 92,824
Over time – – 2,996 2,856 – – 2,996 2,856          

– – 120,234 95,680 – – 120,234 95,680
          

Notes: 

(i) For sales of coal products, revenue was recognised when control 
of goods has transferred, being when the goods have been 
accepted by customers (acceptance) after goods delivered to the 
specific location or picked up by customers. Transportation and 
handling activities that occur before customers obtain control 
are considered as fulfilment activities. Following acceptance, the 
customers have full discretion over the manner of distribution 
and price to sell the goods, have the primary responsibility when 
on selling the goods and bear the risks of obsolescence and loss 
in relation to the goods. The normal credit term is up to 60 days 
upon acceptance.

(ii) Coal service fee income was recognised when relevant services 
provided to customer including but not limited to consulting 
services, technical support and training services. Coal service 
fee income was calculated on monthly basis, being the services 
provided multiplied to a fixed fee. The normal credit term is up to 
15 days upon services billed.

(iii) All performance obligations of the Group’s revenue are part of 
contracts with an original expected duration of one year or less. 
As permitted under HKFRS 15, the transaction price allocated to 
these unsatisfied contracts is not disclosed.
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8.  

ii) 

8. REVENUE AND OTHER OPERATING INCOME 
(CONTINUED)
ii) Other operating income

2024 2023

HK$’000 HK$’000

(Represented)

Continuing operations
Bank interest income 7 10
Government grants (Note) – 88
Sundry income 33 –

Gain on modification of convertible notes 
(Note 26)  26 4,198 –

Gain on disposal of property, plant and 
equipment 5 –    

4,243 98
    

Note:

Government grants mainly represent subsidies granted by PRC local 
government authority as a support. There is no unfulfilled condition or 
contingencies relating to such government subsidies recognised.



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 December 2024 

GREEN LEADER HOLDINGS GROUP LIMITED 145

9. 9. FINANCE COSTS

2024 2023

HK$’000 HK$’000

(Represented)

Continuing operations
Effective interest expense on 
 convertible notes (Note 28)

 
 28 29,696 –

Interest on other borrowings 219,895 185,902
Interest on lease liabilities 116 99    
Total interest expense on financial liabilities 
 not at fair value through profit or loss  249,707 186,001
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10. 10. LOSS BEFORE TAXATION

2024 2023

HK$’000 HK$’000

(Represented)

Loss before taxation has been 
 arrived at after charging/(crediting):  
Continuing operations

Auditor’s remuneration:
 –  audit services  –  1,388 1,888
 –  non-audit services  –  409 410
Cost of inventories sold  
 (included in cost of sales)  82,782 80,043

(Reversal of impairment losses)/  
 impairment losses recognised 
 on expected credit loss model, net:

 

 –  trade receivables  –  (5,692) 5,848
 –  bill receivables  –  33 –

(5,659) 5,848
Depreciation of property, plant and 
 equipment 1,830 976
Expenses related to short-term leases and 
 low value assets  294 226
Other tax expenses – 298
Written off of property, plant and 
 equipment – 1,847
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11. 

(i) 

(ii) 

(iii) 

25%

(iv) 

11. INCOME TAX EXPENSE

2024 2023

HK$’000 HK$’000

(Represented)

Continuing operations
Current tax expense:
 PRC Enterprise Income Tax (the “EIT”)  

  3,722 3,724
    

(i) Pursuant to the ru les and regulat ions of Bermuda, 
Independent State of Samoa (“Samoa”) and the British Virgin 
Islands (the “BVI”), the Group is not subject to any income tax 
in Bermuda, Samoa and the BVI.

(ii) No provisions for Hong Kong Profits Tax have been made for 
subsidiaries established in Hong Kong as these subsidiaries 
did not have any assessable profits subject to Hong Kong 
Profits Tax for both years.

(iii) Profit of the subsidiaries established in PRC are subject to 
PRC EIT.

Under the Law of PRC on EIT (the “EIT Law”) and 
Implementation Regulation of EIT Law, the tax rate of PRC 
subsidiaries is 25% for both years.

(iv) No provision for Cambodia corporate income tax have been 
made for subsidiaries established in Cambodia as these 
subsidiaries did not have any assessable profits subject to 
Cambodia corporate income tax for both years.
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11. 

12. 

11. INCOME TAX EXPENSE (CONTINUED)
The income tax expense for the year can be reconciled to the loss 
before taxation per the consolidated statement of profit or loss as 
follows:

2024 2023

HK$’000 HK$’000

(Represented)

Continuing operations
Loss before taxation (237,514) (189,795)
    
Notional tax on loss before taxation, 
 calculated at rates applicable in 
 the jurisdictions concerned

 
 (37,445) (30,555)

Tax effect of income not subject to tax (2,329) –

Tax effect of expenses not deductible for 
 tax purpose 43,496 34,279    
Income tax expense for the year 3,722 3,724
    

12. DIVIDEND
No dividend was paid or proposed for both years ended 
31 December 2024 and 2023, nor has any dividend been 
proposed since the end of the reporting period.



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 December 2024 

GREEN LEADER HOLDINGS GROUP LIMITED 149

13. 

41

41

13. DISCONTINUED OPERATION
Shanxi Coal Group was engaged in Mining Operation. Upon 
completion of the reorganisation as further detail in note 41 to 
the consolidated financial statement, Shanxi Coal Group ceased 
to become non-wholly owned subsidiaries of the Group. As a 
result, the financial results of the Mining Operation undertaken 
by the Shanxi Coal Group have been classified as discontinued 
operation. Details of the assets and liabilities disposed of and the 
calculation of the gain on deemed disposal of the Shanxi Coal 
Group, are disclosed in note 41 to the consolidated financial 
statements.

During the year ended 31 December 2024, in order to improve 
the profit margin and redirect the resources to the coal operation 
business of the Group which involves the coal processing, 
coal mixing and sale of coal products, supported by long-term 
contracts with key customers, spot market sales, and value-
added products, the Group has decided to cease the coal 
trading business within the Mining Operation which does not 
involve coal processing or mixing and was operated through 
Shanxi Changtong. As a result, the financial results for the Mining 
Operation have been classified as discontinued operation.

Profit/(loss) for the year from the discontinued operation are 
analysed as follows:

2024 2023

HK$’000 HK$’000

Loss for the year from Mining Operation (60,439) (3,145,796)
Gain on deemed disposal of  

Shanxi Coal Group (note 41)
 

41 1,862,901 –    
Profit/(loss) for the year from  

discontinued operation
 

1,802,462 (3,145,796)
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13. 13. DISCONTINUED OPERATION (CONTINUED)
The result of the discontinued operation for the year, which have 
been included in the consolidated statement of profit or loss, were 
as follows:

2024 2023

HK$’000 HK$’000

Revenue 113,935 1,367,600
Cost of sales (116,627) (1,361,269)    
Gross (loss)/profit (2,692) 6,331
Other operating income 43 6,599
Selling and distribution expenses (615) (2,928)
Administrative and other operating 

expenses (38,100) (434,672)
Write-down of non-current asset classified 

as held for sale – (293,995)
Impairment loss recognised in respect of 

mining rights – (1,953,199)
Impairment loss recognised in respect of 

property, plant and equipment  – (910,749)
Impairment losses recognised in respect 

of financial assets under expected credit 
loss model, net of reversal

 
 (167) (1,755)

Finance costs (23,662) (201,928)    
Loss before taxation (65,193) (3,786,296)
Income tax credit 4,754 640,500    
Loss for the year from discontinued 

operation  (60,439) (3,145,796)
Gain on deemed disposal of discontinued 

operation (note 41)  41 1,862,901 –    
Profit/(loss) for the year from discontinued 

operation  1,802,462 (3,145,796)
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13. 13. DISCONTINUED OPERATION (CONTINUED)
Profit/(loss) for the year from discontinued operation has been 
arrived at after charging/(crediting):

2024 2023

HK$’000 HK$’000

Amortisation of mining rights  
(included in cost of sales) 18,995 362,088

Amortisation of intangible assets 85 1,951
Cost of inventories sold  

(included in cost of sales)  97,632 989,805
(Reversal of impairment losses)/impairment 

losses recognised on expected credit 
loss model, net:

 
 

 – trade receivables  – (126) 1,755
 – deposits and other receivables  – 293 –

Depreciation of property, plant and 
equipment 6,177 146,878

Other tax expenses 53 89,487
Penalty and fine – 4,709
Staff costs (excluding directors’ and chief 

executive’s emoluments)  7,489 81,056
Written off of property, plant and 

equipment – 2,476
    

Cash flows of the discontinued operation for the year were as 
follows:

2024 2023

HK$’000 HK$’000

Net cash (used in)/generated from 
operating activities (28,287) 133,320

Net cash used in investing activities (111,974) (105,402)
Net cash generated from/(used in) 

financing activities 5,825 (55,708)    
Net cash outflow (134,436) (27,790)
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14. 14. EARNINGS/(LOSS) PER SHARE
From continuing and discontinued operations
The calculation of basic and diluted earnings/(loss) per share 
attributable to owners of the Company are based on the following 
data:

2024 2023

HK$’000 HK$’000

Earnings/(loss)
Profit/(loss) for the year attributable to 
 owners of the Company for the 
 purposes of basic and diluted 
 earnings/(loss) per share

 

1,577,500 (1,803,269)
    

2024 2023

’000 ’000

Number of shares
Weighted average number of ordinary 
 shares for the purposes of basic 
 and diluted earnings/(loss) per share

 

526,260 526,260
    

The calculation of diluted earnings/(loss) per share for both years 
does not assume exercise of share options and conversion of 
convertible notes, since these exercise and conversion would 
result in a decrease in loss per share from continuing operations.
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14. 14. EARNING/(LOSS) PER SHARE (CONTINUED)
From continuing operations
The calculation of basic and diluted loss per share from continuing 
operations attributable to owners of the Company is based on the 
following data:

2024 2023

HK$’000 HK$’000

(Represented)

Loss
Loss for the year from continuing 

operations attributable to owners of the 
Company for the purpose of basic and 
diluted loss per share (241,236) (193,519)

    

The weighted average number of ordinary shares used herein 
are same as those detailed above for the purpose of basic and 
diluted earnings/(loss) per share from continuing and discontinued 
operations respectively.
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14. 14. EARNING/(LOSS) PER SHARE (CONTINUED)
From discontinued operation

2024 2023

HK$’000 HK$’000

(Represented)

Earnings/(loss)
Profit/(loss) for the year from discontinued 

operation attributable to owners of the 
Company for the purpose of basic and 
diluted earnings/(loss) per share 1,818,736 (1,609,750)

    

The weighted average number of ordinary shares used herein 
are same as those detailed above for the purpose of basic and 
diluted earnings/(loss) per share from continuing and discontinued 
operations respectively.
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15.  15. STAFF COSTS (EXCLUDING DIRECTORS’ AND 
CHIEF EXECUTIVE’S EMOLUMENTS)

2024 2023

HK$’000 HK$’000

(Represented)

Continuing operations
Salaries, allowances and benefits in kind 3,956 3,394
Retirement benefit schemes contributions 269 213    

4,225 3,607
    

The subsidiaries in Hong Kong operate the MPF Scheme 
which are available to qualified employees. The assets of the 
scheme are held separately from those of the subsidiaries in 
independently administered funds. Monthly contributions made by 
the subsidiaries are calculated based on certain percentages of 
the applicable payroll costs or fixed sums as stipulated under the 
relevant requirements, as appropriate.

