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CHARACTERISTICS OF THE GROWTH ENTERPRISE MARKET (THE “GEM") OF THE STOCK EXCHANGE
OF HONG KONG LIMITED (THE “STOCK EXCHANGE")

GEM has been positioned as a market designed to accommodate companies to which a higher investment
risk may be attached than other companies listed on the Stock Exchange. Prospective investors should be
aware of the potential risks of investing in such companies and should make the decision to invest only after
due and careful consideration. The greater risk profile and other characteristics of GEM mean that it is a
market more suited to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that securities traded on GEM may be
more susceptible to high market volatility than securities traded on the Main Board and no assurance is
given that there will be a liquid market in the securities traded on GEM.

Hong Kong Exchanges and Clearing Limited and the Stock Exchange take no responsibility for the contents of this report, make no
representation as to its accuracy or completeness and expressly disclaim any liability whatsoever to any loss howsoever arising from or in
reliance upon the whole or any part of the contents of this report.

This report, for which the directors of Ming Kei Holdings Limited (the “Company”) collectively and individually accept full responsibility,
includes particulars given in compliance with the Rules Governing the Listing of Securities on the GEM of the Stock Exchange (the “GEM
Listing Rules”) for the purpose of giving information with regard to the Company. The directors of the Company (the “Director(s)”), having
made all reasonable enquiries, confirm that to the best of their knowledge and belief the information contained in this report is accurate
and complete in all material respects and not misleading or deceptive, and there are no other matters the omission of which would make
any statement in this report misleading.
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Chairman’s Statement
EEHSE

Dear Shareholders,

On behalf of the board (the “Board”) of Directors, | am pleased to present the
annual report (the “Annual Report”) of the Company and its subsidiaries
(collectively referred to as the "Group”) for the year ended 31 March 2013 (the
“Year"):

BUSINESS AND FINANCIAL REVIEW

The Group is principally engaged in (i) property investments; and (i) business
of coal trading business between the People’s Republic of China (the "PRC")
and Indonesia.

Decrease in turnover was mainly due to the reduction in selling price per
metric tonne after entered into monthly selling contracts. Since the year
2010, the reduced of selling price per metric tonne of coal sold for did not
have significant impact to the cash flows or the operating model of the coal
trading business pursuant to pages 18 and 19 of the circular (the “Indonesia
Circular”) of the Company dated 14 October 2010, in particular maintaining a
positive price gap between the purchase price and the selling price of at least
United States dollar (the “US$") 2 per metric tonne of coal sold. Given the
letter of intents (the “LOIs") separately signed with the customers and
suppliers to sell and purchase 30,000 metric tonnes of Indonesian coal per
month, and will be renewed automatically upon expiration with same trading
terms and conditions, the coal trading business will continue and provide a
stable and regular source of income to the Group.

The Group recorded total turnover of approximately Hong Kong dollar (the
"HKS$") 95,447,000 (2012: approximately HK$100,631,000) for the Year
representing a decrease by approximately HK$5,184,000 over the
corresponding prior year. The decrement of revenue were mostly contributed
by the reduction in selling price per metric tonne of coal sold for the coal
trading business which fell by approximately HK$5,689,000 to approximately
HK$93,618,000 (2012: approximately HK$99,307,000). Reference is made to
the circular ("Property Circular”) of the Company dated 25 September 2012
and announcements of the Company dated 16 October 2012 and 24 October
2012. Since the completion (the “Property Completion”) of the acquisition (the
"Property Acquisition”) of the entire issued share capital of Foremost Star
Investments Limited (“Foremost Star”) on 24 October 2012 pursuant to the
terms of the sale and purchase agreement (the “Property Agreement”) dated
24 May 2012 and entered into between Star International Business
Development Company Limited and Mr. Yuan Huafeng (the “Vendor”),
supplemented by the supplemental agreement for the Property Agreement
dated 15 August 2012 and the letter of agreement dated 10 September 2012,
the property (the “Tuen Mun Property”) located in Tuen Mun, Hong Kong
began to generate additional and steady rental income and cash inflow of
approximately HK$1,829,000. By reflecting the improved gross profit margin
after the Property Acquisition, the gross profit was approximately
HK$6,828,000 for the Year (2012: approximately HK$6,448,000) representing a
slightly increase of approximately HK$380,000.
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Chairman’s Statement
EEHSE

In the absent of impairment loss on intangible assets of approximately
HK$3,660,000 and one-off gain arising from the disposal of the Star
International Business Company Limited (“SIB") and its subsidiaries
(collectively the “SIB Group”), which has been completed on 11 May 2012, the
Group reported an increase in other income and other gains and (losses), net
for the Year to approximately HK$3,678,000 (2012: approximately
(HK$1,217,000)).

The selling and distribution costs for the Year decreased slightly to
approximately HK$686,000 (2012: approximately HK$728,000), which were
arising from the coal trading business. The trend was in line with the decrease
in turnover during the Year.

The administrative and other expenses for the Year decreased by
approximately 13.3% to approximately HK$34,263,000 (2012: approximately
HK$39,499,000) was mainly due to decrease in staff costs to approximately
HK$3,399,000 (2012: approximately HK$5,252,000) and depreciation to
approximately HK$1,832,000 (2012: approximately HK$4,580,000).

Loss attributable to the owners of the Company for the Year was
approximately HK$25,654,000 (2012: approximately HK$36,356,000).

Property Investments

Reference is made to the announcement of the Company dated 11 May 2012
in relation to a discloseable and connected transaction of the disposal of the
entire issued share capital of the SIB Group to Mr. Wong Wai Sing (“Mr.
wong") for the consideration of HK$15.74 million pursuant to the agreement
entered on 29 February 2012 was completed on 11 May 2012. The only
investment property (the "PRC Property”) located in the PRC was disposed
and ceased to contributed rental income to the Group.

The Property Acquisition has been completed on 24 October 2012 at a
consideration (the “Consideration”) of HK$88,000,000, and warranted by the
Vendor that the Tuen Mun Property and the Foremost Star and its subsidiary
(collectively, the “Foremost Star Group”) were free from any mortgage,
charge, pledge or other security. The members of the Foremost Star Group
are investment holding companies having no material assets other than their
beneficial interests in the Tuen Mun Property, valued at HK$101,000,000 on
30 June 2012 in accordance to the valuation performed by an independent
valuer.
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Chairman’s Statement
EEHSE

The Consideration was fully settled by:

(1) the allotment and issue of the 34,300,000 new shares of the Company
(the “Consideration Shares”) for part of the balance of the
Consideration, being approximately HK$13.0 million;

(2) internal fundings of the Group for part of the balance of the
Consideration, being approximately HK$13.9 million; and

(3)  the equity fund raising exercise to be conducted by the Company by
way of, including but not limited to, rights issue, open offer, and
placement of new shares of the Company (the “Fund Raising Exercise”)
for the outstanding balance of the Consideration, being approximately
HK$61.1 million in aggregate, including:

(i) on 14 August 2012, 115,251,000 offer shares of par value
HK$0.01 each of the Company were issued under an open offer
(the "Open Offer”) at a subscription price of HK$0.43 each for net
proceeds of approximately HK$46.0 million. Approximately
HK$38.0 million was applied for paying up part of the outstanding
balance of the Consideration; and

(i) during the Year, 33,760,000 and 46,100,000 placing shares
(79,860,000 placing shares in aggregate) of the Company were
placed at subscription prices at HK$0.28 and HK$0.36
respectively, for net proceeds of approximately HK$8.6 million
and approximately HK$15.5 million respectively. Approximately
HK$7.6 million and HK$15.5 million was applied for paying up
part of the outstanding balance of the Consideration.

Following the Property Completion, at which the Consideration Shares were
allotted and issued by the Company at HK$0.38 to the Vendor, and the Group
resumed the business in the property investment and the Group has been
beneficially interested in the Tuen Mun Property, which was valued at
HK$101,000,000 on 31 March 2013 in accordance with the valuation
performed by an independent valuer.

Given the annual gross rental income from the Tuen Mun Property of
approximately HK$3.5 million represents a yield (the “Annual Yield") of
approximately 4.0% to the Consideration, the Board considered the returns
satisfactory and the Property Acquisition is a good opportunity for the Group
to achieve long term stable income and growth. The Board is of the same
view as set out in the Property Circular that there is more appreciation
potential for properties in Hong Kong and save for the Property Acquisition
and subject to the availability of additional financial resources to the Group,
may continue to explore the possibility of investing in more properties in
Hong Kong or the PRC that could strengthen the return on rental income,
with good growth and/or profit potential.
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Chairman’s Statement
EEHSE

Coal Trading Business

Pursuant to the Indonesia Circular, given the LOIs, the existing coal trading
business will continue and provide a steady source of income and positive
impact on the earnings to the Group. Although both trade receivables and
payables have increased to approximately $64,771,000 (2012: approximately
51,969,000) and approximately HK$57,399,000 (2012: approximately
HK$46,296,000) respectively the Board expected the increase in outstanding
trade receivables was temporary and would be settled in full without
discounts. The Board has remained positive about the future prospect of the
existing coal trading business in view of there was no change in the business
relationship with customers or suppliers nor the credit period granted to both
customers and suppliers. The Group will continue monitoring the sale price of
steam coal as well as the controls over costs and related expenses towards
the coal trading operations to ensure its continued profitability. By
maintaining the same strategies as set out in the Indonesia Circular, the
Group takes opportunities to expand its customer base and supplier networks
through the business plan of a new coal trading business in the PRC and uses
the best endeavour to make appropriate decision and process on a timely
manner.

We have reviewed an article published in www.marketwatch.com
(http://www.marketwatch.com/story/outlook-2013-the-case-for-a-coal-
recovery-2012-12-17), who is one of the major financial news providers in the
United States, in order to assess the operations, prospects and risks of the
Coal Acquisition (as defined below). According to the article, the global coal
sector may come to a recovery in 2013. As the coal industry has been
sluggish in 2012, it is reasonable to expect that the major coal plant closures
have happened already and the industry is on the way to recovery. In
addition, the quantitative easing policies as launched by the central banks
among the developed nations will also give a boost to the economy recovery,
which will increase coal consumption. Especially the heavy reliance on coal
for electricity generation in the PRC, the rapid development and urbanization
boosted the coal demand and consumption to a high level.

In order to catch the surge in demand as aforesaid, the Group entered into
sale and purchase agreement for the proposed acquisition (the “Coal
Acquisition”) of the entire issued share capital of Wider Trading Limited on 27
March 2013 and processing the due diligent process for the new
establishment in the PRC. The Group continues to hold the business strategy
by taking opportunities to expand its customer base and suppliers network.
Through the acquisition of a PRC enterprise with a coal trading qualification
license (J& & #& & & #& %) that (@) can enabling the Group to step in the
business of trading coal domestically and nation-wide in the PRC; (b) expand
the regions and geographical coverage; (c) provide a synergy effect to the
existing coal trading business in the future by introducing new customer base
and supplier networks; (d) improve the financial results of the Group through
the additional income source; and (e) with the opportunity to mitigate this
exposure and the prospect of a more balanced revenue and customer base.

The Company has been exploring opportunities to broaden the Group’s
business scope and additional income sources within the same industry.
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Chairman’s Statement
EEHSE

The completion of the Coal Acquisition is subject to and depending on the
results of the due diligent review, valuation, if applicable, and other related
issues. We may not be able to complete the Coal Acquisition within a
prescribed time frame or conclude on terms commercially acceptable to the
Group and the Shareholders, the Directors hold the view that other business
opportunities as the alternatives of the Coal Acquisition could be identified if
sufficient financial resources is available to the Group as the Directors have
experienced to receive proposals from potential vendors in respect of
potential investment projects from time to time.

Prospects

Announcement made on 23 April 2013, a supplemental agreement was
entered in relation to the proposed issue (the “Rights Issue”) by way of rights
of three (3) new shares (the “Rights Shares”) of the Company to be allotted
and issued under the Rights Issue, being 151,356,987 Shares, for every ten
(10) existing shares (the “Shares”) of the Company held on 14 June 2013 (the
"Record Date") at the subscription price of HK$0.20 per Rights Share under
the Rights Issue. A circular of the Company dated 15 May 2013 and
prospectus (the “Prospectus”) of the Company to be dated on or about 17
June 2013, together with the provisional allotment letter(s) (the "PAL(s)",
together with the Prospectus, the “Prospectus Documents”) to be used in
relation to the Rights Issue has been/will be despatched accordingly.
Following completion of the Rights Issue, additional working capital may be
employed and available for the operations to capitalize on newly presented
business opportunities, the Coal Acquisition. The net proceeds of the Rights
Issue will be approximately HK$27.9 million. The Directors are of the view that
the Rights Issue will enable the Company to raise funds for the Coal
Acquisition which will provide an opportunity to all Shareholders to participate
in the growth of the Company in proportion to their shareholdings. As such,
the Rights Issue is consistent with the strategic plans of the Group, and is
therefore fair and reasonable, and in the interests of the Company and the
Shareholders as a whole. The net proceeds from the Rights Issue will (a)
enable the Group to use the best endeavour to make appropriate decision
and on a timely manner; (b) has sufficient financial resources to negotiate
with other potential vendors; and (c) to facilitate the completion of potential
acquisition (including Coal Acquisition).

As part of its business plan, the Board will continue to explore and evaluate
new businesses and investment opportunities which could be of good
potential and/or long-term benefit to the Group and the Shareholders.

The Board will take a cautious and conservative approach in the evaluation
and timing of potential projects or investments, including Coal Acquisition
and constantly keep reviewing the Group's strategies and operations with a
view to improve its business performance and Company’s shareholders’
returns. As the Directors have experienced in receiving proposals from
potential vendors in respect of potential investment projects from time to
time, the Board considers there are possibilities that the Group would identify
suitable investment opportunities having greater potential returns which may
broaden the Group’s business scope, provide additional income sources, and
may enhance the earnings per share of the Group, have arisen and will arise
from time to time by taking advantage of the good market sentiments in
future.
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Chairman’s Statement
EEHSE

APPRECIATION

The Board has performed business review to streamline the current business
operations and improve the financial position of the Group. New investment
opportunities in any other business section with or within the property
investments and coal trading or other sectors respectively have also been
constantly submitted for review. We believe that it would not only enhance
the overall profitability but also improve the business scope of the Group.

Lastly, on behalf of the Board of Directors, | would like to take this opportunity
to express my gratitude to all employees, Shareholders, partners and
customers for their continued support and dedication. We should persist with
the best efforts in striving for optimal development for the Group and returns
for our Shareholders in the times to come.

Mr. Wong Wai Sing
Chairman

Hong Kong, 3 June 2013
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Management Discussion and Analysis

TEHBFWR S

Liquidity and financial resources

The Group generally finances its daily operations from internally generated
cash flows. During the Year, the Company has conducted the Fund Raising
Exercise to satisfy the funding requirement for the Coal Acquisition. As at 31
March 2013, the Group had cash and cash equivalents (the “Liquidity
Resources”) of approximately HK$27,791,000 (2012: approximately
HK$8,543,000). Taking into account the Liquidity Resources and the Rights
Issue, the Group has sufficient financial resources to satisfy its funding
requirements and to achieve its business objectives, including Coal
Acquisition. Save as disclosed in this Annual Report, the Group has no
borrowings or material capital expenditure commitments as at 31 March
2013.

The debt ratio, calculated as total liabilities over total assets of the Group as
at 31 March 2013 was approximately 0.26 (2012: approximately 0.36).

Capital structure

The total equity of the Company increased to approximately HK$204,490,000
on 31 March 2013 (2012: approximately HK$106,664,000, which was mainly
attributable to the (i) placing up to 78,370,000, 46,100,000 and 33,760,000 new
Shares under the general mandate, which were completed on 27 December
2012, 29 August 2012, and 18 April 2012 respectively; (ii) the issue of
Consideration Shares to the Vendor on 24 October 2012; and (iii) the Open
Offer completed on 14 August 2012. Details are set out in notes 25 and 26 to
the consolidated financial statements.

The Group adopts a conservative approach towards its treasury policies. The
Group strives to reduce exposure to credit risk by performing ongoing credit
evaluations of the financial conditions of its customers. To manage liquidity
risk, the Board closely monitors the Group's liquidity position to ensure that
the liquidity structure of the Group's assets, liabilities and commitments can
meet its funding requirements.