Pursuant to the regulations of the relevant authorities in PRC, 
the subsidiaries of the Group in PRC participate in respective 
government retirement benefit scheme (the “Scheme”) whereby 
the subsidiaries are required to contribute to the Scheme to 
fund the retirement benefits of the eligible employees. Monthly 
contributions made to the Scheme are calculated based on 
certain percentages of the applicable payroll costs as stipulated 
under the requirements in PRC. The relevant authorities of PRC 
are responsible for the entire pension obligations payable to the 
retired employees. The only obligation of the Group with respect 
to the Scheme is to pay the ongoing required contributions under 
the Scheme.

The retirement benefit scheme contributions represent gross 
contributions by the Group to the Scheme operated by the 
relevant authorities of PRC and the MPF Scheme operated in 
Hong Kong.

During the year ended 31 December 2024, there was no 
forfeited contributions included in retirement benefits schemes 
contributions (2023: Nil).
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16.  
 

(a) 

16. DIRECTORS’, CHIEF EXECUTIVE’S 
EMOLUMENTS AND FIVE HIGHEST PAID 
INDIVIDUALS
(a) Directors’ and chief executive’s emoluments

Directors’ and chief executive’s remuneration for both years 
were as follow:

For the year ended 31 December 2024

Fees

Salaries, 
allowances 

and benefits 
in kind

Retirement 
benefit 

scheme 
contributions Total

HK$’000 HK$’000 HK$’000 HK$’000

Executive directors
Mr. Zhang Sanhuo (“Mr. Zhang”)
 (Resigned on 4 September 2024)  – 180 9 189
Mr. Tse Michael Nam (“Mr. Tse”) – 1,560 – 1,560
Ms. An Juan (Appointed on 28 June 
 2024)  – 32 2 34

Independent non-executive 
 directors
Mr. Ho Kin Cheong Kelvin 168 – – 168
Mr. Shen Weidong 168 – – 168
Mr. Tian Hong 168 – – 168      

504 1,772 11 2,287
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16.  
 

(a)  

16. DIRECTORS’, CHIEF EXECUTIVE’S 
EMOLUMENTS AND FIVE HIGHEST PAID 
INDIVIDUALS (CONTINUED)
(a) Directors’ and chief executive’s emoluments 

(continued)
Directors’ and chief executive’s remuneration for both years 
were as follow: (continued)

For the year ended 31 December 2023

Fees

Salaries, 
allowances 

and benefits 
in kind

Retirement 
benefit 

scheme 
contributions Total

HK$’000 HK$’000 HK$’000 HK$’000

Executive directors
Mr. Zhang Sanhuo (“Mr. Zhang”)
 (Resigned on 4 September 2024)  – 240 12 252
Mr. Tse Michael Nam (“Mr. Tse”) – 1,560 – 1,560

Independent non-executive 
 directors
Mr. Ho Kin Cheong Kelvin 168 – – 168
Mr. Shen Weidong 168 – – 168
Mr. Tian Hong 168 – – 168      

504 1,800 12 2,316
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16.  
 

(a)  

35

16. DIRECTORS’, CHIEF EXECUTIVE’S 
EMOLUMENTS AND FIVE HIGHEST PAID 
INDIVIDUALS (CONTINUED)
(a) Directors’ and chief executive’s emoluments 

(continued)
Mr. Tse is also the chief executive of the Company and his 
emoluments disclosed above include those for services 
rendered by him as the chief executive.

Except for Note 35 to the consolidated financial statements, 
no other material transactions, arrangements and contracts 
in relation to the Group’s business to which the Company or 
any subsidiaries of the Company was a party and in which a 
director had a material interest, whether directly or indirectly, 
subsisted at the end of the year or at any time during the 
year.

The executive directors’ emoluments shown above were 
for their services in connection with the management of the 
affairs of the Company and the Group.

The independent non-executive directors’ emoluments shown 
above were for their services as the directors.
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16.  
 

(b) 
1

1

4 4

16. DIRECTORS’, CHIEF EXECUTIVE’S 
EMOLUMENTS AND FIVE HIGHEST PAID 
INDIVIDUALS (CONTINUED)
(b) Five highest paid individuals

Of the five individuals with the highest emoluments in the 
Group, 1 (2023: 1) individual was director (including the 
chief executive) whose emoluments was set out above. 
The emoluments of the remaining 4 (2023: 4) highest paid 
individuals were as follows:

2024 2023

HK$’000 HK$’000

Salaries, allowances and benefits in kind 3,354 2,165
Retirement benefit scheme contributions 64 174    

3,418 2,339
    

Their emoluments were within the following bands:

2024 2023

No. of
employees

No. of
employees

Nil to HK$1,000,000 0 1,000,000 4 4
    

No emoluments have been paid by the Group to any 
directors, chief executive or the five highest paid individuals 
as an inducement to join or upon joining the Group or as 
compensation for loss of the office both years. None of the 
directors, chief executive or five highest paid individuals 
waived or agreed to waive any emoluments for both years.
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17. 17. PROPERTY, PLANT AND EQUIPMENT

Mining 
structure

Construction 
in progress

(“CIP”) Buildings
Right-of-use

assets
Leasehold 

improvements

Furniture, 
fixtures 

and office 
equipment

Motor 
vehicles

Plants and 
machineries Total

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

As at 1 January 2023:
 Cost  1,770,030 1,188,451 239,549 96,544 101 17,482 13,933 319,142 3,645,232
 Accumulated depreciation and impairment  (850,970) – (142,399) (28,905) (101) (14,532) (12,445) (198,668) (1,248,020)           
 Carrying amounts 
  as at 1 January 2023

 
  919,060 1,188,451 97,150 67,639 – 2,950 1,488 120,474 2,397,212

           
As at 1 January 2023, net of accumulated 
 depreciation and impairment  919,060 1,188,451 97,150 67,639 – 2,950 1,488 120,474 2,397,212
 Additions  8,523 86,981 – 16,281 – 271 25 14,495 126,576
 Disposals and written off  – (2,476) (1,847) – – – – – (4,323)
 Impairment loss recognised  (252,629) (602,382) (8,841) (504) – (1,491) (184) (44,718) (910,749)
 Depreciation for the year  (67,384) – (9,216) (6,504) – (943) (211) (63,596) (147,854)
 Transfer from CIP  – (65,198) – – – 2 – 65,196 –
 Exchange realignment  (17,999) (40) (1,868) (437) – (163) (16) (1,679) (22,202)           
As at 31 December 2023, net of 
 accumulated depreciation and 
 impairment

 
 589,571 605,336 75,378 76,475 – 626 1,102 90,172 1,438,660

           
As at 31 December 2023 and 
 as at 1 January 2024  

 
 Cost  1,736,872 1,149,407 232,300 104,086 101 15,648 13,404 393,183 3,645,001
 Accumulated depreciation and 
  impairment

 
(1,147,301) (544,071) (156,922) (27,611) (101) (15,022) (12,302) (303,011) (2,206,341)           

Carrying amounts 
 as at 31 December 2023 and 
 as at 1 January 2024

 
 589,571 605,336 75,378 76,475 – 626 1,102 90,172 1,438,660

           
As at 31 December 2023 and as at 
 1 January 2024, net of accumulated 
 depreciation and impairment

 
 589,571 605,336 75,378 76,475 – 626 1,102 90,172 1,438,660

 Additions   – 11,104 – 3,048 – 6 1,622 3,012 18,792
 Deemed disposal of subsidiaries (note 41)  41 (587,819) (615,587) (74,559) (73,658) – (406) (835) (86,267) (1,439,131)
 Depreciation for the year  (1,034) – (391) (1,786) – (34) (108) (4,654) (8,007)
 Exchange realignment  (718) (853) (428) (1,496) – (186) (262) (529) (4,472)           
As at 31 December 2024, net of 
 accumulated depreciation and 
 impairment

 
 – – – 2,583 – 6 1,519 1,734 5,842

           
As at 31 December 2024

 
 Cost  – – – 6,937 101 2,178 4,637 7,254 21,107
 Accumulated depreciation and 
  impairment

 
– – – (4,354) (101) (2,172) (3,118) (5,520) (15,265)           

Carrying amounts 
 as at 31 December 2024  – – – 2,583 – 6 1,519 1,734 5,842
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17.  

910,749,000

32

161,729,000

17. PROPERTY, PLANT AND EQUIPMENT 
(CONTINUED)
During the year ended 31 December 2023, based on the valuation 
reports in relation to the mining operation as obtained by the 
Group, the Group recognised impairment loss of approximately 
HK$910,749,000 in respect of property, plant and equipment.

Particulars regarding impairment assessment are disclosed in 
Note 32 to the consolidated financial statements.

As at 31 December 2023, the recoverable amounts of certain 
of the Group’s property, plant and equipment with the carrying 
amounts of approx imate ly HK$161,729,000 have been 
determined based on their fair value less costs of disposal. The 
Group uses depreciated replacement cost method to estimate 
the fair value less costs of disposal of the assets which is based 
on the recent transaction prices for similar property, plant and 
equipment adjusted for nature, location and conditions of the 
property. The fair value measurement is categorised into level 3 
fair value hierarchy. The directors referenced to the valuations 
performed by Greater China Appraisal Limited and concluded that 
no impairment was recognised as a result of recoverable amounts 
of these assets were higher than carrying amounts.

Right-of-use-assets
The analysis of expense items in relation to lease recognised in 
profit of loss is as follows:

2024 2023

HK$’000 HK$’000

Depreciation charge of right-of-use 
 assets by class of underlying asset:  
 –  Properties and lands leased for  

 own use
 –  

1,786 6,504
Interest on lease liabilities 3,141 1,203
Expenses relating to short-term leases and 
 low value assets  2,303 26,112
Additions to right-of-use assets 3,048 16,281
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17. 

24 39

2 3
2 30

32,000

11,000

17. PROPERTY, PLANT AND EQUIPMENT 
(CONTINUED)
Right-of-use-assets (continued)
Details of total cash outflow for leases and the maturity analysis of 
lease liabilities are set out in Notes 24 and 39 to the consolidated 
financial statements respectively.

The Group leases various staff quarter, office premises, factory 
and storage facil it ies and lands for its operations. Lease 
agreements are typically made for initial periods of 2 to 3 years 
(2023: 2 to 30 years). Lease terms are negotiated on an individual 
basis and contain a wide range of different terms and conditions. 
In determining the lease term and assessing the length of the 
non-cancellable period, the Group applies the definition of a 
contract and determines the period for which the contract is 
enforceable. The lease agreements do not impose any covenants 
and the leased assets may not be used as security for borrowing 
purposes.

In addit ion, the Group owns several bui ld ing where i ts 
manufacturing facilities are primarily located and office buildings. 
The Group is the registered owner of these property interests, 
including the underlying leasehold lands. Lump sum payments 
were made upfront to acquire these property interests. The 
leasehold land components of these owned properties are 
presented separately only if the payments made can be allocated 
reliably.

The Group regularly entered into short-term leases for office and 
warehouses. As at 31 December 2024 and 2023, the portfolio of 
short-term leases is similar to the portfolio of short-term leases to 
which the short-term lease expense disclosed above.