The success of the Group's will depend, inter alia, on the realisation of the
expected synergies, costs control, and growth opportunities and potentials
upon integration of the acquired businesses. The Group concentrates on its
core business and cautiously expands the scale and geographical spread of
its businesses through organic growth and investment in selective
acquisitions with great potential. There can be no assurance that a failure to
operate the acquired businesses successfully and thereby not achieve the
expected financial benefits, may not adversely affect the Group's financial
positions and results.
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Management Discussion and Analysis

TEHBFWR S

Announced on 11 May 2012, with all the conditions precedent being fulfilled,
the discloseable and connected transactions contemplated under the
agreement dated 29 February 2012 and entered into between Star Fortune
International Group Company Limited (“Star Fortune”) and Mr. Wong Wai Sing
in relation to the sale and purchase of the entire issued share capital of SIB in
the sum of HK$1.00 and the all obligations, liabilities and debts owing or
incurred by the SIB Group to the Group (other than the SIB Group) have been
completed. The Company has ceased to be interested in SIB and the PRC
Property.

Announced on 24 October 2012, with all the conditions precedent being
fulfilled, the Property Acquisition has been completed. The Group has been
beneficially interested in the Foremost Star Group and the Tuen Mun Property
and started to generate stable source of income and the Annual Yield of 4%
to the Group during the Year.

Announced on 10 January 2013, the Company is undergoing preliminary
discussions with an independent third party (the “Purchaser”) relating to a
potential disposal of the entire interests in an indirectly wholly-owned
subsidiary and its subsidiaries, of which one of its subsidiaries currently is the
beneficial owner of a property held for own use locating in the PRC, of the
Company. As at the date of this annual report, no definitive agreement has
been signed. Further announcements will be made by the Company in
compliance with the requirements of the GEM Listing Rules.

The Group has entered into the sale and purchase agreement with Mr. Lau
Hoi Hei as the vendor on 27 March 2013 for the proposed acquisition of the
entire issued share capital of Wider Trading Limited at a consideration of
HK$13,000,000.

Save as disclosed above and in the section of “Business and Financial
Review”, there was no other significant investments held as at 31 March
2013, or plan for material investments or capital assets as at the date of this
report, nor were there other material acquisitions and disposals of
subsidiaries during the year.

Charge of group assets

As at 31 March 2013, the Group did not have any material charges on assets.
(2012: HK$NIl).
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Management Discussion and Analysis

TEHBFWR S

Foreign exchange exposure

The majority of the Group's sales and purchases are denominated in the
group entity’s functional currency. Save as disclosed in note 34 (a) (i) to the
consolidated financial statements, the Group has transactional currency
exposures and were mainly arising from the exposure of exchange between
US$ and HK$ with limited exposure to Renminbi (‘RMB"). Since the exchange
rate of US$ against HK$ is relatively stable during the year, the exposure on
foreign exchange is insignificant.

The Group has not implemented any foreign currency hedging policy at the
moment. The Group will monitor its foreign currency exposure closely and
will consider using hedging instruments in respect of significant foreign
currency exposure as and when appropriate.

As at 31 March 2013, the Group had no investment in any financial
derivatives, foreign exchange contracts, interest or currency swaps, hedgings
or other financial arrangements for hedging purposes to reduce any currency
risk nor made any over-the-counter contingent forward transactions.

Contingent liabilities

The Group did not have any significant contingent liabilities as at 31 March
2013.
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Biographical Details of Directors and Senior Management

EEREREEREEFS

EXECUTIVE DIRECTORS

Mr. Ho Pui Tin Terence (“Terence Ho0"), aged 46, has been an executive
Directors since 10 February 2012, the vice chairman of the Company and
Chief Executive Officer of the Group and the member of the nomination
committee (the “NC") and remuneration committee (the “RC") of the
Company since 24 February 2012, and the authorised representative and
compliance officer of the Company since 29 March 2012. Terence Ho has
completed a professional diploma in accountancy in the Hong Kong
Polytechnic University in 1989 and he is also a Certified Public Accountant of
the Hong Kong Institute of Certified Public Accountants (the "HKICPA").
Terence Ho has over 24 years of extensive practical experiences and
extensive knowledge in the accounting, corporate finance, financial, property
investment and development, manufacturing, retail, securities and
infrastructures industry. Prior to joining the Company, Terence Ho had been
the financial director and non-executive director of Wah Nam International
Holdings Limited, a company incorporated in Bermuda with limited liability
and the issued shares of which were listed on the main board (the “Main
Board") of the Stock Exchange (stock code: 159) from 1997-1999. Terence Ho
is currently the director of Metro Capital Securities Limited, and responsible
for overseeing the accounting, compliance and reporting of the securities
broker. Terence Ho has taken up the management role as the director of a
number of subsidiaries of the Company respectively.

Mr. Chow Pak Wah, Oliver (“Mr. Chow"), aged 53, has been an executive
Directors since 10 February 2012 and the Chief Investment Officer of the
Company since 6 August 2012. Mr. Chow has completed a diploma course in
the accounting and business development from the Hong Kong Management
Association in 1980. Mr. Chow has over 33 years of extensive practical
experience and extensive knowledge in the corporate finance and securities
industry.

Prior to joining the Company, Mr. Chow had been head of operation, head of
regional operations, and held a managerial position in different international
securities companies including but not limited to Cazenove & Co (Overseas)
Ltd., Jupiter Tyndall (Asia) Ltd., Credit Lyonnais Securities (Asia) Ltd., JS
Cresvale Securities International Ltd. and Sunice Enterprise International Ltd..
Mr. Chow had also been a director of investor relationship of eForce Holdings
Limited (stock code: 943), a company incorporated in Bermuda with limited
liability and the issued shares of which are listed on the Main Board and a
director of corporate finance of Ngai Lik Industrial Holdings Limited (stock
code: 332), a company incorporated in Bermuda with limited liability, the
shares of which are listed on the Main Board. Mr. Chow is currently the
managing director of Sure Success Investments Holdings Ltd., a private
independent consulting company. Mr. Chow has taken up the management
role as an executive director of a number of subsidiaries of the Company.
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Biographical Details of Directors and Senior Management

EEREREEREEFS

NON-EXECUTIVE DIRECTORS

Mr. Wong Wai Sing ("Mr. Wong"), aged 27, is the chairman of the
Company and non-executive Director and has joined the Group since 2008.
Mr. Wong is a member of the Hong Kong Institute of Directors. Mr. Wong
holds a bachelor of science degree in international business from the
Canterbury University, London, an international master degree of business
administration from the Stratford University, Falls Church, Virginia, the United
States of America and a master of arts and a doctor of philosophy from the
Universidad Empresarial De Costa Rica. He also obtained a certificate of
three-tiers’ integrate coal mine’s safety (= A& E 1% 2 iR & £ &) from
the Bureau of Xinjiang Coal Mine Safety Supervision, the PRC (7 BT 58 /& %
Z 2 B2 ) and a diploma of lifestyle medicine for stress management from
the Harvard Medical School Department of Continuing Education. Mr. Wong is
also the Trade Adviser of the Honorary Consulate of Equatorial Guinea to
Bucharest Romania and the Diplomatic Adviser to the Special Representatives
for the PRC of the Sovereign Order of Saint John of Jerusalem, Knights of
Malta, Federation of the Autonomous Priories.

Mr. Wong has experience in a wide range of business, including the coal
mining, natural resources industry, international coal trading, business
consultation, property investment, provision of internet e-gaming, rendering
of travel agent services, entertainment programme production, events
organization, TV series production, operation of an artist training school,
provision of motor vehicles beauty services, provision of underwriting
services for general insurance and reinsurance business and manufacture
and trading of hygienic disposables for household and clinical uses, trading of
methyl tert-butyl ether’s and wholesale and retail of household consumables.
He is also the owner of Colors Securities Limited which is principally engaged
in dealing in securities (Type 1), advising on securities (Type 4) and asset
management (Type 9) and Colors Commodities Limited which is principally
engaged in dealing in futures contracts (Type 2) and advising on futures
contracts (Type 5).

Mr. Wong has taken up the management role as an executive director of a
number of subsidiaries of the Company.

Mr. Wong was a consultant of a Hong Kong-based medium-sized CPA firm for
more than a year. He was also the chairman and an executive director of TLT
Lottotainment Group Limited, a company incorporated in Hong Kong with
limited liability and the issued shares of which are listed on the GEM (stock
code: 8022) from 17 April 2009 to 31 May 2011.

As at the date of this Annual Report, Mr. Wong is also an executive director,
the vice chairman and the chief executive officer of Newtree Group Holdings
Limited ("Newtree”), a company incorporated in the Cayman Islands with
limited liability and the issued shares of which are listed on the Main Board
(stock code: 1323).

FHTES
HEFAE(TEELED 75 RAAREEFRIENTE
£ BT\ FENALREE - ERERETEEEEEY

8 BEARARBRFBEASRRRFERSLEBM X
BEEREMERNET LHEABREE THERETS
AREFHER MRS X BIE+ R 218 2867 - RIFEREH
B¥ERELEERBZ —ARBERERNFEZHAEER
RIS EEECRR TR AR T NE2ENEE R
RIZ o MALTIARBENEHESETM B£8R
EZEFEM  REBRHLENSRELEZ PESHIRERE
ZHNR AR ©

BREVZEEBHEER  RIEEERAR  RRERE -
BERERE S  EISEH - MERE  THAE CEE - IR
HIRDE BRI E BE - BPEY - HIESHS
£ BEBAJIRER - RETEZDTIRE KB —MRIRE K&
BRREBREARBEARZEREERRERZHER
ZoRMEERG  BERENTER  BBERTEREHE
Ff o BMABAISFERARNMESHEERARNESR
A BRIFERAFREEREZSLRS(F18)  gEFH
RUBR (B4 REEEE(FH)  BRHEARAA
TEREHEENRS (F288) AR EANREESR (S
5%1) -

BEENARARETZHZMBARLERTES  WREEE
BEAE -

BEREBRRUBEREM Z PARE ST ZER -
EREE—F - WIFE —TTNFOA+LARE-T——
FRAA=Z+-RAILHEVREBERARZEIFRATE
£ ZARRNEEEMKALZBRAR - HERTERORN
BIZE MR £ (B fn (5% - 8022) -

RAFHRAY  BERETARRASHSEMKILZERAF

RINEEZERERAR TR 28TEE - BIEFEFRT
B#EE, - HERTRMONER T (B MRS - 1323)

14

[

A
A
%5

BAEERERATR —T——F /%



Biographical Details of Directors and Senior Management

EEREREEREEFS

Mr. Tsang Ho Ka, Eugene ("Mr. Tsang"), aged 31, is the non-executive
Director and has joined the Group since 2008. Mr. Tsang is a Certified
Practising Accountant of the CPA Australia, a Certified Public Accountant of
the HKICPA, an international associate of the American Institute of Certified
Public Accountants, a member of the Hong Kong Institute of Directors, an
associate management accountant of the Institute of Certified Management
Accountants, Australia, an associate of the Taxation Institute of Hong Kong, a
full member of the Institute of Accountants Exchange, a Certified Tax Adviser
of the Taxation Institute of Hong Kong and also the member of the Hong Kong
Mining Investment Professionals Association. Mr. Tsang holds a bachelor’s
degree in commerce from the University of New South Wales, Australia and
also completed an accounting extension course of Australian Taxation Law
and Australian Corporations Law in the University of Sydney, Australia. Mr.
Tsang has over 10 years of experience in accounting and financial
management and previously worked in Deloitte Touche Tohmatsu, an
international CPA firm and a company listed in the Hong Kong. Mr. Tsang is
also the founder of the Gattaca Company Limited, an independent
consultancy company specializing in corporate restructuring and financial
reengineering. Mr. Tsang has experience in a wide range of business,
including trading and distribution of recycled computers and related
accessories, the provision of information technology consulting and related
maintenance services, trading of bags and accessories, coordination of
various logistics services, coal mining, sale and distribution of coals in the
PRC, international coal trading, general trading in the PRC, property
investments, business consultancy, financial printing services and
manufacture and trading of hygienic disposables for household and clinical
uses, trading of methyl tert-butyl ether’s and wholesale and retail of
household consumables. Prior to joining the Company, Mr. Tsang was the
company secretary and the qualified accountant of the Richfield Group
Holdings Limited, a company incorporated in the Cayman Islands with limited
liability and the issued shares of which were previously listed on the GEM
(stock code: 8136) and subsequently transferred to the Main Board (stock
code: 183) from March 2006 to March 2007. Mr. Tsang is also an executive
director and joint company secretaries of Newtree and also an executive
director and joint company secretaries of China Neng Xiao Technology
(Group) Limited, a company incorporated in Bermuda with limited liability, the
issued Shares of which are listed on GEM (stock code: 8047).
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Biographical Details of Directors and Senior Management

EEREREEREEFS

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Kwok Kam Tim (“Mr. Kwok"), aged 36, is the independent non-
executive Director since 2009. Mr. Kwok is also the chairman of the RC and
the member of the audit committee (the “AC") of the Company and the NC.
Mr. Kwok is a Certified Public Accountant of the HKICPA and a member of the
Association of Chartered Certified Accountants (the “ACCA”). Mr. Kwok holds
a bachelor’s degree of engineering in electronics engineering from the Hong
Kong University of Science and Technology and bachelor’s degree of arts in
accountancy from the Hong Kong Polytechnic University. Mr. Kwok has over
11 years of experience in accounting and financial managements and
previously worked in an international CPA firm. Mr. Kwok is currently a
financial controller of the Loudong General Nice Resources (China) Holdings
Limited (stock code: 988), a company listed on the Main Board. Mr. Kwok is
also an independent non-executive director of Newtree.

Mr. Ho Chi Wai ("Mr. Ho"), aged 38, is the independent non-executive
Director since 2012. Mr. Ho is also the chairman of the AC and the member of
the NC and RC. Mr. Ho holds a Bachelor of Business Administration (Hons)
from the Lingnan University (Hong Kong) (formerly known as Lingnan College
(Hong Kong)), and a master of finance (Taxation) from Jinan University (PRC).
He is a Certified Public Accountant of the HKICPA, a fellow of the ACCA, a
certified tax adviser of the Taxation Institute of Hong Kong and also an
associate of the Taxation Institute of Hong Kong. Mr. Ho had over 15 years of
experience in audit and financial managements.

Ms. Cui Ying ("Ms. Cui”), aged 45, is the independent non-executive
Director since 2012. Ms. Cui is also the chairman of the NC and the member
of the AC and RC. Ms. Cui holds a Bachelor of Economy Management
majoring in external trade economics’ technology (#&7% & 32 T 12 ZMNE JiAir
#837%) from the Hunan University, Department of the Economic Management
Engineering (4 K245 &1 T2 K) and also a professional accountant
of the Certificate of Accounting Professional, Luohu District, Bureau of
Finance (28812 B/ B), the PRC. Ms. Cui has over 22 years of experience in
administrative and financial managements.
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Biographical Details of Directors and Senior Management

EEREREEREEFS

SENIOR MANAGEMENT

Terence Ho and Mr. Chow are the senior management of the Company. For
details of their biography, please refer to the paragraph headed “Executive
Directors™ in this section.

Mr. Hui Ngai Hon, Edward (“Mr. Hui"), aged 38, holds a bachelor’s degree
of arts from The University of British Columbia, Canada and a Certificate of
Mining Economics issued by the Runge Limited, Australia. Mr. Hui has a wide
range of experiences in the industry of stock brokerage, fund broker, asset
management, financial projects, land development, mining and resource
business. Mr. Hui is currently one of the shareholder and a director of Race
Resources Limited and responsible in numerous inspection, assessment,
exploration and exploitation work involving different types of mineral
resources (including iron, nickel, tin, copper and gold mines) in different
countries including Mongolia, Philippines, the PRC and Indonesia. Mr. Hui first
joined the Company as the Group's project manager in April 2012 and was
appointed as the chief investment officer and subsequently re-designated as
the chief operating officer of the Group since 9 May 2012 and 6 August 2012
respectively.

Mr. Cheng Man Wah (“Mr. Cheng"), aged 32, holds a bachelor’s degree of
arts in accountancy from the Hong Kong Polytechnic University. Mr. Cheng is
a Certified Public Accountant of the HKICPA, a fellow member of the ACCA, a
member of the Hong Kong Institute of Directors, and an ordinary member of
the Hong Kong Securities and Investment Institute. Mr. Cheng has extensive
experience in corporate finance and compliances matters for the listed
companies in Hong Kong. Prior to joining the Group, Mr. Cheng has worked
for PricewaterhouseCoopers, Golden Resources Development International
Limited whose shares are listed on the Stock Exchange (stock code: 677),
Powerwell Pacific Holdings Limited whose shares were successfully listed on
the Stock Exchange (stock code: 8265) on 25 January 2011, and Strong
Petrochemical Holdings Limited (stock code: 852), a company listed on the
Stock Exchange. Mr. Cheng has been appointed as the joint company
secretary (the “Company Secretary”), chief financial officer and an authorised
representative of the Company with effect from 6 August 2012 and
subsequently as the sole company secretary, chief financial officer and an
authorised representative of the Company with effect from 29 August 2012.
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Biographical Details of Directors and Senior Management

EEREREEREEFS

Ms. Sung Ting Yee (“Ms. Sung”), aged 38, holds a master degree of
business administration from University of Birmingham, United Kingdom and
a bachelor’s degree of arts (Honours) in accountancy from Birmingham City
University (formerly known as University of Central England in Birmingham),
United Kingdom. Ms. Sung is a Certified Public Accountant of the HKICPA and
a fellow member of the ACCA. Ms. Sung has over 14 years' experience in
finance, accounting, external and internal auditing in both Hong Kong and the
PRC. Ms. Sung previously worked as an audit manager in an international
accounting firm and an internal audit manager in BALtrans Holdings Limited,
which was subsequently delisted on the Main Board after her term of service.
Prior to join to this Company, Ms. Sung was a finance manager of China
Mining Resources Group Limited (stock code: 340), a company listed on the
Main Board.

Ms. Sung is the chairman, executive director and finance director of China
Neng Xiao Technology (Group) Limited (stock code: 8047), a company listed
on the GEM Board and the executive director of Newtree Group Holdings
Limited (stock code: 1323), a company listed on the Main Board.

Ms. Sung is also the company secretary and the chief financial officer of
Colors Securities Limited and Colors Commodities Limited, both being
companies which are principally engaged in the provision of financial services
respectively.

Ms. Sung first joined the Company as internal audit manager and was
appointed as the chief investment officer of the Company on 2 March 2010.
Ms. Sung was subsequently re-designated as a chief financial officer and a
group financial controller of the Company with effect from 27 September
2010 and 6 August 2012 respectively.
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Corporate Governance Report
ERELIWE

The Company is committed to promoting high standards of corporate
governance through its continuous effort in improving its corporate
governance practices and process. The board (the “Board”) of directors (the
"Directors”) of the Company believe that sound and reasonable corporate
governance practices are essential for sustainable growth of the Group and
for safeguarding the interests and the Group’s assets.

Throughout the year ended 31 March 2013, the Company has complied with
all the code provisions set out in the Corporate Governance Code and
Corporate Governance Report (the “CG Code”) as set out in Appendix 15 of
the GEM Listing Rules, save and except for the following deviations including
considered reasons:

Code provision A.4.1

Code Provision A.4.1 of the CG Code stipulates that non-executive directors
should be appointed for a specific term, subject to re-election.

Deviation

Non-executive Directors are not appointed for a fixed term. The Bye-laws of
the Company stipulate that every director (including executive or non-
executive directors) shall be subject to retirement for re-election at least once
every three years. Therefore, the Company has adopted adequate measures
to ensure the corporate governance of the Company complies with the same
level to that required under the CG Code.

Code provision A.6.7

Code provision A.6.7 of the CG Code stipulates that the independent non-
executive Directors and other non-executive Directors should attend general
meetings and develop a balanced understanding of the views of
shareholders.

Deviation

Mr. Kinley Lincoln James Lloyd (“Mr. Kinley”), Ir. Edmund Kwok King Yan (“Ir.
Kwok"), Mr. Ho and Ms. Cui are the independent non-executive Directors of
the Company were unable to attend the annual general meeting (the "AGM
2012") of the Company dated 2 August 2012 as they had other important
business engagement.

Mr. Kinley, Ir. Kwok, Mr. Chan Kin Sang, Mr. Ng Wing Hang, Mr. Ho Kam
Chuen, Alex and Mr. Kwok, the independent non-executive Directors, were
unable to attend the SGM held on 4 May 2012 as they had other important
business engagement.
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Corporate Governance Report
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Deviation (Continued)

Mr. Wong and Mr. Tsang, the non-executive Directors, and Mr. Ho and Ms.
Cui, the independent non-executive Directors, were unable to attend the SGM
held on 16 October 2012 as they had other important business engagement.

Code provision E.1.2

Code provision E.1.2 of the CG Code stipulates that the chairman of the board
should attend the AGM 2012.

Deviation

The chairman of the Board, Mr. Wong, was unable to attend the AGM 2012 as
he had other important business engagement. However, Ms. Yick, had
chaired the AGM 2012 in accordance with the Bye-laws.

The Company has adopted the code of conduct for securities transactions by
Directors on terms no less exacting than the Rules 5.48 to 5.67 (the “Model
Code”) of the GEM Listing Rules. The Company had made specific enquiries
with written guidelines in relation to the Model Code to all Directors and all
Directors have confirmed that they complied with the required standards set
out in the Model Code throughout the Year.

THE BOARD

The overall management of the Company’s business is vested in the Board,
which assumes responsibility for leadership and control of the Company and
is collectively responsible for promoting the success of the Company by
directing and supervising the Company's affairs and overseeing the
achievement of strategic plans to enhance shareholders’ value. Directors are
expected to make decisions objectively in the interests of the Company.
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THE BOARD (continuea)

Generally, the Board is responsible for all major aspects of the affairs of the
Company, including:

3 formulation of overall strategies and review of its financial performance
and results and the internal control systems;

. policies relating to key business and financial objectives of the
Company;

. material transactions, including acquisition, investment, disposal of
assets or capital expenditure;

. appointment, removal or reappointment of Board members and
auditors;

° communication with key stakeholders, including shareholders and
regulatory bodies; and

. recommendation to shareholders on final dividend and the declaration
of any interim dividends.

The Board is responsible for maintaining proper accounting records so as to
enable the Directors to monitor and disclose with reasonable accuracy the
financial position of the Group. The Board updates shareholders on the
operations and financial position of the Group through quarterly, interim and
annual results announcements as well as the publication of timely reports
and announcements of other matters as prescribed by the relevant laws,
rules and regulations.

Directors are also provided with access to independent professional advice,
where necessary, in carrying out their obligations as Directors, at the expense
of the Company.

All Directors, including independent non-executive Directors assume the
responsibilities to the shareholders of the Company for the well-being and
success of the Company. They are aware of their duties to act in good faith
and in the best interests of the Company.

Each of the independent non-executive Director has made written annual
confirmation of his/her independence pursuant to Rule 5.09 of the GEM
Listing Rules. The Company is of the view that all independent non- executive
Directors meet the independence guidelines as set out in the Rule 5.09 of the
GEM Listing Rules that could materially interfere with the exercise of their
judgment.
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THE BOARD (continuea)

The distinct roles of the Chairman, Mr. Wong and the Chief Executive Officer,
Terence Ho are acknowledged. Their respective responsibilities are clearly
defined and segregated to ensure a balance of power and authority, and
reinforce their independence and accountability. Mr. Wong provides
leadership for the Board Decisions regarding the daily operations and
administration of the Company are delegated to the management, led by the
Chief Executive Officer, Terence Ho. Acting as the principal manager, Terence
Ho develops operating plans and strategies to the Board and ensuring the
effective implementation of the strategies and policies adopted and prioritized
by the Board supported with effective and competence management built
and maintained by him. Terence Ho maintained ongoing dialogue with the
Chairman, Mr. Wong and all Directors to keep them timely and appropriately
informed of all major changes and business development.

The Company has two non-executive Directors, hamely Mr. Wong and Mr.
Tsang and three independent non-executive Directors, namely Mr. Kwok, Mr.
Ho and Ms. Cui. The non-executive Directors advise the Company on strategic
and critical matters. The Board considers that each non-executive Director
brings his/her own senior level of experience and expertise to the
constructive functioning of the Board. To this end, regular informal meetings
are held between the executive Directors and Non-executive Directors. The
Chairman held meetings with the non-executive Directors at least annually
without the executive Directors present, to evaluate the functioning of the
Board.

None of the non-executive Directors have been appointed for a specific term
of service, subject to re-election but they are subject to the retirement by
rotation and re-election of Directors in the bye-laws (the “Bye-laws”) of the
Company, which require one-third of the Directors in office to retire from
office by rotation and re-election at each annual general meeting.

THE BOARD COMMITTEES
Remuneration Committee

The RC reviews and approves the remunerations of directors. To minimise any
conflict of interest, any member who is interested in any given proposed
motion is required to abstain from voting on such motion. The RC was set up
on 20 March 2006 with written terms of references to oversee the
remuneration policy and structure for all Directors and senior management.
The RC is currently chaired by Mr. Kwok, being an independent non-executive
Director, and with three members, including Terence Ho, Mr. Ho and Ms. Culi,
comprising a majority of independent non-executive Directors. The RC held 2
meetings and passed 4 written resolutions during the Year. The Company
Secretary acts as the secretary to the RC. The roles of the RC are to
recommend to the Board the policy and structure for the remuneration of the
executive Directors and senior management and to determine, with delegated
responsibility, their specific remuneration packages, assessing and approving
performance-based remuneration of executive Directors with reference to the
corporate goals and objectives, and to make recommendations to the Board
on the remuneration of non-executive Directors. They are provided with
sufficient resources by the Company to discharge its duties. No individual
Director is involved in deciding his or her own remuneration.
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THE BOARD COMMITTEES (continued)
Remuneration Committee (Continued)

The remuneration packages of individual executive Directors and senior
management, comprising a basic salary and a performance related bonus for
their contributions, were determined, with delegated responsibility in
according to the code B.1.2(c)(i). Details of Directors’ remuneration are set
out in note 9 to the financial statements in the Annual Report.

The Company has conditionally adopted the New Scheme (as defined below).
The purpose of the New Scheme is to enable the Board, at its discretion, to
grant options to selected eligible participants to motivate them and to
optimise their performance and efficiency for the benefit of the Group.

The senior management remuneration during the Year was within the
following bands:

EEZ8g @
FHEEE @)

BRAPITEERSLAETREZ FHEBREEAF S RRK
SEEBMIRRB BB ILLT - ERTEE NRIEST]]
EBI20NGMERE - EFHMFBHNAFRUBHRE
MIzE9 o

ARABEHEHRAFEHB(ERR T - 5 HERE
EEURBRAREZABRSRERBBRE B2 R
ERBIRE 2 RERUE - RS A EEZ M -

AEEASRERR ZMEN FUTEE :

Number of
individuals
A
HK$Nil to HK$1,000,000 =% 702 1,000,0008 7T 4
HK$1,000,001 to HK$1,500,000 1,000,001 7T E 1,500,000 7% 7T -
HK$1,500,001 to HK$2,000,000 1,500,001 7 7T & 2,000,000 7 7T 1
5

Nomination Committee HrrEge

The NC was set up on 1 February 2012 with written terms of reference to
review the structure, size and composition (including but not limited to the
gender, skills, knowledge and experience) of the Board and make
recommendations on any proposed changes to the Board to complement the
Company’s corporate strategy. The NC is chaired by Ms. Cui, being an
independent non-executive Director, and with three members, Terence Ho,
Mr. Kwok and Mr. Ho, comprising a majority of independent non-executive
Directors. The NC held 2 meetings and passed 3 written resolutions during
the Year. The Company Secretary acts as the secretary to the NC. The roles
and functions of the NC include to identify individuals suitably qualified to
become Board members, select or make recommendations to the Board on
the selection of individuals nominated for directorships, to make
recommendations to the Board on the appointment or reappointment of
Directors, and succession planning for Directors, in particular the chairman of
the Board and the chief executive.
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THE BOARD COMMITTEES (Continued)
Audit Committee

The AC of the Company comprises all independent non-executive Directors
and chaired by Mr. Ho, and with members, Ms. Cui and Mr. Kwok. The AC
held 4 meetings and passed 3 written resolutions during the Year. The
Company Secretary acts as the secretary to the AC. The AC performs,
amongst others, the following roles and functions:

. ensure that co-operation is given by the Company’s management to
the external auditor where applicable;

. review the Group's quarterly, half-yearly and annual results
announcements and reports and the financial statements prior to their
recommendations to the Board for approval;

o review the effectiveness of Group's financial reporting process and
internal control system; and

. review of transactions with connected persons (if any).
Accountability and Audit

The Board acknowledges its responsibility to prepare financial statements for
each financial year which give a true and fair view of the state of affairs of the
Group. The Board is not aware of any material uncertainties relating to events
or condition that might cast significant doubt upon the Company’s ability to
continue in business. Accordingly, the Board has prepared the financial
statements of the Company on a going concern basis.

The Board also acknowledges its responsibility to present a balanced, clear
and understandable assessment in the Company’s annual, half-yearly and
quarterly reports, other price-sensitive announcements and other financial
disclosures required under the GEM Listing Rules, and reports to the
regulators as well as to information required to be disclosed pursuant to
statutory requirements.

The above statement, which should be read in conjunction with the
independent auditor’s report, is made with a view to distinguishing for
shareholders how the responsibilities of the Directors differ from those of the
auditor in relation to the financial statements.
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THE BOARD COMMITTEES (continuead)
Accountability and Audit (Continued)

Having made appropriate enquiries and examined major areas which could
give rise to significant financial exposures, the Directors have a reasonable
expectation that the Company has adequate resources to continue in
operational existence for the foreseeable future. For this reason, they
continue to adopt the going concern basis in preparing the financial
statements for the Year, the Directors considered the Group has applied
appropriate accounting policies consistently, made judgments and estimates
that are prudent and reasonable in accordance with applicable accounting
standards.

The quarterly, interim and annual results and reports were published within
the time limits as required under the GEM Listing Rules after the end of the
relevant periods to provide stakeholders with transparent and timely financial
information.

BOARD COMPOSITION AND BOARD AND COMMITTEE
MEETINGS

Practices and Conduct of Meetings

The Board meets regularly at least four times each year and more frequently
as the needs of the business demand. Apart from the Board meetings, the
Board would from time to time devote separate sessions to consider and
review the Group's strategy and business activities.

The Board and committees meeting schedule and the agenda of each
meeting are made available to Directors in advance.

Notices of regular Board meetings is served to all Directors at least 14 days
before the meetings. For other Board and Committee meetings, reasonable
notices are given.

Papers for Board meetings or Committee meetings together with all relevant
information are sent to all Directors or Committee members at least 3 days
before each meeting to enable them to make informed decisions with
adequate data. The Board and each Director also have direct and
independent access to the management whenever necessary.

According to the current Board practice, any material transactions involving a
conflict of interest with a substantial shareholder or a Director will be
considered and dealt with by the Board at a duly convened Board meeting.
The Company'’s Bye-laws also contain provisions requiring the Directors to
abstain from voting and not to be counted in the quorum at meetings for
approving transactions in which such Directors or any of their associates
have a material interest.
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Corporate Governance Report
ERELIWE

BOARD COMPOSITION, AND BOARD AND COMMITTEE
MEETINGS (continued)

Meetings Held and Attendance

As at 31 March 2013, the Board comprises two executive Directors, two non-
executive Directors and three independent non-executive Directors. The
Company has met the requirements of the GEM Listing Rules relating to the
appointment of at least three independent non-executive Directors with at
least one of whom is with appropriate professional qualifications or
accounting or related financial management expertise throughout the year.

The Board held 29 meetings and passed 5 written resolutions during the Year.

Biographical details of the Directors are shown on pages 13 to 16 and set out
on the websites of the Company. On 29 August 2012, the latest List of
Directors and their Role and Function was published both on the websites of
the Company and the Stock Exchange. The Board is currently supported by
the AC, RC and NC to oversee specific areas of the Company'’s affairs. Each
of these Committees has been established with written terms of reference,
which were approved by the Board, setting out the Committee’s major duties
and responsibilities. These terms of reference were published both on the
websites of the Company and the Stock Exchange. The composition of the
Board and the Committees, and the individual attendance records of each
Director at the Board and Committees meetings during the Year are set out
below:

EEEMARURESERESS

22 e
=16 )

ETERRHFERLE

MNIZE—=F=A=+—H EXZhMERTEE B
FMITEER=RBUIFNTEZEK - FA - ARFCDH
BEERLETRUANEHEEEL =R BULIFRTEETOR
E o HEPEL-ZHESENEXERASHIABHBE
BEEME -

BEEENAFERT _TAREZNBBIREMRER

EEVEREFBHRERBEI6ERARARL - KT
—ZFNAZTNR BHEEREREABNBEERA
RABUE IR PIAEER - R - BRERE  FHEER
ERREREEHDEETERARREBNFEEL - &
ZEGDTRUVAALEFSHANERRESRE b
FILZEENTERBLIBE - ARBRREENAR B
NEZ RIS - AFEN  EEERZTEGNARIAR
EEEHFEFE NI ESRRNERREEIINT

Meetings attended/ Meetings held

fikEesE/ fered
Independent

board Annual Special

Board AC RC NC committee general general

meetings meetings meetings meetings meetings meeting meetings

EVZEE yHzEe REZE8 BUES RREEH

Name of Directors EEig Ezeeid g3 £ | EE ZEEEE RRBEEAS x&

Executive Directors HiTESE

Mr. Ho Pui Tin Terence (Vice Chairman and rEEE(SEER

Chief Executive Officer) TH4#) 29/29 TER 212 212 TER n 212
Mr. Chow Pak Wah, Oliver (Chief Investment — BiE %5 & (R £ #E)

Officer) 29129 TEfm TER TR TR 01 12
M. Yick Mi Ching, Dawnibilly (note 1) HEaxt(fiEE) 5/5 @R TER TEm @R 17 1
Non-executive Directors FHUTES
Mr. Wong Wai Sing (Chairman) BEELE(ZE) 329 TR T TiEA TER 01 012
Mr. Tsang Ho Ka, Eugene LEELE 5/29 TaA TaR TEA TER 12
Independent Non-executive Directors BUKHTES
Mr. Kwok Kam Tim PERLE 27129 44 22 2/2 33 1 12
Ms. Cui Ying (note 4) ERTT (FE4) 24126 23 1N 1N 33 0/1 0/1
Mr. Ho Chi Wai (note 4) R (M) 25/26 33 "N 17 33 0/ 0/1
M. Kinley Lincoln James Lioyd (note 2) SRERE (M) 45 "N "N 17 Tl 0/1 02
Mr. Edmund Kwok King Yan (note 2) PHCFE (M) 45 "N 1N 1 TiEA 01 02
Mr. Chan Kin Sang (note 3) B 5 (i 3) 3/4 01 01 0/1 T TER 01
Mr. Ng Wing Hang (note 3) Rok#Es (FiE3) 3/4 01 01 0/1 T TR 0/1
Mr. Ho Kam Chuen, Alex (note 5) {54 (M5 33 TiEf @R TR @R @R 0/1

PEERERAT —T——F  ~Z-—FER 26
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ERELIWE

BOARD COMPOSITION, AND BOARD AND COMMITTEE

MEETINGS (continued)
Meetings Held and Attendance (Continued)

Notes:

1. Ms. Yick Mi Ching, Dawnibilly retired as an executive Director on 2 August 2012.
Her attendance was shown with reference to the number of the meetings held

during the Year before her cessation as a Director.