In addition to the portfolio of short-term leases and low value 
assets for office premises, warehouses and printing machine 
which are regularly entered into by the Group, the Group entered 
into several short-term leases for office premises, warehouses and 
printing machine during the year ended 31 December 2023. As at 
31 December 2024, approximately HK$32,000 outstanding lease 
commitments related to short-term leases (2023: HK$11,000).
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18. 18. MINING RIGHTS

HK$’000

COST
As at 1 January 2023 10,923,723
Reclassified to non-current asset classified as 
 held for sale (1,065,947)
Exchange realignment (236,054)   
As at 31 December 2023 and 
 as at 1 January 2024  9,621,722
Deemed disposal of subsidiaries (note 41) 41 (9,383,209)
Exchange realignment (238,513)   
As at 31 December 2024 –   
ACCUMULATED AMORTISATION AND 
 IMPAIRMENT
As at 1 January 2023 5,138,126
Amortisation for the year 362,088
Impairment loss recognised 
 during the year 1,953,199
Reclassified to non-current asset classified as 
 held for sale (751,012)
Exchange realignment (99,844)   
As at 31 December 2023 and 
 as at 1 January 2024  6,602,557
Amortisation for the year 18,995
Deemed disposal of subsidiaries (note 41) 41 (6,395,029)
Exchange realignment (226,523)   
As at 31 December 2024 –   
CARRYING AMOUNTS
As at 31 December 2024 –
   
As at 31 December 2023 3,019,165
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18. 

1,953,199,000

32

19. 

18. MINING RIGHTS (CONTINUED)
As at 31 December 2023, the three mining licenses in relation 
to the coal mines will be expired from 9 November 2024 to 12 
January 2025 and subject to renewal. In the view of the directors, 
the Group will be able to renew the mining licenses in relation to 
the coal mines with the relevant government authority continuously 
at insignificant cost.

During the year ended 31 December 2023, based on the valuation 
reports in relation to the mining operation as obtained by the 
Group, the Group recognised impairment losses in respect of 
mining rights of approximately HK$1,953,199,000.

Particulars regarding impairment assessment are disclosed in 
Note 32 to the consolidated financial statements.

19. GOODWILL

HK$’000

COST
As at 1 January 2023, as at 31 December 2023 
 and as at 1 January 2024  3,676,679
Deemed disposal of subsidiaries (note 41) 41 (3,661,555)   
As at 31 December 2024 15,124   
ACCUMULATED IMPAIRMENT
As at 1 January 2023, as at 31 December 2023 
 and as at 1 January 2024  3,676,679
Deemed disposal of subsidiaries (note 41) 41 (3,661,555)   
As at 31 December 2024 15,124   
CARRYING AMOUNTS
As at 31 December 2024 –   
As at 31 December 2023 –
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19. 

20. 

19. GOODWILL (CONTINUED)
Goodwill arising from acquisition of CGUs were allocated to CGUs 
in the following segments:

2024 2023

HK$’000 HK$’000

Systems integration services and 
 software solutions

15,124 15,124

Mining operation – 3,661,555    
15,124 3,676,679

    

20. INVESTMENTS IN ASSOCIATES

2024 2023

HK$’000 HK$’000

Investments in associates under equity 
 method  – –
    

Amounts due to associates were unsecured, interest-free and 
repayable on demand.

Details of each of the Group’s material associates at the end of 
the reporting period are as follows:

Name of 
associates

Country of 
incorporation 
and principal 
place of 
business

Proportion of ownership 
interest held by the Group

Proportion of voting rights 
held by the Group Principal activity

2024 2023 2024 2023

% % % %

Shanxi Coal PRC 49 – 33 – Coal operating, mining and trading 
 of coal and other coal products

 



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 December 2024 

ANNUAL REPORT 2024 166

20. 20. INVESTMENTS IN ASSOCIATES (CONTINUED)
All of these associates are accounted for using the equity method 
in these consolidated financial statements.

Aggregate information of associates that are not 
individually material

2024 2023

HK$’000 HK$’000

The Group’s share of loss and total 
comprehensive expenses

 
 – –

    
Aggregate carrying amount of the Group’s 

interests in these associates  – –
    

For the year ended 
31 December

2024 2023

HK$’000 HK$’000

The unrecognised share of loss of an 
 associates for the year  (825,414) –
    

2024 2023

HK$’000 HK$’000

Cumulative unrecognised share of loss of 
 an associate  (825,414) –
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21. 

22.  

21. INVENTORIES

2024 2023

HK$’000 HK$’000

Finished goods 271 31,735
Consumables – 3,715    

271 35,450
    

22. TRADE AND BILLS RECEIVABLES, 
PREPAYMENT, DEPOSITS AND OTHER 
RECEIVABLES 

2024 2023

HK$’000 HK$’000

Trade receivables from contracts with 
 customers 2,361 368,790
Bills receivables 53,168 –

Less: Allowance for credit losses (Note (b)) (b) (79) (13,148)    
Trade and bills receivables net of allowance 
 for credit losses (Note (a))  (a) 55,450 355,642
    
Prepayment, deposits and other 
 receivables (Notes (c))  (c) 80,757 161,881
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22.  

447,000
3,940,000

57 ,276 ,000
64,551,000

23,336,000

24,124,000

266,290,000

60

6

(a) 

22. TRADE AND BILLS RECEIVABLES, 
PREPAYMENT, DEPOSITS AND OTHER 
RECEIVABLES (CONTINUED)
Prepayment, deposits and other receivables mainly comprised 
of other tax receivables of approximately HK$447,000 (2023: 
HK$3,940,000), prepaid purchase of inventories of approximately 
HK$57,276,000 (2023: HK$64,551,000), prepaid construction 
cost of nil (2023: HK$23,336,000) and compensation cost 
receivables from PRC government of nil (2023: HK$24,124,000).

As at 1 January 2023, trade receivables arising from contracts 
with customers (before allowance for credit losses) amounted to 
approximately HK$266,290,000.

The Group does not hold any collateral over these balances.

The Group normally grants to its customers credit periods up to 
60 days which are subject to periodic review by management.

Bills receivables will be matured in 6 months upon date of 
issuance.

Before accepting any new customer, the Group assesses the 
potential customer’s credit quality and defines credit limits by 
customer. Limits and scoring attributed to customers are reviewed 
periodically.

Notes:

(a) The following is an aging analysis of trade and bills receivables, net 
of allowance for credit losses, based on earlier of the invoice dates, 
revenue recognition date or date of issuance of bills receivables:

2024 2023

HK$’000 HK$’000

Within 30 days 30 334 147,726
31 days to 60 days 31 60 53,454 205,714
61 days to 90 days 61 90 314 –

91 days to 180 days 91 180 954 –

Over 180 days 180 394 2,202    
55,450 355,642
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22.  

 

(b) 

1,981,000 2,202,000

1,348,000
2,202,000

90

5,828,000

39

22. TRADE AND BILLS RECEIVABLES, 
PREPAYMENT, DEPOSITS AND OTHER 
RECEIVABLES (CONTINUED)
Notes: (continued)

(b) The movements in ECL of trade and bills receivables that has been 
recognised under the simplified approach were as follows:

Lifetime 
ECL

(not credit-
impaired)

Lifetime 
ECL

(credit-
impaired) Total

HK$’000 HK$’000 HK$’000

As at 1 January 2023 5,695 146 5,841
Impairment losses recognised 1,755 5,848 7,603
Written off – (146) (146)
Exchange alignment (130) (20) (150)     
As at 31 December 2023 and 
 as at 1 January 2024  7,320 5,828 13,148
Reversal of impairment losses/(impairment 

losses recognised)  (46) (5,739) (5,785)
Deemed disposal of subsidiaries (note 41) 41 (7,163) – (7,163)
Exchange alignment (32) (89) (121)     
As at 31 December 2024 79 – 79
     

Included in the Group’s trade receivables balance as at 31 
December 2024 are aggregate carrying amounts of approximately 
HK$1,981,000 (2023: HK$2,202,000) which are past due at the end 
of the reporting period and amounts of approximately HK$1,348,000 
(2023: HK$2,202,000) has been past due 90 days or more at the end 
of the reporting period and are not considered as credit-impaired due 
to good track record of the debtors with the Group. The Group does 
not hold any collateral over these balances.

As at 31 December 2023, trade receivables with the amounts of 
HK$5,828,000 was determined as credit-impaired.

Details of impairment assessment are set out in Note 39 to the 
consolidated financial statements.
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22. TRADE AND BILLS RECEIVABLES, 
PREPAYMENT, DEPOSITS AND OTHER 
RECEIVABLES (CONTINUED) 
Notes: (continued)

(c) The following table show reconciliation of loss allowance of deposits 
and other receivables under general approach:

12m ECL

Lifetime ECL 
(credit-

impaired) Total
12

HK$’000 HK$’000 HK$’000

As at 1 January 2023 – 33,347 33,347
Written off – (33,347) (33,347)     

As at 31 December 2023 and 
 as at 1 January 2024  – – –

Impairment loss recognised 293 – 293
Exchange alignment (6) – (6)     

As at 31 December 2024 287 – 287
     

Details of impairment assessment are set out in Note 39 to the 
consolidated financial statements.

22.  

(c) 

39
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23. 
 

155,536,000
143,900,000

39

23. AMOUNTS DUE FROM/(TO) RELATED 
COMPANIES/A FORMER DIRECTOR/A 
DIRECTOR
The amounts due from related companies are unsecured, interest-
free and repayable on demand. 

The amount due to Mr. Zhang is unsecured, interest-free and 
repayable on demand. 

As at 31 December 2024, certain related companies of the Group 
had confirmed that they shall not demand settlement of the 
amounts due by the Group of approximately HK$155,536,000 
(2023: HK$143,900,000) before 1 July 2026 (2023: 1 July 2025). 
The respective amounts to related companies are unsecured, 
interest-free and are classified as non-current liabilities for both 
years.

Details of impairment assessment is set out in Note 39 to the 
consolidated financial statements.
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24. 

(a) 

16,669,000

16,669,000 1,138,000
100,538,000

39

24. RESTRICTED BANK BALANCES AND CASH AND 
CASH EQUIVALENTS
(a) Cash and cash equivalents and restricted bank 

balances
Bank balances earns interest at floating rates based on daily 
bank deposit rates.

As at 31 December 2023, bank balances amounting to 
approximately HK$16,669,000 were restricted by the bank 
due to the Group’s pending completion of administration 
work. These balances were restricted to receiving payments 
only.

The Group’s restricted bank balances and cash and cash 
equivalents denominated in Renminbi (“RMB”) which of 
ni l (2023: HK$16,669,000) and HK$1,138,000 (2023: 
HK$100,538,000) are located in PRC are subject to PRC’s 
Foreign Exchange Control Regulations and Administration 
of Settlement, Sales and Payment of Foreign Exchange 
Regulations.

For the years ended 31 December 2024 and 2023, the Group 
performed impairment assessment on bank balances and 
concluded that the probability of defaults of the counterparty 
banks are insignificant, no allowance for ECL is provided for 
both years.

Details of impairment assessment is set out in Note 39 to the 
consolidated financial statements.
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24. 