2. Mr. Kinley Lincoln James Lloyd and Ir. Edmund Kwok King Yan retired as
independent non-executive Directors and the chairman/member of AC, RC and
NC on 2 August 2012. Their attendances were shown with reference to the
number of the meetings held during the Year before their cessation as the

Director and member of the AC, RC and NC.

3. Mr. Chan Kin Sang and Mr. Ng Wing Hang resigned as independent non-executive
Directors on 26 June 2012. Their attendances were shown with reference to the
number of the meetings held during the Year before their cessation as members

of the AC, RC and NC and Directors of the Board.

4. Ms. Cui Ying and Mr. Ho Chi Wai were appointed as independent non-executive
Directors on 26 June 2012. Their attendances were shown with reference to the
number of the meetings held during the Year after their appointment as the

Director and chairman/member of the AC, RC and NC.

5. Mr. Ho Kam Chuen, Alex resigned as an independent non-executive Directors on
28 May 2012. His attendance was shown with reference to the number of the
meetings held during the Year before his cessation as a member of the AC, RC

and NC and a Director of the Board.
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Corporate Governance Report
ERELIWE

INDUCTION AND CONTINUOUS DEVELOPMENT

Each newly appointed Director receives a comprehensive induction package
(the "Package”) designed to enhance his/her knowledge and understanding
of the Group's culture and operations. The Package usually includes a briefing
or an introduction to the Group’s structure, businesses strategies, recent
developments and governance practices. Packages have been sent to Ms.
Cui and Mr. Ho who joined the Board newly during the Year.

The Company provided continuous professional training and Directors
received regular updates and presentations on changes and developments to
the Group’s business and to the legislative and regulatory environments in
which the Group operates from time to time. In addition, all Directors were
requested to provide the Company with the records of the other training they
received. All Directors are also encouraged to attend relevant training
courses at the Company’s expense. During the Year, the Company has
applied and paid for several external seminars and training sessions held by
external professional parties for Directors.

The Directors acknowledge the need for continuous professional
development so that they can continue contributing to the Company, and the
Company provides support whenever relevant and necessary.

AUDITOR’S REMUNERATION

During the Year, the remuneration, reviewed and approved by the AC on its
statutory audit scope and non-audit services, paid or payable to the auditor in
respect of audit and non-audit services provided by the auditor of the Group,
BDO Limited, were as follows:

ABRERERRE

SEFEAEEORE—E2EABEH (RER]) - 1M
REHREMXCRSE NER TR - REN—RBEE
BIAEER  CRHR  ARBERREARAZ MR R
B AEENFMAR SR 2 L+ R EDETERE
¥

AARREHEEXE - BERTEEHEREHAEE
EBREMAASETNRELERE 2 DEREERFEE N
R &IOS REH o 1o - 2RERARARRRERSE
ZEHMIBIZ L - ARB BB 2B EEHERAE
W2 BRPAARRRE - AFEER - ARRERAEES
WZEmINBE AT EIT 2B & KA FIRRIE - X
NEREER -

EEERFEEERRIRERAAQRELHERR T 5L
REE  BARABRTERERZER T REMEEXE -

R BR BT BN <

RAEE  EREESCRBEAERTBEIEEFREE
B R A R R B B L E RS M EBMER AR
ZME - pAREREE R B MOFETRBHC AR
ERRZBE0T

2013 2012

—E—=5F —ET——4F

Amount Amount

(HK$)'000 (HK$)'000

Nature of services REHE FET FAET

Audit services FiT R 414 380

Non-audit services JEFET R 404 248
PEERERAT —T— 46 T =FFRF 28
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ERELIWE

CORPORATE GOVERNANCE FUNCTIONS

The written terms of reference of the corporate governance functions was
adopted by the Company on 1 February 2012 and the Board is collectively
responsible for the following corporate governance functions:

. to develop and review the Company’s policies and practices on
corporate governance and make recommendations on changes and
updating;

. to review and monitor the training and continuous professional
development of Directors and senior managements,

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

o to develop, review and monitor the code of conduct and compliance
manual (if any) applicable to employees and Directors;

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

. such other corporate governance duties and functions set out in the
CG Code (as amended from time to time) for which the Board are
responsible.

INTERNAL CONTROL

The Board has conducted annual review on the system of internal control of
the Group and its effectiveness covering the financial, operational,
compliance controls and risk management functions. The Board is committed
to implementing an effective and sound internal control system to safeguard
the interest of shareholders and the Group's assets.

COMPANY SECRETARY

The appointment and removal of the Company Secretary is subject to
approval by the Board in accordance with the Bye-laws. Mr. Cheng is
responsible for overall financial management of the Company, and ensuring
the Board procedures and policy are followed and Board activities are
effectively conducted. Mr. Cheng is also responsible for maintaining minutes
recorded in sufficient details of all the meetings of the Board and committees
of the Company. Draft and final versions of minutes are disseminated to
Directors for comment and filed for record purposes respectively within a
reasonable time after each meeting. Directors have full and timely access to
the minutes of the Board and committees of the Company. Mr. Cheng
confirmed that he has complied with all the qualifications, experience, and
professional training requirements of the GEM Listing Rules.
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ERELIWE

INVESTOR RELATIONS

The Board recognises the importance of maintaining on-going communication
with shareholders. The Company promotes communications with
shareholders through several communication channels including publication
of notices, circulars and announcements of key developments, and interim
and annual reports as prescribed under the Listing Rules which can also be
accessed via the “Investor Relations” of the Company’s website. The latest
version of the amended and restated Bye-laws has been published both on
the websites of the Company and Stock Exchange since 9 March 2012 and
did not made any amendments to the Bye-law during the Year. The aims of
the Company are to improve its transparency, gain more understanding and
confidence in relation to the Group’s business developments and acquire
more market recognition and support from the shareholders.

Shareholders are encouraged to attend all general meetings of the Company.
The notices of the special general meetings and annual general meeting of
the Company were circulated to all shareholders in accordance with the
requirements of the GEM Listing Rules and the Bye-laws. It is a standard
practice to have the non-executive Directors available to answer questions
relating to their roles, tenure, and the committees of the Board. The results of
voting by poll are published on the websites of the Stock Exchange and the
Company after the meetings.

Any comments and suggestions to the Board can be addressed to our Hong
Kong office or the Company Secretary by mail to Room 2103, 21/F, N0.9
Queen'’s Road Central, Central, Hong Kong or email at ir@mkhld.com.

SHAREHOLDERS’ RIGHTS

In accordance with the Company's bye-law 58 of the Bye-laws, shareholders
of the Company (the “Shareholders”) holding at the date of deposit of the
requisition not less than one-tenth of the issued share capital of the Company
carrying the right of voting at extraordinary general meetings of the Company
shall at all times have the right, by written requisition to the Board or the
Company Secretary, to require a special general meeting to be called by the
Board for the transaction of any business specified in such requisition; and
such meeting shall be held within two (2) months after the deposit of such
requisition. If within twenty-one (21) days of such deposit the Board fails to
proceed to convene such meeting the requisitionists themselves may do so
in accordance with the provisions of section 74(3) of the Companies Act 1981
of Bermuda.

A Shareholders’ communication policy (the “Policy”) was adopted by the
Company in March 2012 to maintain an on-going dialogue with Shareholders
and encourage them to communicate actively with the Company and also
establishing the Policy and reviewing the Policy on a regular basis to ensure
its effectiveness.
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Report of the Directors
EFEEHRE

The Directors herein submit their report together with the audited financial
statements of the Group for the Year.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. Details of the
principal activities of the subsidiaries of the Company are set out in note 19
to the consolidated financial statements.

SEGMENT INFORMATION

An analysis of the performance of the Group for the Year by operating
segment is set out in note 5 to the consolidated financial statements.

RESULTS AND APPROPRIATIONS
The Group's consolidated loss for the year ended 31 March 2013 and the
state of affairs of the Company and the Group at that date are set out in the

financial statements on pages 43 to 110.

The Directors do not recommend for payment of a final dividend for the Year
(2012: Nil).

PROPERTY, PLANT AND EQUIPMENT
Details of movements in the property, plant and equipment of the Group

during the Year are set out in note 15 to the consolidated financial
statements.
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Report of the Directors

EFERE

SUMMARY FINANCIAL INFORMATION

The following is a summary of the results of the Group for each of the five
years ended 31 March 2013 and of the assets and liabilities of the Group as at
31 March 2013, 2012, 2011, 2010 and 2009 respectively. Readers of the
summary financial information are strongly encouraged to read the
Management Discussion and Analysis section set out in the Annual Report,
which does not form part of the consolidated financial statements, for a
reasonable appreciation of the Group’s financial results and positions in the

context of its activities.

MBERRE

UTAAEEBEE T =—F=-A=-+—BLARAFERTF
CEEMEURREES IR _Z—=F  ZFT——F - =
T——F T TFER_TTNAEF-A=FT—HZEEK
BEME - AEEMEZV L ENEE 2 HBERA

HNEEEN W RO 8 (RE T EREA

BATE AR —

#0) - UEBSERARBEDHOMEEE RN -

RESULTS ]
Year ended 31 March
BE=A=+—HLEE
2013 2012 2011 2010 2009
—E—= —T-—F —E——F —ZE-TF _—TTNF
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FHxT FA&ET FET FHET FET
(restated) (restated)
(geE5) (&E5)
Revenue Wk
Continuing operations SFECEETE 95,447 100,631 54,804 15,096 127,705
Discontinued operation B IEER - 22,936 22,177 63,461 6,054
95,447 123,567 76,981 78,557 133,759
(Loss)/profit before income tax REAFELERBRIE
from continuing and ¥ 2 BRATSHLAT
discontinued operations (18),/ % F| (24,507) (36,025) (107,630) (69,227)  (1,058,072)
Income tax from continuing and R BEFELE LD K IE
discontinued operations EZFEE (764) (224) 1,040 (1,852) 292,141
(Loss)/profit attributable to: AT ATFEMS (B518),S5F)
Owners of the Company ARRER A (25,654) (36,356) (106,038) (71,079) (765,931)
Non-controlling interests IR = 383 107 (552) -
(25,271) (36,249) (106,590) (71,079) (765,931)
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Report of the Directors
EFEEHRE

ASSETS AND LIABILITIES EERERE
As at 31 March
R=A=+—H
2013 2012 2011 2010 2009
—E—= —T——F —E——F —ZE-TF _—TTNF

HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FHET TET TET TET TET

Non-current assets IERENEE 160,759 60,545 94,380 124,311 249,103
Current assets RENEE 116,220 91,822 77,473 82,841 139,590
Assets held for sale BIELEEE - 15,150 - - -
Current liabilities mENEE 64,664 52,421 36,439 3,764 49,565
Liabilities held for sale FIEHEAE - 607 - - -
Net current assets MEEEFE 51,556 53,944 41,034 79,077 90,025
Non-current liabilities ETBEE 7,825 7,825 8,429 2,834 154,876
Total equity T IRTE 204,490 106,664 126,985 200,554 184,252

Note: The revenue figures have been re-presented as if the mining business segment  Ffist : WaHEIEE &Y BURBEB D BR—BESHEBKH

and general trading business segment had been discontinued during the years BESNREBEE_Z——FR_FT—=-F=A=+—H
ended 31 March 2011 and 2012 respectively, the earliest period presented. HFE(ZFR2YHME) BRELEEE -
INVESTMENT PROPERTIES REWE

Details of movements in the investment properties are set out in note 16 to  EEWH 2 B BFBH NG E M BEHmEMTE16 -
the consolidated financial statements.

SHARE CAPITAL IR

Details of movements in the share capital of the Company are set outin note ~ AR FIRANE B FIBH LR E MBS HRETMTE25 -
25 to the consolidated financial statements.

RESERVES (G N]

Details of movements in the reserves of the Group and the Company during ~ ANEBRARABFERAEE 2 EBF B HRFRE
the Year are set out in the consolidated statement of changes in equity on 48 B Z 4R & 1R ek BB 5K AR & B IS TR F I 7 26(D) ©

page 48 of the Annual Report and in note 26(b) to the consolidated financial

statements respectively.

The Company had no distributable reserve as at 31 March 2013 (2012: Nil). RZBE-—Z=ZF=ZA=+—H ARAFAHEAIHIIREHE (=
T—ZFfE)e
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Report of the Directors
EFEEHRE

CLOSURE OF REGISTER OF MEMBERS

For ascertaining the shareholders’ entitlement to attend and vote at the
forthcoming annual general meeting (the “AGM") of the Company, the
register of members of the Company will be closed from Thursday, 1 August
2013 to Friday, 2 August 2013, both days inclusive, during which period no
transfer of shares will be effected. In order to be eligible to attend and vote at
the AGM, all completed share transfer forms accompanied by the relevant
share certificates must be lodged with the branch share registrar of the
Company in Hong Kong, Tricor Tengis Limited of 26/F, Tesbury Centre, 28
Queen’s Road East, Wanchai, Hong Kong not later than 4:30 p.m. on
Wednesday, 31 July 2013.

DONATIONS

No charitable donations was made by the Group during the Year (2012:
HKSNIl).

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Bye-laws of the
Company or the Bye-laws of Bermuda which would oblige the Company to
offer new shares on a pro rate basis to existing shareholders.

MAJOR CUSTOMERS AND SUPPLIERS

In the year under review, sales to the Group's five largest customers and
purchases from the five largest suppliers accounted for approximately 100.0%
and 100.0% of the total sales and purchases for the year, respectively.

The Group's largest customer and supplier accounted for approximately
98.1% and 100.0% of the total sales and purchases for the year, respectively.

None of the Directors, their associates or Shareholder (which to the
knowledge of the Directors owns more than 5% of the Company’s share
capital) has a beneficial interest in these major customers or suppliers.

EENERDBFEEFER

REERRHEARRRERRAFAEG ((BRBFAE))
YHEERRNER  ARBAER_FT—=F/\A—RA(2
HME—T-=F/\A-R(2H0) (EEMABEEAN)
T ERERDBPERTE AU BEMA RO E RS
TEEE - RTAHERRBFASANEG LRENER -
PEBEZNENBP X ERBRRELENR —T—=F
tA=+—R(EH=) TFOR=+25 — X ERARF
WEBRNBPERLYREESERARAR - it AEE
BFERAER 28D EE DL 264

B

REEAN  AEBLEELENESHER(CE -4 %
AT °

BErABER

AN 2 23 A 4R B o S 4 ) 30 4 A X O E B A 2 1
X BEARARELLOIRMRARREEHL -
IERFRHER

REBFER  AEEORARS 2 BEBERMAAHER
2 BRI 85 BIAG AN R 48 8 R R R AR ER R AR 40 100.0% R

100.0% °
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Report of the Directors
EFEEHRE

CONNECTED TRANSACTIONS

On 29 February 2012, Star Fortune International Group Company Limited (the
“Star Fortune”), a direct wholly owned subsidiary of the Company, entered
into the agreement pursuant to which Star Fortune has agreed to sell and Mr.
Wong has agreed to purchase the entire issued share capital of Star
International Business Company Limited, an indirect wholly owned subsidiary
of the Company, which is wholly-owned by Star Fortune and the sale loan for
the consideration of HK$15.74 million.

Mr. Wong, being the Chairman and executive Director, he and his associates
are, in aggregate, interested in 2,612,076 Shares, representing approximately
1.38% of the issued Shares of the Company, and are connected persons of
the Company under the GEM Listing Rules. As the consideration of the
disposal of SIB Group is more than HK$10,000,000 and would constitutes a
non-exempted connected transaction on the part of the Company under the
GEM Listing Rules and is subject to the reporting, announcement and
independent shareholders’ approval requirements. Details of the transaction
and its completion have been set out in the announcements dated 11 May
2012, 21 March 2012 and 29 February 2012 and circular dated 17 April 2012
issued by the Company.

Details of the related party transactions of the Group during the Year are set
out in note 32 to the consolidated financial statements.

Payments of emoluments and bonus to Directors pursuant to their respective
service contracts with the Company were exempt connected transactions
under Rules 20.31(6) of the GEM Listing Rules while payments of emoluments
to senior management do not constitute connected transactions under
Chapter 20 of the GEM Listing Rules.

The management fee paid or payable to a related company during the Year
constituted continuing connected transactions under Chapter 20 of the GEM
Listing Rules falls within the de minimis threshold and therefore was
exempted from the reporting, announcement and independent shareholders’
approval requirements under Rule 20.33(3) of the GEM Listing Rules.

The unsecured amounts due to a non-controlling owner of a subsidiary and a
related company to the Group constituted connected transactions under
Chapter 20 of the GEM Listing Rules and were exempted from the reporting,
announcement and independent shareholders’ approval requirements under
Rule 20.65(4) of the GEM Listing Rules (namely financial assistance provided
by connected person for the benefit of a listed issuer on normal commercial
terms (or better to the listed issuer) where no security over the assets of the
listed issuer is granted in respect of the financial assistance).
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Report of the Directors

EFERE

DIRECTORS

The Directors during the Year and up to the date of this Annual Report were:

B

AEEARBEAFRAPLEZERR

Independent
Executive Non-executive Non-executive
Directors Directors Directors ITES FHTES BYFHTES
Mr. Ho Pui Tin, Terence Mr. Wong Wai Sing Mr. Kwok Kam Tim A e BRALE AL AE
Mr. Chow Pak Wah, Oliver (Redesignated from Ms. Cui Ying (Appointed on AfRELE (RZZT——F E¥it
Ms. Yick Mi Ching, executive Director on 26 June 2012) VEI- NBZBHHT (R=ZZT—=F~A

Dawnibilly (Retired on 8 August 2012) Mr. Ho Chi Wai (Appointed on BB EERT) “t+ABEERE)

2 August 2012) Mr. Tsang Ho Ka, Eugene 26 June 2012) NRZHRME) SERLE LR EE
(Redesignated from Mr. Kinley Lincoln James Lloyd (R=E—=F (RZF—Z%F~A
executive Director on (Retired on 2 August 2012) NB=+/H Z+RBEZMA)
29 August 2012) Ir. Edmund Kwok King Yan MUITERHAT) SFEEE

(Retired on 2 August 2012) (R=ZF—Z%)/\A
Mr. Chan Kin Sang (Resigned —HREM)
on 26 June 2012) AR TAZA
Mr. Ng Wing Hang (Resigned (R=Z—=%N\A
0N 26 June 2012) ZHERME)
Mr. Ho Kam Chuen, Alex BRiEE A
(Resigned on 28 May 2012) (RZZ—=%F7<A
ZHRBEE)
RXBELE
(R=Z—Z%XA
ZHRHEE)
GRS
(W=—Z—=-F7A
—+/\BEHT)

According to Bye-law 83(2), any Director appointed to fill a casual vacancy on
the Board shall hold office until the first general meeting of the Shareholders
after his/her appointment and be subject to re-election at such meeting.

In accordance with the bye-law 84(1) of the Bye-laws, Messrs. Wong Wai Sing,
Tsang Ho Ka, Eugene and Kwok Kam Tim will retire by rotation and, being
eligible, offer themselves for re-election at the AGM.

The Company confirmed that it has received from each of the independent
non-executive Directors the annual confirmation for his independence
pursuant to the GEM Listing Rules and still considers them to be independent
as at the date of this annual report.

The Directors’ biographical details are set out on pages 13 to 16.

None of the Directors of the Company who are proposed for re-election at
the AGM has a service contract with the Company which is not terminable by
the Company within one year without payment of compensation (other than
statutory compensation).
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Report of the Directors
EFEEHRE

DIRECTOR’S AND CHIEF EXECUTIVE'S INTERESTS IN
THE COMPANY

As at 31 March 2013, the interests and short positions of the Directors or
chief executives of the Company and their associates in the Shares,
underlying Shares or debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the Securities and Futures
Ordinance (Cap. 571, Laws of Hong Kong) (the “SFQO")), (i) which would have to
be notified to the Company and the Stock Exchange pursuant to Divisions 7
and 8 of Part XV of the SFO (including interests or short positions which they
were taken or deemed to have under such provisions of the SFO); or (i) which
were required to be entered in the register referred to therein pursuant to
section 352 of the SFO; or (iii) which were required to be notified to the
Company and the Stock Exchange pursuant to Rules 5.46 to 5.67 of the GEM
Listing Rules, were as follows:

Long positions in the Shares

EERFETBAEBREQF 2ERE

RZE—=F=ZA=+—8 ARFASEEREIBITHRAE
R EZ I8 ATRARN RIS EEAREEE (TR RES
SEPIEST1EFF K Hﬁ/éiﬁﬁﬂ(( B R EAE 5B 1) EXVER)

Zﬂxfﬁ HERMD REFFT - A ()VIREEHFRPERDIE

XVEBE 7 RES D IBME AR B KU T2 s ok 2 (B

?ﬁiﬂ% #&Eﬁfwﬁﬂ*ﬁ?ﬁﬂ NREWEER R RRE 2

WA (N ARARRFIRIEEFH K HE 16012 352
fﬁEZ’éuafﬂ%Z%m& (B RABIRAIER ETRAIE

546 E567FBNEARAR KMz R RABIT

RBROZHA

Approximately

Number of percentage of

Name Nature of interest Shares held interests

LERANE|

REBL

a1l HE BEED FEERREE Aot

Mr. Wong Interest of a controlled corporation (note) 75,676 0.015%
=R4 i~ AR R (P RE)

Beneficial owner 36,400 0.007%

ERBEBA

Note: Of the 112,076 Shares, 75,676 Shares are held by Ming Kei International Holding
Company Limited (“MKIH"), a Company which is wholly and beneficially owned by
Mr. Wong, the sole executive director of MKIH. Accordingly, Mr. Wong is deemed
to be interested in the 75,676 Shares.

Save as disclosed above, as at 31 March 2013, none of the Directors nor the
chief executive of the Company had or was deemed to have any interests or
short positions in the Shares, underlying Shares or debentures of the
Company and its associated corporations (within the meaning of Part XV of
the SFO) (i) which were required to be notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests or short positions which they were taken or deemed to have under
such provisions of the SFO); or (ii) which were required, pursuant to section
352 of the SFO, to be entered in the register referred to therein; or (iii) which
were required to be notified to the Company and the Stock Exchange
pursuant to Rules 5.46 to 5.67 of the GEM Listing Rules.
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Report of the Directors
EFEEHRE

SHARE OPTIONS

The Company adopted a share option scheme on 2 August 2012 (the “New
Scheme”) to replace the share option scheme adopted on 26 October 2002
(the "Old Scheme”) which has been terminated on even date. Since then, no
further option can be granted under the Old Scheme, but all options granted
previously will remain exercisable in accordance with the terms of the Old
Scheme and the relevant letters of offers to the respective grantees.

No option has been granted or exercised under the New Scheme and the Old
Scheme during the Year. Particulars of the New Scheme are set out in note
30 to the consolidated financial statements. The movements of the
outstanding share options during the Year are as follows:

R AESH &

ARBER T ——F/)\A - BRH—HE B8 (5
SEDURRR TR -_F+ A - HRNARMN B
B (TEFHE ] EERFARTELL) < IR - AABTERE
BT B — PR TR - AR B 2 B RS
DARTHRIRERT B R R B AR AR M Z BRI ZR K R 2 1551
BT -

AP - AR B B BT L ST IR 3
B2 BERR A BB RENITI0 - KITEBRERA
FEAZ BT :

Priceat  Price at the Exercise/
Exercise the grant exercise  Outstanding Granted Lapsed Outstanding
price date of date of asat during during asat
Categories of grantees Date of grant Exercisable period per share share option share option  01/04/2012 the year theyear  31/03/2013
® ®
RERE —T--F% —2-=f
RELEH TERE mA-A FR =A=t+-H
ERAER BREAH fid BRTEE W E ZWHE MRGE /R FRENR i RATRE
HKS HKS HKS
B B BT
Executive Director
HiEE
Ms. Yick Mi Ching, Dawnibilly 3 September 2010 3 September 2010~ 0.755 0.755 Taf 7,940,104 - (7,940,104) -
("Ms. Yick") (Note 1) “Z-ZFNA=R 2 September 2020 (Note 2)
SEALL (L)) (HF1) —Z-TENAZHE (MizE2)
—Z-EENAZH
Notes: 5T
(M Ms. Yick has retired from employment of the Company on 2 August 2012 and in Q] STLTER _Z——FENA-BRIARQAEG - BiE

accordance with the Old Scheme, the outstanding share options held by Ms. Yick
were exercisable within a period of 3 months after the date of her retirement.

The closing price at grant date of the share option was HK$1.51 per share, which
is identical to the exercise price per share of HK$1.51. Upon the completion of
bonus issues, the exercise price is adjusted to HK$0.755 per share, closing price
at the grant date is adjusted to HK$0.755 per share accordingly for illustration
purpose only.

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

As at 31 March 2013, the Directors and the chief executive of the Company
were not aware of any other person (other than the Directors and the chief
executive of the Company) who had, or was deemed to have, interests or
short positions in the Shares or underlying Shares, which would fall 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 who was 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 or, who was substantial Shareholder as recorded in the
register required to be kept by the Company under Section 336 of the SFO.

Eit8 ZrRERBERRRITE ZBRETRBURER
=18 A BREATTE -

RERBREAB 2 ETER/ESR15EL  FRANTT
EEGRIS1ETT - REITAMRTKIE @ {TREERE
RER0.7558 T - MR B 82 Wi B I E e
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Report of the Directors
EFEEHRE

DIRECTORS' INTERESTS IN CONTRACTS OF SIGNIFICANCE

Save as aforesaid, no contracts of significance, to which the Company or any
of its subsidiaries was a party, and in which a Director of the Company had a
material interest, whether directly or indirectly, subsisted at the end of the
Year or at any time during the Year.

DIRECTORS’ INTEREST IN COMPETING INTERESTS

Up to the date of this annual report, none of the Directors, the management
shareholders or substantial shareholders of the Company or any of their
respective associates (as defined in the GEM Listing Rules) has engaged in
any business that competes or may compete either directly or indirectly with
the business of the Group, or have any other conflict of interests with the
Group.

ARRANGEMENT TO PURCHASE SHARES OR DEBENTURES

Save as disclosed above, at no time during the Year was the Company or any
of its subsidiaries a party to any arrangement to enable the Directors to
acquire benefits by means of the acquisition of Shares in or debentures of the
Company or any other body corporate.

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

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

CORPORATE GOVERNANCE
The Company is committed to maintain a high standard of corporate
governance. Information on the corporate governance practices adopted by

the Company is set out in the Corporate Governance Report on pages 19 to
30.
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Report of the Directors
EFEEHRE

EMPLOYEE INFORMATION AND REMUNERATION
POLICY

As at 31 March 2013, the Group employed a total of 14 employees (2012: 29).
Staff costs, excluding Directors’ remuneration, decreased by approximately
35.2% to approximately HK$3.40 million (2012: approximately HK$5.25 million).
The salaries and benefits of the Group’s employees are maintained at a
competitive level and employees are rewarded on a discretionary
performance-related basis within the general framework of the Group's salary
and bonus system, which is reviewed regularly. Year-ended bonus based on
individual performance will be paid to employees as recognition of and
reward for their contributions. Other benefits include contributions to
statutory mandatory provident fund scheme and medical scheme to its
employees.

The Company adopted the New Scheme where share options to subscribe
for shares of the Company may be granted to the eligible participants of the
Group. No share options have been granted to the eligible participants under
the New Scheme during the Year.

RETIREMENT BENEFIT PLANS

Other than operating the statutory mandatory provident fund scheme for
Hong Kong employees and participating in social insurance for its employees
in the PRC in accordance with the relevant PRC regulations, the Group has
not operated any other retirement benefits schemes for the Group’s
employees.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company and to the
best knowledge of the Directors as at the date of this report, there is
sufficient public float of the Company’s issued shares as required under the
GEM Listing Rules throughout the Year.

AUDITOR
A resolution will be proposed at the AGM to re-appoint Messrs BDO Limited

as auditor of the Company.

On behalf of the Board
Wong Wai Sing
Chairman

Hong Kong, 3 June 2013
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Independent Auditor’s Report
o RvR 3 L

|IBDO

Tel : +852 2218 8288
Fax: +852 2815 2239

25t Floor Wing On Centre
111 Connaught Road Central

www.bdo.com.hk Hong Kong

54 © +852 2218 8288 HE

{#H : +852 2815 2239 TFEEEAR11158

www.bdo.com.hk SkZHy 2548
TO THE SHAREHOLDERS OF MING KEI HOLDINGS LIMITED FHEZERBRAR

(Incorporated in the Cayman Islands and continued in Bermuda
with limited liability)

We have audited the consolidated financial statements of Ming Kei Holdings
Limited (the “Company”) and its subsidiaries (collectively referred to as the
“Group”) set out on pages 43 to 110, which comprise the consolidated and
company statements of financial position as at 31 March 2013, and the
consolidated income statement, the consolidated statement of comprehensive
income, the consolidated statement of changes in equity and the consolidated
statement of cash flows for the year then ended, and a summary of significant
accounting policies and other explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE CONSOLIDATED
FINANCIAL STATEMENTS

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

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on these consolidated financial
statements based on our audit. This report is made solely to you, as a body, in
accordance with Section 90 of the Bermuda Companies Act 1981, and for no other
purpose. We do not assume responsibility towards or accept liability to any other
person for the contents of this report.

We conducted our audit in accordance with Hong Kong Standards on Auditing
issued by the Hong Kong Institute of Certified Public Accountants. Those standards
require that we comply with ethical requirements and plan and perform the audit
to obtain reasonable assurance about whether the consolidated financial
statements are free from material misstatement.
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Independent Auditor’s Report
O RVR 3 T

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

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

OPINION

In our opinion, the consolidated financial statements give a true and fair view of
the state of affairs of the Company and of the Group as at 31 March 2013 and of
the Group's loss and cash flows for the year then ended in accordance with Hong
Kong Financial Reporting Standards and have been properly prepared in
accordance with the disclosure requirements of the Hong Kong Companies
Ordinance.