(b) 

24. RESTRICTED BANK BALANCES AND CASH AND 
CASH EQUIVALENTS (CONTINUED)
(b) Reconciliation of liabilities arising from financing 

activities

Amounts 
due to 

related 
companies

Amounts 
due to non-
controlling 

interests
Other 

borrowings
Lease 

liabilities
Convertible 

notes

Amount 
due to 

a director

Amounts 
due to 

associates
Dividend 
payables Total

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

As at 1 January 2023 146,698 5,700,952 707,921 11,793 – 14,821 – – 6,582,185
Changes from financing cash flows (1,574) – – (10,549) – – – (36,275) (48,398)
Exchange realignment (1,224) (125,936) – (379) – – – – (127,539)
Interest expense recognised – 194,393 – 1,203 – – – – 195,596
Contribution from non-controlling 
 interests – (148,338) – – – – – – (148,338)
Dividend declared to non-controlling 
 interests – – – – – – – 51,561 51,561
New lease entered – – – 16,281 – – – – 16,281           
As at 31 December 2023 and 
 as at 1 January 2024  

 143,900 5,621,071 707,921 18,349 – 14,821 – 15,286 6,521,348
Changes from financing cash flows 13,558 – – (2,443) – – – – 11,115
Changes from operating activities – – – – – – 9,764 – 9,764
Exchange realignment (1,922) (14,372) – (99) – – (18,610) 1,231 (33,772)
Deemed disposal of subsidiaries 
 (note 41)  41 – (5,609,825) – (19,402) – – 484,454 (16,517) (5,161,290)
Issue of convertible notes – – (395,000) – 259,251 – – – (135,749)
Interest expense recognised – 3,126 – 3,141 29,696 – – – 35,963
New leases entered – – – 3,048 – – – – 3,048           
As at 31 December 2024

 155,536 – 312,921 2,594 288,947 14,821 475,608 – 1,250,427
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24. 

(c) 

25.  

151,410,000 166,748,000

20,870,000

293,995,000

24. RESTRICTED BANK BALANCES AND CASH AND 
CASH EQUIVALENTS (CONTINUED)
(c) Total cash outflow for leases

2024 2023

HK$’000 HK$’000

Within operating cash flows 2,303 26,112
Within financing cash flows 2,443 10,549    
Total cash outflow for leases 4,746 36,661
    

25. NON-CURRENT ASSET CLASSIFIED AS HELD 
FOR SALE
On 15 July 2023, the Group entered into transfer agreement with 

(Shanxi Coal Sales 
Group Century Tuoxin Coal Industry Co., Ltd.*) (“Tuoxin”) to 
transfer mining rights belonged to 

(Shanxi Coal Transportation and Marketing Group 
Gujiao Century Jinxin Company Limited*) (“Jinxin”) to Tuoxin with 
the amounts of approximately RMB151,410,000 (equivalent to 
approximately HK$166,748,000). Such amounts will be settled by 
referenced to future production from mining rights of Jinxin from 
Tuoxin. As at the date of approval for issuance of the consolidated 
financial statements, the conditions are not fulfilled and the 
disposal of mining rights is not yet completed.

As at 31 December 2023, the carrying amounts of approximately 
HK$20,870,000 were recognised by reference to valuation 
performed by Greater China Appraisal Limited by using Modified 
Capital Asset Pricing method and the write-down of non-current 
asset classified as held for sale of approximately HK$293,995,000.

* For identification purpose only
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26. TRADE AND OTHER PAYABLES

2024 2023

HK$’000 HK$’000

Trade payables 48,341 24,138
    
Other payables (current portion):
 – Contract liabilities  25,535 16,143
 – Accrued staff costs  703 6,996
 – Other tax payables  354 8,080
 –  Considerations for acquisition of  

 subsidiaries
 

127,294 211,333
 –  Payables for construction works and  

 purchase of machineries
   

 – 100,564
 – Accrued expenses and other payables  28,083 224,577
 –  Dividend payables to non-controlling  

 interests
  

– 15,286
 – Accrued interest payables  1,148,409 917,874    

1,330,378 1,500,853
    
Other payables (non-current portion):
 –  Payables for construction works and  

 purchase of machineries
   

 – 167,794
 – Accrued expenses and other payables  – 118,600    

– 286,394
    

Accrued expenses and other payables mainly comprised of 
purchase of material, legal and professional fee, subcontracting 
charge and accrued rental expenses.

As at 1 January 2023, contract l iab i l i t ies amounted to 
approximately HK$24,243,000.

Contract liabilities represented advance payments received from 
customers for sales of coal products to the respective sales 
contracts before the control of the products are passed to the 
customers.

Contract l iab i l i t ies wi th the amounts of approx imate ly 
HK$4,750,000 included in contract liabilities as at 31 December 
2023 were recognised as revenue during the year ended 31 
December 2024 while contract liabilities with the amounts of 
approximately HK$12,278,000 was deconsolidated upon deemed 
disposal of Shanxi Coal Group.

26. 

24,243,000

4,750,000

12,278,000
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26. 

286,394,000

90

27.  

5 , 6 2 1 , 0 7 1 , 0 0 0
3,868,176,000 3.10%

6.19%

1,752,895,000

148,338,000

26. TRADE AND OTHER PAYABLES (CONTINUED)
As at 31 December 2023, certain creditors of the Group had 
confirmed that they shall not demand settlement of the amounts 
due by the Group of approximately HK$286,394,000 before 1 July 
2025, and the respective amounts are classified as non-current 
liabilities.

The following is an aging analysis of the trade payables based on 
the invoice dates:

2024 2023

HK$’000 HK$’000

Within 30 days 30 19,697 –

31 days to 60 days 31 60 19,825 –

61 days to 90 days 61 90 2,807 –

91 days to 180 days 91 180 – –

181 days to 365 days 181 365 275 215
Over 365 days 365 5,737 23,923    

48,341 24,138
    

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

27. AMOUNTS DUE TO NON-CONTROLLING 
INTERESTS
As at 31 December 2023, the amounts due to non-controlling 
interests classified as current liabilities amounting to approximately 
HK$5,621,071,000 of which approximately HK$3,868,176,000 
are unsecured, interest bearing at rates ranging from 3.10% to 
6.19% per annum and matured and overdue for repayment as at 
31 December 2023, while the remaining portion of approximately 
HK$1,752,895,000 are unsecured, interest-free and repayable on 
demand.

During the year ended 31 December 2023, non-controlling 
interests waived interests with the amounts of approximately 
HK$148,338,000 accrued by the Group and recognised as 
contribution from non-controlling interests.
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28. 
A

380,000,000
A

A
0.22

1,727,272,727

A
100%

A

A

14.42%

249,406,000

A

106,365,000

380,000,000

28. CONVERTIBLE NOTES
2024 Convertible Notes A
On 26 June 2024, the Company completed the extension of 
convertible notes to China OEPC Limited (“China OEPC”), which 
had originally expired on 20 October 2022 and were included 
in other borrowings. China OEPC, a company indirectly wholly-
owned by Mr. Zhang, hold these notes, which will mature on the 
second anniversary of the issue date with an aggregate principal 
amount of HK$380,000,000 (“2024 Convertible Notes A”), 
unsecured and non-interest bearing. The 2024 Convertible Notes 
A can be converted into up to an aggregate of 1,727,272,727 
ordinary shares at a conversion price of HK$0.22 per share. The 
notes entitle the holder to convert them into ordinary shares of 
the Company on the second anniversary of the issue date. The 
Company may, at any time before the maturity date, provide 
written notice to the holder and, with consent of the holder, 
redeem the 2024 Convertible Notes A (in whole or in part) at 100% 
of the principal amount of the portion of the 2024 Convertible 
Notes A to be redeemed.

At initial recognition, the equity component of 2024 Convertible 
Notes A was separated from the liability component. The equity 
element is presented in equity heading “convertible notes equity 
reserve”. The early redemption option is considered as closely 
related to the host debt. The effective interest rate of the liability 
component is 14.42%. 

The fair value of approximately HK$249,406,000 (net of 
issuing expenses) was determined by referenced to effective 
interest method determined by Greater China Appraisal Limited 
(“Greater China”). Amounts of approximately HK$106,365,000 
was recognised in other reserve as deemed contribution from 
a substantial shareholder as a result of modification of 2024 
Convertible Notes A.

As at 31 December 2024, the outstanding principal amounts was 
HK$380,000,000.



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 31 December 2024 

ANNUAL REPORT 2024 178

28. 
B

15,000,000
B

B
0.22

68,181,818

B
100%

B

B

14.42%

9,845,000

4,198,000

15,000,000

28. CONVERTIBLE NOTES (CONTINUED)
2024 Convertible Notes B
On 26 June 2024, the Company completed the extension of 
convertible notes to Ms. Hao Ting (“Ms. Hao”), which had 
originally expired on 20 October 2022 and were included in other 
borrowings. Ms. Hao, the spouse of Mr. Zhang, holds these notes, 
which will mature on the second anniversary of the issue date 
with an aggregate principal amount of HK$15,000,000 (the “2024 
Convertible Notes B”), unsecured and non-interest bearing. 
The 2024 Convertible Notes B can be converted into up to an 
aggregate of 68,181,818 ordinary shares at a conversion price of 
HK$0.22 per share. The notes entitle the holder to convert them 
into ordinary shares of the Company on the second anniversary of 
the issue date. The Company may, at any time before the maturity 
date, provide written notices to the holder, and with consent of 
the holder, redeem the 2024 Convertible Notes B (in whole or in 
part) at 100% of the principal amount of the portion of the 2024 
Convertible Notes B to be redeemed.

At initial recognition, the equity component of 2024 Convertible 
Notes B was separated from the liability component. The equity 
element is presented in equity heading “convertible notes equity 
reserve”. The early redemption option is considered as closely 
related to the host debt. The effective interest rate of the liability 
component is 14.42%.

The fair value of approximately HK$9,845,000 (net of issuing 
expenses) was determined by referenced to effective interest 
method determined by Greater China. Amounts of approximately 
HK$4,198,000 was recognised in consolidated profit or loss as 
gain on modification of convertible notes.

As at 31 December 2024, the outstanding principal amounts was 
HK$15,000,000.
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28.  CONVERTIBLE NOTES (CONTINUED)
The movements of the liabilities components of the convertible 
notes are set out below:

2024
Convertible

Notes A

2024
Convertible

Notes B Total
A B

HK$’000 HK$’000 HK$’000

Liabilities components

As at 1 January 2023, as at 31 December 2023 and 
 as at 1 January 2024

 
 

– – –

Extension of convertible notes 249,406 9,845 259,251
Effective interest expenses (Note 9) 9 28,568 1,128 29,696     
As at 31 December 2024 277,974 10,973 288,947
     

29. SHARE CAPITAL

Number of shares Amounts

2024 2023 2024 2023

HK$’000 HK$’000

Ordinary shares of HK$0.001 
 each

0.001

Authorised:
As at 1 January and 
 as at 31 December 2,000,000,000,000 2,000,000,000,000 2,000,000 2,000,000
      
Issued and fully paid:
As at 1 January and 
 as at 31 December 526,260,404 526,260,404 526 526
      

28. 

29. 
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30.  
 

6.96%

31. 

30. PROVISION FOR RESTORATION, 
REHABILITATION AND  
ENVIRONMENTAL COSTS

HK$’000

As at 1 January 2023 84,126
Imputed interest expense 3,830
Exchange realignment (3,494)   
As at 31 December 2023 and as at 
 1 January 2024  84,462
Imputed interest expense 160
Deemed disposal of subsidiaries (note 41) 41 (84,284)
Exchange realignment (338)   
As at 31 December 2024 –
   

The restoration and rehabilitation works will be performed in the 
years from 2023 to 2040. The provision is carried at amortised 
cost at effective interest rate at 6.96% per annum.

31. DEFERRED TAX LIABILITIES
The following is the movements of deferred tax liabilities during the 
current and prior year:

Mining rights

HK$’000

As at 1 January 2023 1,203,327
Charged to profit or loss (652,270)
Exchange realignment (20,324)   
As at 31 December 2023 and as at 1 January 2024

 530,733
Credited to profit or loss (4,750)
Deemed disposal of subsidiaries (note 41) 41 (527,682)
Exchange realignment 1,699   
As at 31 December 2024 –
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31. 

78,701,000
430,008,000

53,021,000
561,561,000

32.  

31. DEFERRED TAX LIABILITIES (CONTINUED)
At the end of the reporting period, the Group had unused 
estimated tax losses of approximately HK$78,701,000 (2023: 
HK$430,008,000) that will be expired on or before 2029 (2023: 
2028). No deferred tax asset has been recognised in respect of 
the tax losses due to the unpredictability of future profit streams.

Under the New EIT Law of PRC, withholding tax is imposed 
on dividends in respect of profits earned by PRC subsidiaries 
from 1 January 2008 onwards (the “Post-2008 Earnings”). As 
at December 2023, deferred taxation has not been provided 
for in the consolidated financial statements in respect of 
temporary difference of approximately HK$53,021,000 (2023: 
HK$561,561,000) attributable to the “Post-2008 Earnings” 
as the Group is able to control the timing of the reversal of the 
temporary differences and it is probable that the temporary 
differences will not reverse in the foreseeable future.

32. IMPAIRMENT OF MINING RIGHTS AND 
PROPERTY, PLANT AND EQUIPMENT
As at 31 December 2023, for the purpose of impairment 
assessments on mining rights and property, plant and equipment  
(including right-of-use assets) in relation to Mining Operation, the 
assets and liabilities of the Group’s Mining Operation were 
allocated into four CGUs namely 

 (Shanxi Coal Transportation and Marketing Group 
Gujiao Bolong Coal Industry Company Limited*) (“Bolong”), 

 (Shanxi Coal Transportation 
and Marketing Group Gujiao Liaoyuan Coal Industry Company 
Limited*) (“Liaoyuan”),  
(Shanxi Coal Transportation and Marketing Group Gujiao Xinfeng 
Coal Industry Company Limited*) (“Xinfeng”) and Fuchang, which 
represented four subsidiaries in the Mining Operation segment to 
determine their recoverable amounts.

* For identification purpose only
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32.  
 

2%

– 

32. IMPAIRMENT OF MINING RIGHTS AND 
PROPERTY, PLANT AND EQUIPMENT 
(CONTINUED)
The recoverable amounts of the four CGUs in the Mining 
Operations were determined from value-in-use calculation. 
Their recoverable amounts are based on certain similar key 
assumptions. The management of the Group prepared cash flow 
forecast derived from the most recently available financial budgets 
approved by management and cash flows beyond 5-year period 
were extrapolated using 2% growth rate which does not exceed 
the long-term growth rate, assuming the extension of mining 
licenses is available and administrative in nature. In preparing the 
forecast, management made reference to the latest verified levels 
of mineral reserves presently verified and the production cost 
projection and the future production capacity.

Impairment testing of mining rights and property, 
plant and equipment in relation to mining operation
The key assumptions for the value in use calculation are those 
regarding discount rates, anticipated changes to future selling 
prices, future production costs, future recovery rates regarding 
coal washing process, and anticipated production capacity, as 
follows:

– Management used a pre-tax discount rate which was derived 
from the Company’s cost of capital, representing the expected 
return on the Company’s capital, and assigned the following 
pre-tax discount rates to each mine approximately at:

2023

%

Bolong 16.73
Fuchang 12.60
Liaoyuan 20.46
Xinfeng 14.42
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32.  

 

– 

– 

– JT

– JT

32. IMPAIRMENT OF MINING RIGHTS AND 
PROPERTY, PLANT AND EQUIPMENT 
(CONTINUED)
Impairment testing of mining rights and property, 
plant and equipment in relation to mining operation 
(continued)
– Future recovery rates regarding coal washing process from 

raw coal to clean coal were estimated with reference to 
historical data.

– Future selling prices were estimated with reference to existing 
and past quoted commodity prices in the mining industry.

– Future production costs were derived in accordance with 
feasibility reports issued by JT Boyd with reference to the 
mines’ preliminary design report and current industry cost 
indicators.

– Future product ion capacity est imat ion was made in 
accordance with the feasibility report issued by JT Boyd 
dated 28 February 2017.

As extracted from valuation reports prepared by Greater China 
Appraisal Limited for the recoverable amounts as at 31 December 
2023 (the “Valuation Reports”), the recoverable amounts of the 
relevant Mining Operation CGUs are determined as follows:

31 December
2023

HK$’000

Bolong 2,349,365
Liaoyuan 1,435,474
Xinfeng 364,670
Fuchang 174,570
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32.  
 

 

32. IMPAIRMENT OF MINING RIGHTS AND 
PROPERTY, PLANT AND EQUIPMENT 
(CONTINUED)
Impairment testing of mining rights and property, 
plant and equipment in relation to mining operation 
(continued)
The recoverable amounts of the mining rights in relation to Bolong, 
Liaoyuan, Xinfeng and Fuchang was lower than their carrying 
amounts as at 31 December 2023.

The recoverable amounts of the relevant property, plant and 
equipment under mining operation in relation to Bolong, Liaoyuan 
and Fuchang was lower than their carrying amounts as at 31 
December 2023.

The directors were of the opinion that, based on the Valuation 
Reports, impairment loss for the relevant mining operations CGUs 
were recognised and were allocated to the assets of the relevant 
Mining Operation CGUs, except for goodwill, pro rata with their 
carrying amounts.
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32. IMPAIRMENT OF MINING RIGHTS AND 
PROPERTY, PLANT AND EQUIPMENT 
(CONTINUED)
Impairment testing of mining rights and property, 
plant and equipment in relation to mining operation 
(continued)
The following table shows the (impairment loss)/reversal of 
impairment loss recognised in respect of property, plant and 
equipment and mining rights of the relevant mining operations 
CGUs:

Property, plant 
and equipment Mining rights Total

(Impairment 
loss)/reversal

of impairment 
loss recognised

Impairment 
loss 

recognised

Impairment  
loss 

recognised

For the year 
ended

For the year 
ended

For the year 
ended

31 December 
2023

31 December 
2023

31 December 
2023

HK$’000 HK$’000 HK$’000

Bolong (677,543) (1,603,028) (2,280,571)
Liaoyuan (67,927) (164,681) (232,608)
Xinfeng 938 (88,861) (87,923)
Fuchang (128,599) (35,559) (164,158)
Jinxin (37,618) (61,070) (98,688)     

Total (910,749) (1,953,199) (2,863,948)
     

32.  
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32.  
 

 

5%

2,076,337,000 1,316,411,000
331,744,000 148,314,000

273,028,000
119,063,000 32,927,000
26,256,000

32. IMPAIRMENT OF MINING RIGHTS AND 
PROPERTY, PLANT AND EQUIPMENT 
(CONTINUED)
Impairment testing of mining rights and property, 
plant and equipment in relation to mining operation 
(continued)
If the budgeted sales covering 5-year period were reduced by 5%, 
while other parameters remain constant, the recoverable amount 
of Bolong, Liaoyuan, Xinfeng and Fuchang would be reduced 
to approximately HK$2,076,337,000, HK$1,316,411,000, 
HK$331,744,000 and HK$148,314,000 respect ively and 
further impairment of Bolong, Liaoyuan, Xinfeng and Fuchang 
o f  approx imate l y  HK$273,028,000,  HK$119,063,000, 
HK$32,927,000 and HK$26,256,000 respectively for the year 
ended 31 December 2023.
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33. 

2,464,000
17,266,000

8% 11%

33. LEASE LIABILITIES

2024 2023

HK$’000 HK$’000

Within 1 year 1,135 2,363
Between 1 year – 2 years 1,021 3,240
Between 2 years – 5 years 438 7,367
Over 5 years – 5,379    

2,594 18,349
Less:  Amounts due for settlement within  

 1 year shown under current  
 liabilities

 1  
 

(1,135) (2,363)    
Amounts due for settlement after 1 year 
 shown under non-current liabilities  1 1,459 15,986
    

Lease liabilities with the amounts of approximately HK$2,464,000 
(2023: HK$17,266,000) denominated in RMB.

The weighted average incremental borrowing rates applied to 
lease liabilities was 8% (2023: 11%).
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34. 

(i) 

40,000,000 312,000,000

6.5% 20%

(ii) 

380,000,000
15,000,000

(iii) 
921,000

34. OTHER BORROWINGS
The exposure of the Group’s other borrowings are as follows:

2024 2023

HK$’000 HK$’000

Interest-bearing borrowings (Note i) i 312,000 312,000
Interest-free borrowings (Notes ii and iii) ii iii 921 395,921    

312,921 707,921
    

Notes:

(i) As at 31 December 2024 and 2023, the Group have other borrowings 
related to 2017 Convertible Notes with the remaining outstanding 
principal amount of US$40,000,000 (equivalent to HK$312,000,000) 
which were matured on 10 July 2020 and remained unsettled at the 
end of the reporting period. The amount is interest bearing at coupon 
rate of 6.5% and default interest rate of 20%. The Group is in the 
negotiation with China Huarong Macau (HK) Investment Holdings 
Limited to restructure the repayment timetable of the Group’s financial 
obligations.

(ii) As at 31 December 2023, the Group have other borrowings related 
to convertible notes with the amounts of HK$380,000,000 due to 
China OEPC and HK$15,000,000 due to Ms. Hao respectively which 
were matured on 20 October 2022 and remained unsettled at the 
end of the reporting period. The amount is unsecured and interest-
free. On 26 June 2024, the Group completed the extension of the 
convertible notes due to China OEPC and Ms. Hao. Such amounts 
were transferred to convertible notes upon completion of extension.

(iii) As at 31 December 2024 and 2023, the remaining portion of 
approximately HK$921,000 represents matured convertible notes 
issued in prior periods that remained unsettled at the end of the 
reporting period. The amounts were unsecured, interest-free and 

repayable on demand.
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35. RELATED PARTIES TRANSACTIONS
Transaction with related parties

During the year, the Group entered into the following transactions 
with related parties:

2024 2023

HK$’000 HK$’000

Management fee payables to associates 9,764 –
    

Compensation of key management personnel
The remunerations of the key management personnel during the 
year were as follows:

2024 2023

HK$’000 HK$’000

Salaries, allowances and benefits in kind 2,276 2,304
Retirement benefit schemes contributions 11 12    

2,287 2,316
    

The remunerations of directors and other members of key 
management were determined by the remuneration committee 
having regard to the performance of individuals and market trends.

36. COMMITMENTS 
(a) Capital commitments

2024 2023

HK$’000 HK$’000

Contracted but not provided for 
 in respect of:
 –  acquisition of property, plant and  

 equipment
 – 

– 321,450
    

35. 

36. 
(a) 
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36. 
(b) 

30

(i) 

(ii) 

(iii) 

(iv) 

(v) 

36. COMMITMENTS  (CONTINUED)
(b) Environmental contingencies

As at 31 December 2023, the Group has not incurred any 
significant expenditure specific for environmental remediation 
and, apart from the provision for restoration, rehabilitation and 
environmental costs (Note 30), has not accrued any amounts 
for environmental remediation relating to its operations. Under 
existing legislation, the directors believe that there are no 
probable liabilities that will have a material adverse effect on 
the financial position or operating results of the Group. Laws 
and regulations protecting the environment have generally 
become more stringent in recent years and could become 
more stringent in the future. Environmental liabilities are 
subject to considerable uncertainties which affect the Group’s 
ability to estimate the ultimate cost of remediation efforts.