BDO Limited
Certified Public Accountants

Lam Siu Fung
Practising Certificate number P05308

Hong Kong, 3 June 2013
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consolidated Income Statement

FERaR

For the year ended 31 March 2013 & == —

=E=A=T-HILFE

2013 2012
—E-=F —E——F
Notes HK$'000 HK$'000
HizF FET FHT
Continuing operations SREREER
Turnover E 3 6 95,447 100,631
Cost of sales SHERK A (88,586) (93,892)
Direct operating expenses BEREEERX (33) (291)
Gross profit EF 6,828 6,448
Other income, and other gains and losses, net E A R E i s % 5 1RF R 6 3,678 (1,217)
Selling and distribution costs $HE R KA (686) (728)
Administrative and other expenses TBREMFX (34,263) (39,499)
Finance costs A& AR 8 - (350)
Loss before income tax from continuing operations KA E I TE Y RS T AT 1B (24,443) (35,346)
Income tax Fis#t 10 (764) (224)
Loss for the year from continuing operations FAREBRFBELCEEB BB (25,207) (35,570)
Discontinued operation BRIEER
Loss for the year from discontinued operation FAREERIEERZER 11 (64) (679)
Loss for the year FNER 7 (25,271) (36,249)
Attributable to: FE(S -
Owners of the Company ViN/NCTEZ 2PN 12 (25,654) (36,356)
Non-controlling interests FEIEAR R 383 107
(25,271) (36,249)
Loss per share attributable to owners EATEBAEEERER
of the Company 14
From continuing and discontinued operations REFELSERDKRIEER
— Basic (Hong Kong cents) — AR GEALD (7.05) (21.14)
— Diluted (Hong Kong cents) — HE5E (GBL) (7.05) (21.14)
From continuing operations REFHEEE X
— Basic (Hong Kong cents) — EARE) (7.03) (20.75)
— Diluted (Hong Kong cents) — #5E (B (7.03) (20.75)
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Consolidated Statement of Comprehensive Income
SeaZ2Ebkax

For the year ended 31 March 2013 &2 = —=F=A=+—HILtFE

2013 2012
—E—=F —T——fF
HK$'000 HK$'000
FET FAT
Loss for the year FNEE (25,271) (36,249)
Other comprehensive income for the year, net of tax: FAEMDSEWA - HBRFIE -
— Exchange differences on translation of — BREFINAB AR
financial statements of overseas subsidiaries IS RREE ZIE K ZRE 96 1,143
— Reclassification adjustment of exchange reserve on — HEBINAE R AR
disposal of interest in an overseas subsidiary (Note 28) & R 2 EH AT (I7E28) (1,198) =
(1,102) 1,143
Total comprehensive income for the year FREEBALE (26,373) (35,106)
Attributable to: s
Owners of the Company RARHEAA (26,756) (35,213)
Non-controlling interests IR R 383 107
(26,373) (35,106)
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consolidated Statement of Financial Position
MERBERREE

At31March 2013 R=F—=F=A=+—H

2013 2012
-2-= —E——F
Notes HK$'000 HK$'000
HisE FTHET FHT
ASSETS AND LIABILITIES EERERE
Non-current assets RBEE
Property, plant and equipment W - BB KRR 15 12,334 13,120
Investment properties BBy 16 101,000 -
Intangible assets B A E 18 47,425 47,425
160,759 60,545
Current assets REBEE
Trade receivables FEUAR R 21 64,771 51,969
Refundable deposit AREBIRS 20 19,408 19,411
Prepayments, deposits and other receivables FERFIE © 1e REMAREKIE 4,165 11,879
Tax recoverable AU E I 85 20
Cash and cash equivalents BHeRIBSZEY 22 27,791 8,543
116,220 91,822
Assets of a disposal group classified as DERIFELEZ
held for sale HEARIEE 29 - 15,150
Total current assets mBEEMRE 116,220 106,972
Current liabilities mENEE
Trade payables FEATBR TR 23 57,399 46,296
Accrued expenses, other payables TEIRER - EMENKIA
and deposits received REWRE 5,285 2,987
Amount due to a non-controlling owner Ef—RHEBARZ
of a subsidiary —Z IRk S A A Z IE 32(c) 1,950 1,950
Amount due to a related company Rt —REEER R Z A 32(c) 30 -
Tax payable FEfH I8 - 1,188
64,664 52,421
Liabilities of a disposal group classified as DERIFELEZ
held for sale HEMREE 29 - 607
Total current liabilities REEELEE 64,664 53,028
Net current assets RBEEFE 51,556 53,944
Total assets less current liabilities EEHABRRBERS 212,315 114,489
Non-current liabilities FRBEE
Deferred tax liabilities RERIBA & 24 7,825 7,825
Net assets BEEFE 204,490 106,664
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consolidated Statement of Financial Position
MERBERREE

At31March 2013 R=F—=F=A=+—H

2013 2012
—B-=F —ZT—=F
Notes HK$’000 HK$'000
Bzt FEx FHET

CAPITAL AND RESERVES BEXR#E
Issued capital BEHITIRA 25 5,045 1,967
Reserves 7] 26(a) 194,797 100,432
Equity attributable to owners of the Company A& B#EE AEGER 199,842 102,399
Non-controlling interests EZodiy £ 4,648 4,265
Total equity EFAE 204,490 106,664

These financial statements were approved and authorised for issue by the board — HWEHBHRER T =F NA=AKLEEZSH L ERET -

of directors on 3 June 2013 and were signed on its behalf. WHRKRES -
Ho Pui Tin, Terence Chow Pak Wah, Oliver
1A Bz
Director Director
FE BE
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Statement of Financial Position

MBIRRREER

At31March 2013 R=F—=F=A=+—H

2013 2012
—E-=F —E——F
Notes HK$'000 HK$'000
Kt FERT FAT

ASSETS AND LIABILITIES EERERE

Non-current assets FRBEE
Property, plant and equipment ME - WE RRE 15 1,522 2,030
Interests in subsidiaries RHTEB AR Z = 19 55,003 41,862
56,525 43,892

Current assets REBEE
Prepayments, deposits and other receivables TBAFIE « ke R b EUGRIE 2,346 2,574
Amounts due from subsidiaries FE U B A B3R IE 19 116,047 31,603
Cash and cash equivalents B4 RBSZEY 22 22,788 6,875
141,181 41,052
Current liabilities REAME

Accrued expenses and other payables TaieE A RE MR RE 750 1,027
Net current assets REBEEFE 140,431 40,025
Net assets BEEFE 196,956 83,917

CAPITAL AND RESERVES BEARRFEE
Issued capital BEITRA 25 5,045 1,967
Reserves e 26(b) 191,911 81,950
Total equity ERAH 196,956 83,917

These financial statements were approved and authorised for issue by the board
of directors on 3 June 2013 and were signed on its behalf.

Ho Pui Tin, Terence

05 H
Director
E
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Consolidated Statement of Changes in Equity

For the year ended 31 March 2013 &

2-F—

=E=A=T-HILFE

Share Attributable Non-
Issued Share  Contributed Capital Warrant option  Exchange  Accumulated toownersof  controlling
capital premium surplus reserve reserve reserve reserve losses  the Company interests Total
28 ARER BRE LY FER
kA& RitaE EON-t3 AR i i ENGRE ZER  BEARR Eg &5t
HKS'000 HK$'000 HKS'000 HKS'000 HK$'000 HKS'000 HKS'000 HK$'000 HKS000 HKS000 HK$'000
Thn Thn Thn T Tin T T T Tin Thn Thn
(Note25) ~ (Note26(@))  (Note26(alf))  (Note2efi)  (Note 26(alil)  (Note 26falfil)  (Note 26(a)iv)
(W) (W2 (stoe@i) — (Bstae@i) — (Pieee@ii) — (Rseoelai) — (Piit2sieliv)
Balanceat 1 Aprl 2011 RZZ——FMA-B&H 1688 1932 131,109 12079 2164 8969 1869 (193528) 104 4558 126985
(Loss)profitforthe year Eh(EE)/ &R = = = = = - - (38,356) (36,356) 107 (38.249)
Other comprehensive income for the year EREHEERA - - - - - - 1143 - 1143 - 1143
Total compreensive income for the year EREENALE = = = - - - 1143 (36,356) (35213) 107 (35,106)
Dividend paid to a non-controlling owner BRF-FHEATL
of asubsidiary —BFEREREEALRE - - - - = - - - - (400) (400)
Isste Of new shares onexercise of warrants iR IRIERBETHIR G 20 1164 - - (2164) = = = 9,00 = 9200
155U 0f new shares on exercise of share options 77 (SRR TATRA 7 10,391 - - - (4.485) - - 5985 - 5,985
Balance at 31 March 2012 R-E-—£Zf=+-8
8% 197 70917 131,109 120794 = 4484 3012 (229,884) 102,399 465 106,664
Balance at 1 April 2012 R=F-ZFRA-A
b 1967 70917 131,109 120,794 - 4,484 3012 (229,884) 102,399 4,265 106,664
(Loss)proftforthe year Eh(E8)/ &R - - - - - - - (25,654) (25,654) 383 (25.271)
Other comprehensive income for the year ERAMZERA - - - - - - (1,102) - (1,102) - (1,102)
Total compreensive income for the year ER2ESAEE - - - - - - (1102 (25,654) (26,756) 383 (26,373)
Issue 0f new shares on an open offer ARBERBAIRG 1153 45954 - - - - - - 47,10 - 47,10
Isste 0f new shares on acquisition of FRNENBARNELER
assets through acquistton of subsiciaries BTG kK] 25,182 - - - - - - 26,125 - 26,125
Issle of new shares on placements EERETIRG 1,582 49,385 - - - - - - 50,967 - 50967
Lapse of share options BREXH - - - - - (4,484) - 4,484 - - -
Balance at 31 March 2013 R=%-z£=R=1-R
k8 5,045 192,038 131,109 120,794 - - 1910 (251,054) 199,842 4,648 204,490
BEZRERAR —T-——F /—T-—FFRK 48



consolidated Statement of Cash Flows

FERERER

For the year ended 31 March 2013 &2 = —=F=A=+—HILtFE

2013 2012
—E—=F —T——fF
HK$'000 HK$'000
FHET FAT
Cash flows from operating activities RELLEFHZ2RER
Loss before income tax from continuing and RERFBEEERERIEES
discontinued operations ZBRFTRE A AR (24,507) (36,025)
Adjustments for: B TFIEIBEEL AR
Interest income SN (4) (15)
Write-off of property, M - BE REE
plant and equipment 2 s 8 82
Gain on disposal of investment properties HEREMEZ WS - (14)
Gain on disposal of subsidiaries HEHB ARz s (2,143) -
Impairment loss on intangible assets A E R E R - 3,660
Fair value gain on investment properties ‘EYHEZ A TFERS - (664)
Depreciation e 1,832 4,580
Finance costs BB KA - 350
Operating loss before working capital changes EEESHBHIZKERSE (24,814) (28,046)
Increase in trade receivables Gl (12,802) (18,259)
Decrease/(increase) in prepayments, deposits TERRIE - Ze REMER

and other receivables IR L) 7,800 (5,626)
Decrease in assets of a disposal group classified as DERFHELEZ HEHARIEER D

held for sale 1 -
Increase in liabilities of a disposal group classified as DERFFELEZ HEARIAFE M

held for sale 50 =
Increase in trade payables FEA AR A0 11,103 16,276
Increase in accrued expenses, other payables and FERER HttEARER

deposits received B iz & 180 1,659 1,343
Increase in amount due to a non-controlling owner of BN —RHEBRARZ—%

a subsidiary FEPRAR s A A 2 SR IBIE N - 1,950
Increase in amount due to a related company FER —REFE A Rl 2 ZIFIE N 30 =
Cash used in operations EEEBEAZ RS (16,963) (32,362)
Interest received B R 4 15
Tax paid B #FiE (2,017) (92)
Net cash used in operating activities RETHHAESTFE (18,976) (32,439)
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consolidated Statement of Cash Flows

FERERER

For the year ended 31 March 2013 &2 = —=F=A=+—HILtFE

2013 2012
—E—=F —E——F
HK$'000 HK$'000
FET FHT
Cash flows from investing activities REREETHZHRETE
Acquisition of assets through acquisition of subsidiaries ERKEHBATIKEEE (74,322) =
Proceeds from disposal of subsidiaries HEH B R RIS IA 14,891 =
Purchases of property, plant and equipment BEDE  BEREE (982) (2,459)
Proceeds from disposal of investment properties EERBYEMBRIE - 10,944
Deposits and direct cost refunded from possible acquisition BN pNS P E A
of subsidiaries, net MEEKAFE - 4,000
Net cash (used in)/generated from investing activities RETE (BA), ELE2RESEHE (60,413) 12,485
Cash flows from financing activities REMETHZRETE
Proceeds from issue of new shares on an open offer PRBEERZITHRG 2 FMEHRE 47,107 -
Proceeds from issue of new shares on placements B &5 R BTN A7 2 FriS 3K IE 50,967 -
Proceeds from issue of new shares on exercise of warrants 1T{ERARE B EF A THIRD 2 AT A - 9,200
Proceeds from issue of new shares on exercise of TR R AT R D < FT1S 5R 1A
shares options - 5,985
Dividend paid to a non-controlling owner of a subsidiary B F—KMBARZ
— BRI ER AZIRE - (400)
Repayment of promissory note EB A RE - (4,000)
Net cash generated from financing activities MEZHEEZHRSFHE 98,074 10,785
Net increase/(decrease) in cash and cash equivalents ReRESLEYHEM CALD) F8 18,685 (9,169)
Cash and cash equivalents at beginning of year EPRERELZEY 9,079 18,032
Effect of foreign exchange rate, net IEERCHETE 27 216
Cash and cash equivalents at end of year FRESKRBELEEY 27,791 9,079
Analysis of the balances of cash and cash equivalents REeRBESESEUEHIN
Cash and cash equivalents BHERBSZEY 27,791 8,543
Cash and cash equivalents attributable to assets of D EAIFIELEZ
a disposal group classified as held for sale LEMERNEEZRERESEEY - 536
27,791 9,079
HEZRERATR —F,/= i 50



Notes to the Financial Statements
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ORGANISATION AND OPERATIONS

Ming Kei Holdings Limited (the “Company”) was incorporated in the Cayman
Islands as an exempted company with limited liability under the Companies
Law, Cap 22 (Law 3 of 1961, as consolidated and revised) of the Cayman
Islands and continues as an exempted company with limited liability in
accordance with the Bermuda Companies Act 1981 upon the change of
domicile of the Company from the Cayman Islands to Bermuda becoming
effective on 30 November 2009, and its shares are listed on The Growth
Enterprise Market (the “GEM") of The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”). The address of its registered office is at Clarendon
House, 2 Church Street, Hamilton HM 11, Bermuda. Its principal place of
business has been changed from Unit 01, 3/F., Wheelock House, 20 Pedder
Street, Central, Hong Kong to Room 2103, 21/F., No. 9 Queen’s Road
Central, Central, Hong Kong during the year.

The Company is principally engaged in investment holding and its
subsidiaries (collectively referred to as the “Group”) are principally engaged
in business of coal trading between the People’s Republic of China (the
“PRC") and Indonesia, and property investment, further details of which are
set out in Notes 5 and 19.

ADOPTION OF HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs")

(@) Adoption of amendments to HKFRSs — first
effective on 1 April 2012

Disclosures — Transfers of
Financial Assets

Deferred Tax — Recovery of
Underlying Assets

Amendments to HKFRS 7

Amendments to HKAS 12

The adoption of these amendments has no material impact on the
Group's financial statements.
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Notes to the Financial Statements
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2. ADOPTION OF HONG KONG FINANCIAL REPORTING

STANDARDS (“HKFRSS") (continued)

(b)

New/revised HKFRSs that have been issued but

are not yet effective

The following new/revised HKFRSs, potentially relevant to the
Group'’s financial statements, have been issued, but are not yet

effective and have not been early adopted by the Group:

HKFRSs (Amendments)

Amendments to HKAS 1
(Revised)
Amendments to HKAS 32

Amendments to HKFRS 7

HKFRS 9

HKFRS 10
HKFRS 11
HKFRS 12

HKFRS 13
HKAS 27 (2011)

HKAS 28 (2011)
HKAS 19 (2011)

HK(IFRIC)
— Interpretation 20
Amendments to
HKFRS 10, HKFRS 12
and HKAS 27 (2011)

Annual Improvements 2009-2011
Cycle?

Presentation of ltems of
Other Comprehensive Income’
Offsetting Financial Assets and
Financial Liabilities®
Offsetting Financial Assets and
Financial Liabilities?
Financial Instruments*
Consolidated Financial Statements?
Joint Arrangements?
Disclosure of Interests in
Other Entities?
Fair Value Measurement?
Separate Financial Statements?

Investments in Associates and
Joint Ventures?
Employee Benefits?

Stripping Costs of the Production
Phase of a Surface Mine?
Investment Entities®

i Effective for annual periods beginning on or after 1 July 2012

2 Effective for annual periods beginning on or after 1 January 2013
9 Effective for annual periods beginning on or after 1 January 2014
& Effective for annual periods beginning on or after 1 January 2015

FaMERBUBREERN (FEMBREE

EUNNIE D)

(b) BEMEMRERZHT RETEE

5ot 35 3% 5 2

VAT AT g BN SR B B S 3R R A A 2 ¥ RT AR B RT
BB REERCEME R ARER - BREAR

KEE PR :

R B REER
(BRTA)

BB GRTEAE 15
BRI A (R1ERT)

BB G AERIE 325
BETA

BRI ELEA
EVAACTIES

BRI RELERE IR

E BT S XE RS 10557

BEBMIERELERE 11557

BRI ELERE 1255

BB RS ERE 135

BB GTERE 275
—T——%F)

BB GETERE 2855
(ZF—%F)

BAGETERE 195
(ZZ——%F)

B (BRI GRERE
ZEE)-REF20%

B s RE 2ER
E105% - BEIE
HREERE 125 R
BASERE 275
(Z2—F) IR

—TThEE
—T——FRAH
2N

Hih2EKAIEE
Z 25

BiHEMEER
SRAEES

HHEEREER
SRAE?

SRTHE

IRE BT TR 2

Bt A L HE?

WERH M EEE
pd £t

NP &2

Y8 N B 75 Rk 2

REERBREZE
TEZRE?
RERH?