These uncertainties include:

(i) the exact nature and extent of the contamination at the 
mine;

(ii) the extent of required cleanup efforts;

(iii) varying costs of alternative remediation strategies;

(iv) changes in environmental remediation requirements; and

(v) the identification of new remediation sites.

The amount of such future cost is indeterminable due 
to such factors like the unknown magnitude of possible 
contamination and the unknown timing and extent of the 
corrective actions that may be required. Accordingly, the 
outcome of environmental liabilities under proposed for future 
environmental legislation cannot be reasonably estimated at 
present but could be material.
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37. SHARE-BASED PAYMENT TRANSACTIONS
Equity-settled share option scheme of the Company:
The Company’s share option scheme (the “Scheme”), was 
adopted pursuant to a resolution passed on 28 May 2015 for the 
primary purpose of providing incentives to directors and eligible 
employees and loan arrangement with an independent third 
party (the “Lender”), and will expire on 27 May 2025. Under the 
Scheme, the directors may grant options to eligible employees, 
including directors and directors of its subsidiaries, to subscribe 
for shares in the Company.

Options granted must be taken up within 28 days of the date 
upon which it is made provided that no such offer shall be open 
for acceptance after the earlier of the 10th anniversary of the date 
of adoption or the termination of Scheme or the participant to 
whom such offer is made has ceased to be a participant.

A non-refundable nominal consideration of HK$1.00 is payable 
by the grantee upon acceptance of an option. An option shall 
be deemed to have been accepted when the duplicate letter 
comprising acceptance of the option duly signed by the participant 
together with the said consideration of HK$1.00 is received by 
the Company. The exercise price is determined by the board of 
directors at its absolute discretion but in any event will not be less 
than the higher of (i) the closing price of the shares as stated in 
the daily quotations sheet of the Stock Exchange on the date of 
grant, which must be a business day; (ii) the average closing price 
of the shares for the five business days immediately preceding the 
date of grant; and (iii) the nominal value of the share on the date of 
grant.

As at 31 December 2024, the number of shares in respect of 
which may be issued upon exercise of share options granted 
and remain outstanding under the Share Option Scheme was 
1,000,000 (2023: 1,000,000), representing 0.19% (2023: 0.19%) 
of the shares of the Company in issue.

37. 

28
10

1.00

1.00

(i)

(ii)

(iii)

1,000,000
1,000,000

0.19%
0.19%
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37. 37. SHARE-BASED PAYMENT TRANSACTIONS 
(CONTINUED)
Equity-settled share option scheme of the Company: 
(continued)
The following is details of specific categories of options which are 
outstanding as at 31 December 2024 and 2023:

Grantee
Vesting 
proportion

Vesting 
period

Exercisable 
period

Exercise 
price

Exercise 
price 

(adjusted)
Fair value 

at grant date

Number of 
share options 

exercisable 
as at 

31 December 
2024 and 

2023

HK$ HK$ HK$

Option granted on 24 May 2018 

Consultant 50.00% Immediately vested 24 May 2018 to 
 23 May 2028

0.35 7.000 0.08127 500,000

 

50.00% 24 May 2018 to 
 23 May 2019

24 May 2019 to 
 23 May 2028

0.35 7.000 0.08315 500,000

  

The exercise price and number of share options outstanding were  
adjusted as a result of share consolidation which has become 
effective on 7 August 2020.
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37. 37. SHARE-BASED PAYMENT TRANSACTIONS 
(CONTINUED)
Equity-settled share option scheme of the Company: 
(continued)
Details of the numbers of outstanding share options during the 
years ended 31 December 2024 and 2023 are as follows:

Outstanding as at 
1 January 2023, 

as at
31 December 

2023, as at 
1 January 2024 

and as at 31 
December 2024

Exercisable as at 
1 January 2023, 

as at
31 December 

2023, as at 
1 January 2024 

and as at 31 
December 2024

’000 ’000

Option granted on 24 May 2018
 

1,000 1,000

    
1,000 1,000

    
Weighted average exercise price (HK$) 7.000
   

There was no granted, exercised, lapsed and cancelled during the 
years ended 31 December 2024 and 2023.
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37. 

 – 

37. SHARE-BASED PAYMENT TRANSACTIONS 
(CONTINUED)
Equity-settled share option scheme of the Company: 
(continued)
These fair values were calculated using Black-Scholes model with 
binomial tree method. The inputs into the model were as follows:

Options 
granted on 

24 May 2018

Weighted average share price (HK$) 0.280
Exercise price (HK$) 0.3500
Expected volatility (%) % 39.28
Expected life (year) 10.01
Risk-free rate (%) % 2.2141
Expected dividend yield (%) % –

Suboptimal factor
Directors N/A
Senior management and employees N/A
Consultants 1.5

Expected volatility was determined by using the historical volatility 
of the Company’s share price over the previous year. The 
expected life used in the model has been adjusted, based on 
management’s best estimate, for the effects of non-transferability, 
exercise restrictions and behavioural considerations.
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38.  38. STATEMENT OF FINANCIAL POSITION OF  
THE COMPANY

2024 2023

HK$’000 HK$’000

Non-current assets
 Property, plant and equipment  155 1,089
 Investments in subsidiaries  – 3,803,764    

155 3,804,853    
Current assets
 Deposits, prepayment and other receivables  2,262 1,850
 Cash and cash equivalents  860 880    

3,122 2,730    
Current liabilities
 Other payables  958,427 738,716
 Amount due to a former director/ a director  14,863 14,863
 Other borrowings  312,921 707,921
 Lease liabilities  130 1,083    

1,286,341 1,462,583    
Net current liabilities (1,283,219) (1,459,853)    
Total assets less current liabilities (1,283,064) 2,345,000
    
Capital and reserves
 Share capital  526 526
 Reserves  (1,674,197) 2,256,372    
Total equity (1,673,671) 2,256,898

Non-current liabilities
 Amount due to a related company  101,660 88,102
 Convertible notes  288,947 –    

390,607 88,102    
(1,283,064) 2,345,000

    

Signed on its behalf of the board of directors by:

Mr. Tse Michael Nam Ms. An Juan

Director Director
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38.  38. STATEMENT OF FINANCIAL POSITION OF  
THE COMPANY (CONTINUED)
Reserves of the Company

Contributed
surplus

Share 
options
reserve

Other
reserve

Convertible
notes equity 

reserve
Accumulated

losses Total

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

As at 1 January 2023 9,049,712 831 128,349 – (5,320,318) 3,858,574
Loss and total comprehensive expense 
 for the year – – – – (1,602,202) (1,602,202)        
As at 31 December 2023 and as at 1 
 January 2024  9,049,712 831 128,349 – (6,922,520) 2,256,372
Loss and total comprehensive expense  
 for the year – – – – (4,061,692) (4,061,692)
Deemed contribution from a substantial 
 shareholder – – 106,365 – – 106,365
Issue of convertible notes – – – 24,758 – 24,758        
As at 31 December 2024

 9,049,712 831 234,714 24,758 (10,984,212) (1,674,197)
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39. 
(a) 

(b) 

39. FINANCIAL INSTRUMENTS
(a) Categories of financial instruments

2024 2023

HK$’000 HK$’000

Financial assets
At amortised cost 84,711 522,700
    
Financial liabilities
At amortised cost 2,602,554 8,286,228
    

(b) Financial risk management objectives and policies
The Group’s major financial instruments include trade and bills 
receivables, refundable deposits, other receivables (exclude 
other tax receivables), amounts due from related companies, 
restricted bank balances, cash and cash equivalents, trade 
and other payables (exclude contract liabilities, accrued 
staff costs and other tax payables), amount due to a former 
director/a director, other borrowings, amounts due to related 
companies, amounts due to associates, amounts due to 
non-controlling interests, liabilities components of convertible 
notes and lease liabilities. Details of these financial instruments 
are disclosed in respective notes. The risks associated with 
these financial instruments include market risk (currency 
risk and interest rate risk), credit risk and liquidity risk. The 
policies on how to mitigate these risks are set out below. 
The management manages and monitors these exposures 
to ensure appropriate measures are implemented on a timely 
and effective manner.
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39. 
(b) 

39. FINANCIAL INSTRUMENTS (CONTINUED)
(b) Financial risk management objectives and policies 

(continued)
Market risk
Currency risk
Certa in f inanc ia l  assets and f inancia l  l iab i l i t ies are 
denominated in currencies other than the functional currency 
of the respective group companies.

The Group’s currency exposure based on the information 
provided to key management is as follows:

HK$ RMB
United States 
dollar (“US$”) Total

HK$’000 HK$’000 HK$’000 HK$’000

 As at 31 December 2024
 

Non-derivative financial assets
Cash and cash equivalents 866 1,138 12 2,016
Amounts due from related companies 9 5,210 – 5,219
Trade, bills and other receivables 
 excluding non-financial assets  

 1,415 76,061 – 77,476      
2,290 82,409 12 84,711      

Non-derivative financial liabilities
Trade payables – 46,563 1,778 48,341
Other payables excluding
 non-financial liabilities  956,885 345,565 1,336 1,303,786
Amount due to a former director 14,821 – – 14,821
Amounts due to associates – 475,608 – 475,608
Amounts due to related companies 101,660 53,876 – 155,536
Other borrowings – – 312,921 312,921
Lease liabilities 130 2,464 – 2,594
Convertible notes 288,947 – – 288,947      

1,362,443 924,076 316,035 2,602,554      
Net non-derivative financial
 liabilities  (1,360,153) (841,667) (316,023) (2,517,843)
      
Currency exposure of
 non-derivative financial
 liabilities net of those 
 denominated in the functional 
 currencies of the respective
 group entities

 
 

– – (316,023) (316,023)
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39. 
(b) 

39. FINANCIAL INSTRUMENTS (CONTINUED)
(b) Financial risk management objectives and policies 

(continued)
Market risk (continued)
Currency risk (continued)

HK$ RMB
United States 
dollar (“US$”) Total

HK$’000 HK$’000 HK$’000 HK$’000

As at 31 December 2023
 

Non-derivative financial assets
Restricted bank balances – 16,669 – 16,669
Cash and cash equivalents 880 100,538 12 101,430
Amounts due from related companies 9 5,863 – 5,872
Trade and other receivables excluding 
 non-financial assets  1,342 397,387 – 398,729      

2,231 520,457 12 522,700      
Non-derivative financial liabilities
Trade payables – 22,360 1,778 24,138
Other payables excluding
 non-financial liabilities  30,114 1,012,292 713,622 1,756,028
Amount due to a director 14,821 – – 14,821
Amounts due to non-controlling interests – 5,621,071 – 5,621,071
Amounts due to related companies 88,102 55,798 – 143,900
Other borrowings 395,000 – 312,921 707,921
Lease liabilities 1,083 17,266 – 18,349      

529,120 6,728,787 1,028,321 8,286,228      
Net non-derivative financial
 liabilities  (526,889) (6,208,330) (1,028,309) (7,763,528)
      
Currency exposure of
 non-derivative financial
 liabilities net of those 
 denominated in the functional 
 currencies of the respective
 group entities

 
 

– – (1,028,309) (1,028,309)
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39. FINANCIAL INSTRUMENTS (CONTINUED)
(b) Financial risk management objectives and policies 

(continued)
Market risk (continued)
Currency risk (continued)
The Group currently does not have a foreign currency hedging 
policy. However, the management monitors foreign exchange 
exposure and will consider hedging significant foreign 
currency exposure should the need arise.