BRESEERR
) K R A< 2

AR

! R-F——F+A AR RRBRZFERRE

38

2 R-F—=F A HEZERBRZFERRE

38

E R-F-—MFE—A ARz RRABRZFERRE

24

¢ R-F-—RF A AEZRRBRZFERRE

24

BAEERERAT —Z2——% /%

52

[

A
A
#



Notes to the Financial Statements
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ADOPTION OF HONG KONG FINANCIAL REPORTING
STANDARDS (“"HKFRSS") (continued)

(b)

New/revised HKFRSs that have been issued but
not yet effective (Continued)

HKFRSs (Amendments) — Annual Improvements 2009-2011

Cycle

The improvements made amendments to the following standards.

(i)

(i)

(i)

HKAS 1 Presentation of Financial Statements

The amendments clarify that the requirement to present a
third statement of financial position when an entity applies an
accounting policy retrospectively or makes a retrospective
restatement or reclassification of items in its financial
statements is limited to circumstances where there is a
material effect on the information in that statement of
financial position. The date of the opening statement of
financial position is the beginning of the preceding period and
not, as at present, the beginning of the earliest comparative
period. The amendments also clarify that, except for
disclosures required by HKAS 1.41-44 and HKAS 8, the related
notes to the third statement of financial position are not
required to be presented. An entity may present additional
voluntary comparative information as long as that information
is prepared in accordance with HKFRS. This may include one
or more statements and not a complete set of financial
statements. Related notes are required for each additional
statement presented.

HKAS 16 Property, Plant and Equipment

The amendments clarify that items such as spare parts,
stand-by equipment and servicing equipment are recognised
as property, plant and equipment when they meet the
definition of property, plant and equipment. Otherwise, such
items are classified as inventory.

HKAS 32 Financial Instruments: Presentation

The amendments clarify that income tax relating to
distributions to holders of an equity instrument and to
transaction costs of an equity transaction should be
accounted for in accordance with HKAS 12 Income Taxes.
Depending on the circumstances these items of income tax
might be recognised in equity, other comprehensive income
or in profit or loss.
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Notes to the Financial Statements
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2. ADOPTION OF HONG KONG FINANCIAL REPORTING 2. HH#EBRMBEHREER ((FBMBEREE
STANDARDS (“"HKFRSS") (continued) INNIE )]

(b) New/revised HKFRSs that have been issued but (b) CEMEMKRERZHEETES

not yet effective (Continued)

HKFRSs (Amendments) — Annual Improvements 2009-2011
Cycle (Continued)

(iv)  HKAS 34 Interim Financial Reporting

The amendments clarify that in interim financial statements, a
measure of total assets and liabilities for a particular
reportable segment need to be disclosed when the amounts
are regularly provided to the chief operating decision maker
and there has been a material change in the total assets and
liabilities for that segment from the amount disclosed in the
last annual financial statements.

Amendments to HKAS 1 (Revised) — Presentation of Items
of Other Comprehensive Income

The amendments to HKAS 1 (Revised) require the Group to separate
items presented in other comprehensive income into those that may
be reclassified to profit or loss in the future (e.g. revaluations of
available-for-sale financial assets) and those that may not (e.g.
revaluations of property, plant and equipment). Tax on items of other
comprehensive income is allocated and disclosed on the same basis.
The amendments will be applied retrospectively.

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

The amendments apply to a particular class of businesses that
qualify as investment entities. An investment entity’s business
purpose is to invest funds solely for returns from capital
appreciation, investment income or both. It evaluates the
performance of its investments on a fair value basis. Investment
entities could include private equity organisations, venture capital
organisations, pension funds and investment funds.

The amendments provide an exception to the consolidation
requirements in HKFRS 10 Consolidated Financial Statements and
require investment entities to measure particular subsidiaries at fair
value through profit or loss rather than to consolidate them. The
amendments also set out the disclosure requirements for investment
entities. The amendments are applied retrospectively subject to
certain transitional provisions.
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ADOPTION OF HONG KONG FINANCIAL REPORTING
STANDARDS (“"HKFRSS") (continued)

(b)

New/revised HKFRSs that have been issued but
not yet effective (Continued)

HKFRS 9 — Financial Instruments

Under HKFRS 9, financial assets are classified into financial assets
measured at fair value or at amortised cost depending on the entity’s
business model for managing the financial assets and the contractual
cash flow characteristics of the financial assets. Fair value gains or
losses will be recognised in profit or loss except for those non-trade
equity investments, which the entity will have a choice to recognise
the gains and losses in other comprehensive income. HKFRS 9
carries forward the recognition, classification and measurement
requirements for financial liabilities from HKAS 39, except for
financial liabilities that are designated at fair value through profit or
loss, where the amount of change in fair value attributable to change
in credit risk of that liability is recognised in other comprehensive
income unless that would create or enlarge an accounting mismatch.
In addition, HKFRS 9 retains the requirements in HKAS 39 for
derecognition of financial assets and financial liabilities.

HKFRS 10 — Consolidated Financial Statements

HKFRS 10 introduces a single control model for consolidation of all
investee entities. An investor has control when it has power over the
investee (whether or not that power is used in practice), exposure or
rights to variable returns from the investee and the ability to use the
power over the investee to affect those returns. HKFRS 10 contains
extensive guidance on the assessment of control. For example, the
standard introduces the concept of “de facto” control where an
investor can control an investee while holding less than 50% of the
investee’s voting rights in circumstances where its voting interest is
of sufficiently dominant size relative to the size and dispersion of
those of other individual shareholders to give it power over the
investee. Potential voting rights are considered in the analysis of
control only when these are substantive, i.e. the holder has the
practical ability to exercise them. The standard explicitly requires an
assessment of whether an investor with decision making rights is
acting as principal or agent and also whether other parties with
decision making rights are acting as agents of the investor. An agent
is engaged to act on behalf of and for the benefit of another party
and therefore does not control the investee when it exercises its
decision making authority. The implementation of HKFRS 10 may
result in changes in those entities which are regarded as being
controlled by the Group and are therefore consolidated in the
financial statements. The accounting requirements in the existing
HKAS 27 on other consolidation related matters are carried forward
unchanged. HKFRS 10 is applied retrospectively subject to certain
transitional provisions.
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2. ADOPTION OF HONG KONG FINANCIAL REPORTING
STANDARDS (“"HKFRSS") (continued)

(b)

New/revised HKFRSs that have been issued but
not yet effective (Continued)

HKFRS 12 — Disclosure of Interests in Other Entities

HKFRS 12 integrates and makes consistent the disclosure
requirements about interests in subsidiaries, associates and joint
arrangements. It also introduces new disclosure requirements,
including those related to unconsolidated structured entities. The
general objective of the standard is to enable users of financial
statements to evaluate the nature and risks of a reporting entity’s
interests in other entities and the effects of those interests on the
reporting entity’s financial statements.

HKFRS 13 — Fair Value Measurement

HKFRS 13 provides a single source of guidance on how to measure
fair value when it is required or permitted by other standards. The
standard applies to both financial and non-financial items measured
at fair value and introduces a fair value measurement hierarchy. The
definitions of the three levels in this measurement hierarchy are
generally consistent with HKFRS 7 “Financial Instruments:
Disclosures”. HKFRS 13 defines fair value as 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
(i.e. an exit price). The standard removes the requirement to use bid
and ask prices for financial assets and liabilities quoted in an active
market. Rather the price within the bid-ask spread that is most
representative of fair value in the circumstances should be used. It
also contains extensive disclosure requirements to allow users of
the financial statements to assess the methods and inputs used in
measuring fair values and the effects of fair value measurements on
the financial statements. HKFRS 13 can be adopted early and is
applied prospectively.

The Group is in the process of making an assessment of the potential
impact of these pronouncements. The directors so far concluded
that the application of these new pronouncements will have no
material impact on the Group’s financial statements.
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57

BASIS OF PREPARATION AND PRINCIPAL
ACCOUNTING POLICIES

(@

(b)

(c)

Statement of compliance

The financial statements have been prepared in accordance with all
applicable HKFRSs, Hong Kong Accounting Standards (“HKASs") and
Interpretations (hereinafter collectively referred to as the “HKFRS")
and the disclosure requirements of the Hong Kong Companies
Ordinance. In addition, the financial statements include applicable
disclosures required by the Rules Governing the Listing of Securities
on the Growth Enterprise Market of The Stock Exchange of Hong
Kong Limited (the “GEM Listing Rules”).

Basis of preparation of financial statements

These financial statements have been prepared under the historical
cost convention, except for investment properties which were stated
at fair value as explained in the accounting policies set out below.
The disposal group held for sale were stated at the lower of their
carrying amounts and fair values less costs to sell as further
explained in Note 3(k).

Business combination and basis of consolidation

The consolidated financial statements comprise the financial
statements of the Group. Inter-company transactions and balances
between group companies together with unrealised profits are
eliminated in full in preparing the consolidated financial statements.
Unrealised losses are also eliminated unless the transaction provides
evidence of impairment on the asset transferred, in which case the
loss is recognised in profit or 10ss.

The results of subsidiaries acquired or disposed of during the year
are included in the consolidated statement of comprehensive
income from the effective dates of acquisition or up to the effective
dates of disposal, as appropriate. Where necessary, adjustments are
made to the financial statements of subsidiaries to bring their
accounting policies into line with those used by other members of
the Group.
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3.

BASIS OF PREPARATION AND PRINCIPAL
ACCOUNTING POLICIES (continued)

(c)

Business combination and basis of consolidation
(Continued)

Acquisition of subsidiaries or businesses is accounted for using the
acquisition method. The cost of an acquisition is measured at the
aggregate of the acquisition-date fair value of assets transferred,
liabilities incurred and equity interests issued by the Group, as the
acquirer. The identifiable assets acquired and liabilities assumed are
principally measured at acquisition-date fair value. The Group’s
previously held equity interest in the acquiree is re-measured at
acquisition-date fair value and the resulting gains or losses are
recognised in profit or loss. The Group may elect, on a transaction-
by-transaction basis, to measure the non-controlling interest that
represents present ownership interest in the subsidiary either at fair
value or at the proportionate share of the acquiree’s identifiable net
assets. All other non-controlling interests are measured at fair value
unless another measurement basis is required by HKFRSs.
Acquisition-related costs incurred are expensed unless they are
incurred in issuing equity instruments in which case the costs are
deducted from equity.

Any contingent consideration to be transferred by the acquirer is
recognised at acquisition-date fair value. Subsequent adjustments to
consideration are recognised against goodwill only to the extent that
they arise from new information obtained within the measurement
period (a maximum of 12 months from the acquisition date) about
the fair value at the acquisition date. All other subsequent
adjustments to contingent consideration classified as an asset or a
liability are recognised in profit or 10ss.

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

When the Group loses control of a subsidiary, the profit or loss on
disposal 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 (i) the previous carrying amount of the assets
(including goodwill), and liabilities of the subsidiary and any non-
controlling interest. Amounts previously recognised in other
comprehensive income in relation to the subsidiary are accounted
for in the same manner as would be required if the relevant assets
or liabilities were disposed of.

Subsequent to acquisition, the carrying amount of non-controlling
interest that represents present ownership interest in the subsidiary is
the amount of the interest at initial recognition plus such non-controlling
interest's share of subsequent changes in equity. Total comprehensive
income is attributed to such non-controlling interest even if this results
in the non-controlling interest having a deficit balance.
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BASIS OF PREPARATION AND PRINCIPAL
ACCOUNTING POLICIES (continued)

(d)

(e)

Subsidiaries

Subsidiaries are entities over which the Group has the power to
govern the financial and operating policies, so as to obtain benefits
from their activities. In assessing control, potential voting rights that
are presently exercisable are taken into account.

Interests in subsidiaries are included in the Company’s statement of
financial position at cost less any impairment losses, if any. The
results of subsidiaries are accounted for by the Company on the
basis of dividends received and receivable.

Goodwill

Goodwill arising on the acquisition of a subsidiary represents the
excess of the cost of acquisition over the Group’s interest in the net
fair value of the identifiable assets, liabilities and contingent liabilities
of the subsidiary recognised at the date of acquisition. Goodwill is
initially recognised as an asset at cost and is subsequently measured
at cost less any accumulated impairment losses.

For the purpose of impairment testing, goodwill is allocated to each
of the Group's cash-generating units expected to benefit from the
synergies of the combination. Cash-generating units to which
goodwill has been allocated are tested for impairment annually, or
more frequently when there is an indication that the unit may be
impaired. If the recoverable amount of the cash-generating unit is
less than the carrying amount of the unit, the impairment loss is
allocated first to reduce the carrying amount of any goodwill
allocated to the unit and then to other assets of the unit pro-rata on
the basis of the carrying amount of each asset in the unit. An
impairment loss recognised for goodwill is not reversed in a
subsequent period.

Where the Group’s interest in the net fair value of the identifiable
assets, liabilities and contingent liabilities exceeds the cost of the
business combination, the excess is recognised immediately in profit
or loss.

On the disposal of a subsidiary, the attributable amount of goodwill
is included in the determination of the profit or loss on disposal.
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BASIS OF PREPARATION AND PRINCIPAL
ACCOUNTING POLICIES (continued)

(f)

®

Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated
depreciation and any accumulated impairment losses.

The cost of an item of property, plant and equipment comprises its
purchase price and any directly attributable costs of bringing the
asset to its present working condition and location for its intended
use. Expenditure incurred after items of property, plant and
equipment have been put into operation, such as repairs and
maintenance, is normally charged to profit or loss in the period in
which it is incurred. In situations where it can be clearly
demonstrated that the expenditure has resulted in an increase in the
future economic benefits expected to be obtained from the use of
an item of property, plant and equipment, and where the cost of the
item can be measured reliably, the expenditure is capitalised as an
additional cost of that asset or as a replacement.

Depreciation is charged so as to write off the cost of assets, other
than construction in progress, over their estimated useful lives, using
the straight-line method. The estimated useful lives, residual values
and depreciation method are reviewed at end of each reporting
period, with the effect of any changes in estimate accounted for on
a prospective basis. The estimated useful lives of property, plant and
equipment are as follows:
Land and buildings 30 years or the terms of
land use rights, if shorter
5 years or over the lease terms,
whichever is shorter
5 years

Leasehold improvements

Furniture, fixtures and
office equipment

Motor vehicles 51t0 10 years

The gain or loss arising on the disposal or retirement of an item of
property, plant and equipment is determined as the difference
between the sale proceeds and the carrying amount of the asset and
is recognised in profit or loss.

Investment properties

Investment properties are properties held to earn rentals or for
capital appreciation and not occupied by the Group or held for sale
in the ordinary course of business. Investment properties are stated
at fair value. Changes in fair value are recognised in profit or 10ss.

For a transfer of an owner-occupied property to an investment
property, the deemed cost of investment properties is the fair value
of the owner-occupied property at the date of transfer.
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BASIS OF PREPARATION AND PRINCIPAL
ACCOUNTING POLICIES (continued)

(h

)

Intangible assets (other than goodwill)
Master framework purchase agreements (the “LOIs")

The LOIs are accounted as intangible assets with indefinite useful
lives and are not amortised. They are stated at cost less any
impairment losses.

Impairment of assets excluding goodwill

At end of reporting period, the Group reviews the carrying amounts
of its tangible and intangible assets to determine whether there is
any indication that those assets have suffered an impairment loss. If
any such indication exists, the recoverable amount of the asset is
estimated in order to determine the extent of the impairment losses
(if any). Where it is not possible to estimate the recoverable amount
of an individual asset, the Group estimates the recoverable amount
of the cash-generating unit to which the asset belongs. Where a
reasonable and consistent basis of allocation can be identified,
corporate assets are also allocated to individual cash-generating
units, or otherwise they are allocated to the smallest group of cash-
generating units for which a reasonable and consistent allocation
basis can be identified.

Intangible assets with indefinite useful lives and intangible assets not
yet available for use are tested for impairment annually, and
whenever there is an indication that the asset may be impaired.

Recoverable amount is the higher of fair value less costs to sell and
value in use. In assessing value in use, the estimated future cash
flows are discounted to their present value using a pre-tax discount
rate that reflects current market assessments of the time value of
money and the risks specific to the asset for which the estimates of
future cash flows have not been adjusted.

If the recoverable amount of an asset (or cash-generating unit) is
estimated to be less than its carrying amount, the carrying amount
of the asset (or cash-generating unit) is reduced to its recoverable
amount. An impairment 10ss is recognised immediately in profit or
loss.

Where an impairment l0ss subsequently reverses, the carrying
amount of the asset (or cash-generating unit) is increased to the
revised estimate of its recoverable amount, but the increased
carrying amount shall not exceed the carrying amount that would
have been determined had no impairment loss been recognised for
the asset (or cash-generating unit) in prior years. A reversal of an
impairment loss is recognised immediately in profit or loss.
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3.