Sensitivity analysis
As at 31 December 2024, assets and liabilities denominated 
in US$ arise mainly from entities with functional currency of 
HK$ (2023: HK$). For the sensitivity analysis related to the 
currency risk of US$, as HK$ is pegged to US$, management 
considered the foreign currency risk exposure to these US$ 
assets and liabilities is insignificant.

The transactions and monetary assets denominated in 
Cambodia Riel (“KHR”) is minimal, the Group considers there 
has no material foreign exchange risk exposure in respect of 
KHR.

As assets and liabilities denominated in RMB arise mainly from 
entities with functional currency of RMB, the Group considers 
there has no material foreign exchange risk exposure in 
respect of RMB.

Interest rate risk
The Group is exposed to fair value interest rate risk in 
relation to fixed-rate other borrowings, amounts due to non-
controlling interests, convertible notes and lease liabilities.

The Group currently does not have an interest rate hedging 
policy. However, the management monitors interest rate 
exposure and will consider hedging significant interest rate 
exposure should the need arise.

39. 
(b) 
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39. 
(b)  

39. FINANCIAL INSTRUMENTS (CONTINUED)
(b) Financial risk management objectives and policies 

(continued)
Credit risk
Credit risk refers to the risk that a counterparty will default 
on its contractual obligations resulting in financial loss to 
the Group. At the end of the reporting period, the Group’s 
maximum exposure to credit risk which will cause a financial 
loss to the Group due to failure to discharge an obligation 
by the counterparties arises from the carrying amount of 
the respective recognised financial assets as stated in the 
consolidated statement of financial position.

The Group’s current credit risk grading framework comprises 
the following categories:

Category Description

Basis for recognising 
 ECL of trade 
 and bills receivables

Basis for recognising ECL of 
 other financial assets

 
  

Performing The counterparty has a low 
 risk of default and does 
 not have any past-due 
 amounts

Lifetime ECL – not credit-
 impaired

12m ECL

   – 
12

Doubtful There has been a significant 
 increase in credit risk 
 since initial recognition

Lifetime ECL – not credit-
 impaired

Lifetime ECL – not credit-
 impaired

   – 
 – 

 

In default There is evidence indicating 
 the asset is credit-
 impaired

Lifetime ECL – credit-
 impaired

Lifetime ECL – credit-impaired

   – 
 – 

 

Write-off There is evidence indicating 
 that the debtor is in 
 severe financial difficulty 
 and the Group has 
 no realistic prospect of 
 recovery

Amount is written off Amount is written off
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39. 
(b)  

9

55,529,000
368,790,000

39. FINANCIAL INSTRUMENTS (CONTINUED)
(b) Financial risk management objectives and policies 

(continued)
Credit risk (continued)
The table below detail the credit risk exposures of the Group’s 
financial assets which are subject to ECL assessment:

2024 2023

Internal 
credit rating

12m or 
lifetime ECL

Gross 
Carrying 
amount

Gross 
Carrying 
amount

12

HK$’000 HK$’000

Financial assets at  
amortised cost

Trade receivables (Note) Lifetime ECL  
(not credit-impaired)

2,361 362,962

Lifetime ECL  
(credit-impaired)

– 5,828

Bills receivables Low risk 12m ECL 53,168 –
12

Refundable deposits and other 
receivables

 Low risk 12m ECL 22,313 43,087

12

Amounts due from related 
companies

N/A 12m ECL 5,219 5,872

12

Restricted bank balances N/A 12m ECL – 16,669
12

Cash and cash equivalents N/A 12m ECL 2,016 101,430
12

Note:

For trade receivables, the Group has applied the simplified approach 
in HKFRS 9 to measure the loss allowance at lifetime ECL. Except 
for debtors with significant balances or credit-impaired, the Group 
determines the expected credit losses on these items by using a 
provision matrix, grouped by past due status.

As part of the Group’s credit risk management, the Group applies 
internal credit rating for its customers in relation to its operations. 
Trade and bills receivables with the gross carrying amounts of 
approximately HK$55,529,000 (2023: HK$368,790,000) are 
assessed individually.
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39. FINANCIAL INSTRUMENTS (CONTINUED)
(b) Financial risk management objectives and policies 

(continued)
Credit risk (continued)
The Group is exposed to concentration of credit risk at 
31 December 2024 on trade and bills receivables from 
the Group’s top trade debtor and top five trade debtors 
amounting approximately to 96% and 100% (2023: 81% and 
100%) of the Group’s trade and bills receivables respectively.

In order to minimise credit risk, the Group has delegated 
its finance team to develop and maintain the Group’s 
credit risk grading to categorise exposures according 
to their degree of risk of default. The finance team uses 
publicly available financial information and the Group’s own 
historical repayment records to rate its major customers and 
debtors. The Group’s exposure and the credit ratings of its 
counterparties are continuously monitored and the aggregate 
value of transactions concluded is spread amongst approved 
counterparties.

Trade and bills receivables with gross carrying amounts of 
approximately HK$55,529,000 (2023: HK$362,962,000) 
and nil (2023: HK$5,828,000), which are trade and bills 
receivables classified as significant balances and trade and 
bills receivables classified as credit-impaired respectively, 
that are assessed individually. As the Group’s historical credit 
loss experience does not indicate significantly different loss 
patterns for different customer segments, the loss allowance 
based on past due status is not further distinguished between 
the Group’s different customer bases.

39. 
(b)  

96% 100% 81%
100%

55,529,000
362,962,000

5,828,000
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39. 
(b)  

79,000
7,320,000

5,828,000

39. FINANCIAL INSTRUMENTS (CONTINUED)
(b) Financial risk management objectives and policies 

(continued)
Credit risk (continued)
The estimated loss rates are estimated based on historical 
observed default rates over the expected life of the debtors 
and are adjusted for forward-looking information that is 
available without undue cost or effort. The grouping is 
regularly reviewed by management to ensure relevant 
information about specific debtors is updated.

As at 31 December 2024, impairment losses with the 
amounts of approximately HK$79,000 (2023: HK$7,320,000) 
and nil (2023: HK$5,828,000) were related to trade and bill 
receivables considered as significant balances and credit-
impaired are assessed individually respectively.
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39. FINANCIAL INSTRUMENTS (CONTINUED)
(b) Financial risk management objectives and policies 

(continued)
Credit risk (continued)
For refundable deposits, other receivables and amounts due 
from related companies, the management makes periodic 
individual assessment on the recoverability of deposits and 
other receivables based on historical settlement records, past 
experience, and also quantitative and qualitative information 
that is reasonable and supportive forward-looking information.

Based on ECL assessment, the credit exposures for 
refundable deposits, other receivables and amounts due 
from related companies are considered as performing under 
the Group’s current credit risk grading framework because 
the counterparties have a low risk of default and does not 
have material past-due amounts. During the year ended 
31 December 2024, impairment loss with the amounts of 
approximately HK$293,000 (2023: nil) was recognised in 
respect of deposits and other receivables.

The Group sets different categories for customers settling 
with bills according to internal credit rating assessment. The 
Group does not accept bills from customers with low credit 
rating.

The credit risks on bank balances and restricted bank 
balances are limited because the counterparties are banks 
with high credit ratings assigned by credit-rating agencies.

Liquidity risk
In the management of the liquidity risk, the Group monitors 
and maintains a level of cash and cash equivalents deemed 
adequate by the management to finance the Group’s 
operations and mitigate the effects of fluctuations in cash 
flows.

39. 
(b) 

293,000
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39. 
(b)  

39. FINANCIAL INSTRUMENTS (CONTINUED)
(b) Financial risk management objectives and policies 

(continued)
Liquidity risk (continued)
The following table details the Group’s remaining contractual 
maturity for its non-derivative financial liabilities based on the 
agreed repayment terms. The table has been drawn up based 
on the undiscounted cash flows of financial liabilities based on 
the earliest date on which the Group can be required to pay. 
The table includes both interest and principal cash flows.

Within
1 year
or on

demand

More than
1 year but
less than

2 years

More than
2 years but

less than
5 years

More than
5 years

Total
undiscounted

cash flows

Carrying
amount as at 
31 December

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

2024
Non-derivative financial liabilities
Trade payables 48,341 – – – 48,341 48,341
Other payables 1,303,786 – – – 1,303,786 1,303,786
Amount due to a former director 14,821 – – – 14,821 14,821
Amounts due to associates 475,608 – – – 475,608 475,608
Other borrowings 312,921 – – – 312,921 312,921
Amounts due to related companies – 155,536 – – 155,536 155,536
Liabilities components of 
 convertible notes – 395,000 – – 395,000 288,947
Lease liabilities 1,263 1,063 443 – 2,769 2,594        

2,156,740 551,599 443 – 2,708,782 2,602,554
        

2023
Non-derivative financial liabilities
Trade payables 24,138 – – – 24,138 24,138
Other payables 1,469,634 286,394 – – 1,756,028 1,756,028
Amount due to a director 14,821 – – – 14,821 14,821
Other borrowings 707,921 – – – 707,921 707,921
Amounts due to related companies – 143,900 – – 143,900 143,900
Amounts due to non-controlling 
 interests 5,621,071 – – – 5,621,071 5,621,071
Lease liabilities 2,665 4,405 10,125 9,251 26,446 18,349        

7,840,250 434,699 10,125 9,251 8,294,325 8,286,228
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39. 
(b) 

39. FINANCIAL INSTRUMENTS (CONTINUED)
(b) Financial risk management objectives and policies 

(continued)
Fair value of the Group’s financial assets and financial 
liabilities that are not measured at fair value on a 
recurring basis
Except for disclosed as below, the directors consider that the 
carrying amounts of financial assets and financial liabilities 
recorded at amortised cost approximate to their fair values:

2024 2023

Carrying 
amount

Fair 
value

Carrying 
amount

Fair 
value

HK$’000 HK$’000 HK$’000 HK$’000

Liabilities components of 
 convertible loan notes  288,947 316,654 – –

    

The fair value of liabilities components of convertible loan 
notes is classified as level 3 category in fair value hierarchy 
which have been determined in accordance with effective 
interest method with the most significant inputs being the 
effective interest rate.
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40. PARTICULARS OF PRINCIPAL SUBSIDIARIES  
OF THE COMPANY
The following table lists the subsidiaries of the Company which, 
in the opinion of the directors, principally affected the results 
of the year or assets of the Group. To give details of the other 
subsidiaries would, in the opinion of the directors, result in 
particulars of excessive length.

Company

Place
/country of 
incorporation/
establishment
and kind of
legal entity

Issued and fully paid
share capital/
registered capital

Place/
country 
of operation

Class of 
shares held

Proportion of 
ownership interest

Proportion of voting power 
held by the Company Principal activities

2024 2023 2024 2023

% % % %

Held directly:

Guang Cheng Group Limited BVI1 US$1 Hong Kong Ordinary 100 100 100 100 Investment holding
1 1

Sanmu Investment Holdings Limited BVI1
1

US$1
1

Hong Kong Ordinary 100 100 100 100 Investment holding

Held indirectly:

Billion Zone Development Limited Hong Kong1 HK$10,000 Hong Kong Ordinary 100 100 100 100 Investment holding 
1 10,000

Hong Kong OEPC Limited Hong Kong1 HK$2 Hong Kong Ordinary 100 100 100 100 Investment holding 
1 2

North Asia Financial Investment 
 Holdings Limited 

 

Hong Kong1

1

HK$1
1

Hong Kong Ordinary 100 100 100 100 Investment holding 

Lexing Holdings Limited BVI1 US$1 Hong Kong Ordinary 100 100 100 100 Investment holding
1 1

Sky Rainbow Ventures Limited BVI1 US$1 Hong Kong Ordinary 100 100 100 100 Investment holding
1 1

Seasonal Global Investment Co., Ltd. Cambodia2

2

US$10,000,000
10,000,000

Cambodia Registered capital 100 100 100 100 Cultivation and processing of  
 cassava starch for sale 

Bolong*
*

PRC1

1

RMB23,924,200
23,924,200

PRC Registered capital – 49 – 56 Coal mine development

Fuchang*
*

PRC1

1

RMB2,000,000
2,000,000

PRC Registered capital – 34 – 56 Coal mining and sales of coking
 coal and other coal products

 

40.  
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Company

Place
/country of 
incorporation/
establishment
and kind of
legal entity

Issued and fully paid
share capital/
registered capital

Place/
country 
of operation

Class of 
shares held

Proportion of 
ownership interest

Proportion of voting power 
held by the Company Principal activities

2024 2023 2024 2023

% % % %

Jiangxi Jin Chuang Information  
 Technology Limited#

 

PRC1

1

RMB2,000,000
2,000,000

PRC Registered capital 100 100 100 100 IT service, system integration 

Jiangxi Hengchuang Energy Investments 
 Co., Ltd#

 

PRC1

1

RMB60,300,000
60,300,000

PRC Registered capital 100 100 100 100 Coal trading and new energy  
 development

Jinxin*
*

PRC1

1

RMB50,080,000
50,080,000

PRC Registered capital – 49 – 56 Coal mining and sales of coking
 coal and other coal products

 

Liaoyuan*
*

PRC1

1

RMB2,000,000
2,000,000

PRC Registered capital – 49 – 56 Coal mining and sales of coking
 coal and other coal products

 

Shanxi Changtong# 
#

PRC3

3

RMB100,000,000
100,000,000

PRC Registered capital 100 100 100 100 Energy development and 
 equipment trading 

40. PARTICULARS OF PRINCIPAL SUBSIDIARIES  
OF THE COMPANY (CONTINUED)

40. 
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40. PARTICULARS OF PRINCIPAL SUBSIDIARIES  
OF THE COMPANY (CONTINUED)

40. 

Company

Place
/country of 
incorporation/
establishment
and kind of
legal entity

Issued and fully paid
share capital/
registered capital

Place/
country 
of operation

Class of 
shares held

Proportion of 
ownership interest

Proportion of voting power 
held by the Company Principal activities

2024 2023 2024 2023

% % % %

Held indirectly: (continued)
 

Shanxi Coal* PRC1 RMB370,000,000 PRC Registered capital – 49 – 56 Coal operating and trading
* 1 370,000,000

Shanxi Green Leader Corporate 
 Management Trading Limited#

PRC1

1

RMB10,000,000
10,000,000

PRC Registered capital 100 100 100 100 IT service, system integration, 
 sales of equipments and 
 services

 
 

Shanxi Ruiying Investment and  
 Management Co., Ltd#

PRC1

1

RMB10,000,000
10,000,000

PRC Registered capital 100 100 100 100 Investment holding

Taiyuan Zhituo Investment Consultant 
 Co., Ltd#

PRC1

1

RMB1,100,000
1,100,000

PRC Registered capital 100 100 100 100 Investment holding

Xinfeng* PRC1 RMB62,000,000 PRC Registered capital – 49 – 56 Coal mine development 
* 1 62,000,000

Gujiao Hengbaitai Coal Trading Co., 
Ltd.#

PRC1

1

RMB20,000,000
20,000,000

PRC Registered capital 100 100 100 100 Coal processing

# English name is for identification purpose only

* Although the Group only held 49% of equity in interest in Shanxi Coal, 
Jinxin, Bolong, Liaoyuan, Xinfeng and 34% equity in Fuchang, the 
directors concluded that the Group has control over these companies 
as at 31 December 2023 on the basis as set out in Note 5.

1 Limited liability company

2 Private limited company

3 Corporation

None of the subsidiaries had any debt securities outstanding at 
the end of the reporting period or at any time during both years 
ended 31 December 2024 and 2023.

# 

* 
49%

34% 5

1 

2 

3 
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40. 40. PARTICULARS OF PRINCIPAL SUBSIDIARIES  
OF THE COMPANY (CONTINUED)
The table below shows details of non-wholly-owned subsidiaries 
of the Group that have material non-controlling interests:

Name of the subsidiary
Country of incorporation and 
principal country of business

Proportion of 
ownership 

interest held by 
non-controlling 

interests

Voting power 
held by the 

non-controlling 
interests

2023

Shanxi Coal Group PRC 51% 44%
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40. 40. PARTICULARS OF PRINCIPAL SUBSIDIARIES  
OF THE COMPANY (CONTINUED)
Summarised financial information in respect of the Group’s 
subsidiaries that has material non-controlling interests is set out 
below. The summarised financial information below represents 
amounts before intra-group eliminations.

Shanxi Coal Group 2023

HK$’000

Current assets 601,169
Non-current assets 4,518,355
Current liabilities (5,494,752)
Non-current liabilities (976,693)   
Net liabilities (1,351,921)
   
Capital deficiencies attributable to owners of 
 the Company (2,022,421)
Non-controlling interests 670,500   
Total capital deficiencies (1,351,921)
   
Dividend paid and payable to non-controlling 
 interests 51,561
   
Revenue 1,197,252   
Expenses (1,814,848)   
Impairment loss recognised in respect of property, 
 plant and equipment and mining rights  (2,863,948)   
Loss for the year (3,110,288)   
Loss attributable to owners of the Company (1,574,242)
Loss attributable to non-controlling interests (1,536,046)   
Loss for the year (3,110,288)
   
Other comprehensive expense attributable to 
 owners of the Company  (9,792)
Other comprehensive expense attributable to 
 non-controlling interests  (11,892)   
Other comprehensive expense for the year (21,684)
   
Total comprehensive expense attributable to 
 owners of the Company  (1,584,034)
Total comprehensive expense attributable to 
 non-controlling interests  (1,547,938)   
Total comprehensive expense for the year (3,131,972)
   
Net cash inflow from operating activities 193,512
Net cash outflow from investing activities (124,225)
Net cash outflow from financing activities (71,537)   
Net cash outflow (2,250)
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41. 

13

41. DEEMED DISPOSAL OF SUBSIDIARIES
For the year ended 31 December 2024 

As referred to in note 13, the Group lost control over Shanxi Coal 
Group following the completion of reorganisation. The net liabilities 
of Shanxi Coal Group at the date of deemed disposal were as 
follows:

Analysis of assets and liabilities over which control 
was lost

HK$’000

Property, plant and equipment (note 17) 17 1,439,131
Mining rights (note 18) 18 2,988,180
Intangible assets 8,343
Deposits paid for acquisition of property, plant 
 and equipment 52,559
Inventories 72,053
Trade receivables 336,735
Prepayment, deposits and other receivables 84,335
Prepaid tax 9,460
Amounts due from group companies 484,454
Restricted bank balances 16,618
Cash and cash equivalents 93,621
Non-current asset classified as held for sale 20,805
Other payables (740,600)
Amounts due to non-controlling interests (5,609,825)
Lease liabilities (19,402)
Provision for restoration, rehabilitation and 
 environmental costs (note 30)

30
(84,284)

Deferred tax liabilities (note 31) 31 (527,682)   

Net liabilities deemed disposed of (1,375,499)
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41.  41.  DEEMED DISPOSAL OF SUBSIDIARIES 
(CONTINUED)
For the year ended 31 December 2024
 
Gain on deemed disposal of subsidiaries

HK$’000

Fair value of investments retained (note 20) 20 –

Net liabilities disposed of 1,375,499
Non-controlling interests 656,309
Reclassification of cumulative exchange 
 translation reserve upon disposal of Shanxi 
 Coal Group to profit or loss

 
(168,907)   

Gain on deemed disposal 1,862,901
   

The fair value of investments retained was referenced to valuation 
performed by Greater China by using discounted cash flow method 
as as date of deemed disposal.

Net cash outflow arising on deemed disposal

HK$’000

Cash and cash equivalents received –

Less:  cash and cash equivalents (including restricted  
 bank balances) deemed disposed of

  
 (110,239)   

Net cash outflow (110,239)
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42. 

(a) 

4,477,000

(b) 

3,048,000
16,281,000

(c) 

148,338,000

(d) 

51,561,000
15,286,000

(e) 

12,055,000

(f) 
A

B

380,000,000 15,000,000

42. MAJOR NON-CASH TRANSACTIONS
The Group entered into the followings major non-cash investing 
and financing activities which are not reflected in the consolidated 
statement of cash flows:

(a) During the year ended 31 December 2023, certain property, 
plant and equipment was acquired through settlement of 
deposits of property, plant and equipment with the amounts 
of approximately HK$4,477,000 paid in previous years.

(b) During the year ended 31 December 2024, the Group entered 
new lease agreements for the use of leased properties for 3 
years (2023: 2 to 5 years). On the lease commencement, the 
Group recognised right-of-use assets and lease liabilities of 
approximately HK$3,048,000 (2023: HK$16,281,000).

(c) During the year ended 31 December 2023, non-controlling 
interests waived interests with the amounts of approximately 
HK$148,338,000 accrued by the Group and recognised as 
contribution from non-controlling interests.

(d) During the year ended 31 December 2023, Fuchang 
declared a dividend with the amounts of approximately 
HK$51,561,000, in which amounts of approximately 
HK$15,286,000 were included in other payables as at 31 
December 2023.

(e) During the year ended 31 December 2024, the Group 
acquired certain property, plant and equipment with the 
amounts of approximately HK$12,055,000 for which the 
amounts were not yet settled and included in other payables. 
Such amounts were derecognised upon deemed disposal of 
Shanxi Coal Group.

(f) On 26 June 2024, the Group completed the extension of the 
2024 Convertible Notes A and 2024 Convertible Notes B 
with notes holders. As a result of extension, the outstanding 
pr incipal with the amounts of HK$380,000,000 and 
HK$15,000,000 were reclassified from other borrowings.
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43. 

(i)

(ii)

(iii)

44. 

13

43. CHARGES ON ASSETS
As at 31 December 2024 and 2023, certain assets were pledged 
to secure the 2017 Convertible Loan Notes, including (i) share 
charges of entire issued share capital of certain Company’s 
subsidiaries; (ii) charges on account receivables from one of the 
Group’s debtors with nil balance as at 31 December 2024 (2023: 
Nil); and (iii) land charges over certain lands located in Cambodia 
that to be acquired by the Group.

44. COMPARATIVE FIGURES
Certain comparative figures have been adjusted to conform 
with the disclosure requirements in respect of the discontinued 
operation set out in note 13 to the consolidated financial 
statements. Accordingly, the comparat ive f igures in the 
consolidated statement of profit or loss and consolidated 
statement of cash flows have been represented.
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