BASIS OF PREPARATION AND PRINCIPAL
ACCOUNTING POLICIES (continued)

()

Financial instruments

(i)

(ii)

Financial assets

The Group classifies its financial assets at initial recognition,
depending on the purpose for which the asset was acquired.
Financial assets at fair value through profit or loss are initially
measured at fair value and all other financial assets are
initially measured at fair value plus transaction costs that are
directly attributable to the acquisition of the financial assets.
Regular way purchases or sales of financial assets are
recognised and derecognised on a trade date basis. A regular
way purchase or sale is a purchase or sale of a financial asset
under a contract whose terms require delivery of the asset
within the time frame established generally by regulation or
convention in the marketplace concerned.

Loans and receivables

These assets are non-derivative financial assets with fixed or
determinable payments that are not quoted in an active
market. They arise principally through the provision of goods
and services to customers (trade debtors), and also
incorporate other types of contractual monetary asset.
Subsequent to initial recognition, they are carried at
amortised cost using the effective interest method, less any
identified impairment losses.

Impairment loss on financial assets

The Group assesses, at the end of each reporting period,
whether there is any objective evidence that financial asset is
impaired. Financial asset is impaired if there is objective
evidence of impairment as a result of one or more events that
has occurred after the initial recognition of the asset and that
event has an impact on the estimated future cash flows of the
financial asset that can be reliably estimated. Evidence of
impairment may include:

— significant financial difficulty of the debtor;

— a breach of contract, such as a default or delinquency
in interest or principal payments;

— granting concession to a debtor because of debtor’'s
financial difficulty;

— it becoming probable that the debtor will enter
bankruptcy or other financial reorganisation.
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BASIS OF PREPARATION AND PRINCIPAL
ACCOUNTING POLICIES (continued)

()

Financial instruments (Continued)

(i)

(iiii)

(iv)

(v)

Impairment loss on financial assets (Continued)

For loans and receivables, an impairment loss is recognised
in profit or loss and directly reduces the carrying amount of
financial asset when there is objective evidence that the asset
is impaired, and is measured as the difference between the
asset’'s carrying amount and the present value of the
estimated future cash flows discounted at the original
effective interest rate. The carrying amount of financial asset
is reduced through the use of an allowance account. When
any part of financial asset is determined as uncollectible, it is
written off against the allowance account for the relevant
financial asset.

Financial liabilities

The Group classifies its financial liabilities, depending on the
purpose for which the liabilities were incurred. Financial
liabilities at fair value through profit or loss are initially
measured at fair value and financial liabilities at amortised
costs are initially measured at fair value, net of directly
attributable costs incurred.

Financial liabilities at amortised cost

Financial liabilities at amortised cost including trade payables,
accrued expenses, other payables and deposits received, and
amounts due to a non-controlling owner of a subsidiary and a
related company are subsequently measured at amortised
cost, using the effective interest method. The related interest
expense is recognised in profit or loss.

Gains or losses are recognised in profit or loss when the
liabilities are derecognised as well as through the
amortisation process.

Effective interest method

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

Equity instruments

Equity instruments issued by the Company are recorded at
the proceeds received, net of direct issue costs.
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3. BASIS OF PREPARATION AND PRINCIPAL
ACCOUNTING POLICIES (continued)

()

(k)

Financial instruments (Continued)

(vi)

(vii)

Warrants

Warrants issued by the Company that would be settled by a
fixed amount of cash for a fixed number of the Company’s
own equity instruments were equity instruments. The net
proceeds received from the issue of warrants were
recognised in equity (warrant reserve). The warrant reserve
would be transferred to issued capital and share premium
accounts upon the exercise of the warrants. When the
warrants were still not exercised at the expiry date, the
amount previously recognised in warrant reserve would be
transferred to accumulated losses.

Derecognition

The Group derecognises a financial asset when the
contractual rights to the future cash flows in relation to the
financial asset expire or when the financial asset has been
transferred and the transfer meets the criteria for
derecognition in accordance with HKAS 39.

Financial liabilities are derecognised when, and only when,
the obligation specified in the relevant contract is discharged,
cancelled or expires.

Non-current assets held for sale and disposal
groups

Non-current assets and disposal groups are classified as held for
sale when:

they are available for immediate sale;
management is committed to a plan to sell;

it is unlikely that significant changes to the plan will be made
or that the plan will be withdrawn;

an active programme to locate a buyer has been initiated;

the asset or disposal group is being marketed at a reasonable
price in relation to its fair value; and

a sale is expected to complete within 12 months from the
date of classification.
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65

BASIS OF PREPARATION AND PRINCIPAL
ACCOUNTING POLICIES (continued)

(k)

U]

(m)

Non-current assets held for sale and disposal
groups (Continued)

Non-current assets and disposal groups classified as held for sale
are measured at the lower of:

— their carrying amount immediately prior to being classified as
held for sale in accordance with the Group’s accounting
policy; and

— fair value less costs to sell.

Following their classification as held for sale, non-current assets
(including those in a disposal group) are not depreciated.

The results of operations disposed of during the year are included in
profit or loss up to the date of disposal.

Cash and cash equivalents

Cash and cash equivalents comprise cash on hand and deposits at
banks, and, for the purpose of consolidated statement of cash flows,
other short-term highly liquid investments with original maturities of
three months or less that are readily convertible to a known amount
of cash and are subject to an insignificant risk of changes in value.

Leases

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

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

The Group as lessor

Rental income from operating leases is recognised in profit or loss
on a straight-line basis over the relevant lease term. Initial direct
costs incurred in negotiating and arranging an operating lease are
added to the carrying amount of the leased asset and recognised on
a straight-line basis over the lease term.
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3. BASIS OF PREPARATION AND PRINCIPAL
ACCOUNTING POLICIES (continued)

(m) Leases (Continued)

(n)

(o)

The Group as lessee

Rental payable under operating leases is charged to profit or loss on
a straight-line basis over the term of the relevant lease. Benefits
received and receivable as an incentive to enter into an operating
lease are also spread on a straight-line basis over the lease term.

The land and buildings elements of property leases are considered
separately for the purposes of lease classification. When the lease
payments cannot be allocated reliably between the land and
buildings elements, the entire lease payments are included in the
cost of land and buildings as a finance lease in property, plant and
equipment.

Provisions and contingent liabilities

Provision is 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 the obligation, and a reliable
estimate can be made of the amount of obligation.

The amount recognised as a provision is the best estimate of the
consideration required to settle the present obligation at the end of
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.

Income tax

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

(i) Current tax

The tax currently payable is based on taxable profit for the
year. Taxable profit differs from profit as reported in the profit
or loss because it excludes items of income or expenses that
are taxable or deductible in other years and it further
excludes items that are never taxable or deductible. The
Group's liability for current tax is calculated using tax rates
that have been enacted or substantively enacted at the end
of reporting period.
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3.

67

BASIS OF PREPARATION AND PRINCIPAL
ACCOUNTING POLICIES (continued)

(o)

Income tax (Continued)

(i)

Deferred tax

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

The carrying amount of deferred tax assets is reviewed at 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 liabilities are recognised for taxable temporary
differences arising on interests in subsidiaries, 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 interests are only recognised to the extent that it is
probable that there will be sufficient taxable profits against
which to utilise the benefits of the temporary differences and
they are expected to reverse in the foreseeable future.

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

Deferred tax assets and liabilities are offset when there is a
legally enforceable right to set off current tax assets against
current tax liabilities and when they relate to income taxes
levied by the same taxation authority and the Group intends
to settle its current tax assets and liabilities on a net basis.
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3.

BASIS OF PREPARATION AND PRINCIPAL
ACCOUNTING POLICIES (continued)

(p)

Foreign currencies

The individual financial statements of each group entity are
presented in the currency of the primary economic environment in
which the entity operates (“functional currency”). For the purpose of
the consolidated financial statements, the results and financial
position of each group entity are expressed in Hong Kong dollar
which is the functional currency of the Company, and the
presentation currency for the consolidated financial statements.

In preparing the financial statements of the individual entities,
transactions in currencies other than the Company’s functional
currency (“foreign currencies”) are recorded at the rates of exchange
prevailing at the dates of the transactions. At end of each reporting
period, monetary items denominated in foreign currencies are
retranslated at the rates prevailing at the end of reporting period.
Non-monetary items that are measured in terms of historical cost in
a foreign currency are not retranslated.

Exchange differences are recognised in profit or loss in the period in
which they arise except for exchange differences on monetary items
receivable from or payable to a foreign operation for which
settlement is neither planned nor likely to occur, which form part of
the net investment in a foreign operation, on consolidation, they are
recognised in the exchange reserve and recognised in profit or loss
on disposal of the net investment.

For the purpose of presenting consolidated financial statements, the
assets and liabilities of the Group's foreign operations are expressed
in Hong Kong dollar using exchange rates prevailing at the end of
reporting period. Income and expense items are translated at the
average exchange rates for the period, unless exchange rates
fluctuated significantly during the period, in which case the exchange
rates at the dates of the transactions are used. Exchange differences
arising, if any, are recognised in other comprehensive income and
transferred to the Group’s exchange reserve. Such translation
differences are recognised in profit or loss in the period in which the
foreign operation is disposed of.

Goodwill and fair value adjustments arising on the acquisition of a
foreign operation are treated as assets and liabilities of the foreign
operation and translated at the closing rate.
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69

BASIS OF PREPARATION AND PRINCIPAL
ACCOUNTING POLICIES (continued)

(a)

(n

Employees’ benefits
(i) Short term benefits

Salaries, annual bonuses, and paid annual leaves are accrued
in the year in which the associated services are rendered by
employees. Where payment or settlement is deferred and the
effect would be material, these amounts are discounted and
stated at their present value.

(ii)  Pension obligations

Contributions to the Mandatory Provident Fund scheme as
required under the Hong Kong Mandatory Provident Fund
Schemes Ordinance are charged to profit or loss when
incurred. The Group has no further payment obligations once
the contribution has been made.

The employees of the Group's subsidiaries which operate in
the PRC are required to participate in a central pension
scheme operated by the local municipal government. These
subsidiaries are required to contribute 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.

Share-based payments

Equity-settled share-based payments to employees and others
providing similar services are measured at the fair value of the share
options granted at the grant date.

The fair value determined at the grant date of the equity-settled
share-based payments is expected to be vested on a straight-line
basis over the vesting period, based on the Group’s estimate of
equity instruments that will eventually vest. At end of each reporting
period, the Group revises its estimate of the number of equity
instruments expected to be vested. The impact of the revision of the
original estimates, if any, is recognised in profit or loss over the
remaining vesting period, with a corresponding adjustment to the
share option reserve.
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3.

BASIS OF PREPARATION AND PRINCIPAL
ACCOUNTING POLICIES (continued)

(s) Related parties

(@  Aperson 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;

(if) has significant influence over the Group; or

(i) is a member of key management personnel of the
Group or the Company's parent.

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

(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).

(i) 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 the employees of the Group or an entity
related to the Group.

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

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

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

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

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

(i) dependents of that person or that person’s spouse or
domestic partner.
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3.

71

BASIS OF PREPARATION AND PRINCIPAL
ACCOUNTING POLICIES (continued)

(t)

Revenue recognition

Revenue comprises the fair value of the consideration received or
receivable for the sale of goods and services in the ordinary course
of the Group's activities and rental income. Revenue is shown net of
value-added tax, returns, rebates and discounts and after eliminating
sales within the Group.

The Group recognises revenue when the amount of revenue can be
reliably measured, it is probable that future economic benefits will
flow to the entity and specific criteria have been met for each of the
Group's activities as described below.
(i) Sale of goods
Revenue associated with the sale of goods are recognised
when the goods have been delivered to the customer and
there is no unfulfilled obligation that could affect the
customer’s acceptance of the goods.
(ii)  Interest income
Interest income is recognised on a time proportion basis by
reference to the principal outstanding using the effective
interest method.

(iii)  Rental income

Rental income is recognised in accordance with the Group’s
accounting policy for leases set out in Note 3(m).

(iv) Service income

Service income is recognised when the services are rendered.
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4. CRITICAL ACCOUNTING JUDGEMENTS AND KEY
SOURCES OF ESTIMATION UNCERTAINTY

Estimates and judgments are continually evaluated and are based on
historical experience and other factors, including expectations of future
events that are believed to be reasonable under the circumstances. The
Group makes estimates and assumptions concerning the future. The
resulting accounting estimates will, by definition, seldom equal the related
actual results. The estimates and assumptions that have a significant risk of
causing a material adjustment to the carrying amounts of assets and
liabilities within the next financial year are discussed below.

(a) cCarrying value of assets excluding intangible
assets and impairment of assets

Assets, excluding intangible assets, are carried at cost less
accumulated depreciation, where appropriate, and impairment
losses. These carrying amounts are reviewed for impairment
whenever events or changes in circumstances indicate that the
carrying amounts may not be recoverable. An impairment 10ss is
recognised for the amount by which the asset’s carrying amount
exceeds its recoverable amount. The recoverable amount is the
higher of an asset’s fair value less costs to sell and value in use. In
estimating the recoverable amounts of assets, various assumptions,
including future cash flows to be associated with the non-current
assets and discount rates, are made. If future events do not
correspond to such assumptions, the recoverable amounts will need
to be revised, and this may have an impact on the Group’s results of
operations or financial position. The Company assessed the
impairment on its amounts due from subsidiaries, details of which
are set out in Note 19.

(b) Useful lives of property, plant and equipment

The Group’s management determines the estimated useful lives and
related depreciation charges for its property, plant and equipment.
This estimate is based on the historical experience of the actual
useful lives of property, plant and equipment of similar nature and
functions. It could change significantly as a result of technical
innovations and competitor actions in response to severe industry
cycles. Management will increase the depreciation charges where
useful lives are less than previously estimated useful lives, or it will
write off or write down technically obsolete or non-strategic assets
that have been abandoned or sold.

(c) Impairment of intangible assets

Determining whether intangible assets of the Group are impaired
requires an estimation of recoverable amount of the cash-generating
units to which intangible assets have been allocated, which is the
higher of the related fair value less costs to sell and value in use. The
calculations require the directors to estimate the future cash flows
expected to arise from the cash-generating unit and a suitable
discount rate in order to calculate the present value.
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CRITICAL ACCOUNTING JUDGEMENTS AND KEY
SOURCES OF ESTIMATION UNCERTAINTY (Continued)

(d)

(e)

(f)

Trade and other receivables

The Group’s management determines the allowance for impairment
of trade and other receivables. This estimate is based on the credit
history of its customers and other debtors, and current market
conditions. Management re-assesses the allowance at end of each
reporting period.

Income tax

There are certain transactions and calculations for which the
ultimate tax determination is uncertain during the ordinary course of
business. The Group recognises liabilities for anticipated tax issues
based on estimates of whether additional taxes will be due. Where
the final tax outcome of these matters is different from the amounts
that were initially recorded, such differences will impact the income
tax and deferred tax provisions in the period in which such
determination is made. In addition, the realisation of the future
income tax assets is dependent on the Group’s ability to generate
sufficient taxable income in future years to utilise income tax
benefits and income tax loss carry-forwards. Deviations of future
profitability from estimates or in the income tax rate would result in
adjustments to the value of future income tax assets and liabilities
that could have a significant effect on earnings.

Intangible assets and amortisation

The Group determines the estimated useful lives and related
amortisation for the Group's intangible assets. The useful lives of
intangible assets are assessed to be either finite or indefinite, based
on the expected usage and technical obsolescence from the
changes in the market demands or services output from the assets.
Intangible assets are not amortised as their useful lives are assessed
to be indefinite. The conclusion that the useful life of an intangible
asset is indefinite is reviewed annually to determine whether events
and circumstances continue to support the indefinite useful life
assessment. The Group may need to amortise intangible assets in
future periods or recognise impairment losses on intangible assets if
events and circumstances indicate that the useful life is not
indefinite. Intangible assets with finite useful lives are amortised over
the expected useful economic lives and assessed for impairment
whenever there is an indication that the intangible assets may be
impaired.
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5. SEGMENT INFORMATION 5.

The Group's operating segments are structured and managed separately
according to the nature of their operations and the products and services
they provide. Each of the Group’s operating segments represents a
strategic business unit that offers products and services which are subject
to risks and returns that are different from those of the other operating
segments. Summary details of the operating segments are as follows:

(a) The coal trading segment comprised the business of coal trading;
and

(b)  The property investment segment comprised investment in various
properties for rental income purposes.

Intersegment sales and transfers are transacted with reference to the
selling prices used for sales made to third parties at the then prevailing
market prices.

In determining the Group's geographical segments, revenue and results are
based on the location in which the customer is located.

2 EBE R

AEBZEEDBIRBEQEEE ARPIRHERR
REEREHERERE - AEESELEDHHKR—E
SRME TS B - fRfh 2 2 fh S AR 7 AT AR HE B e (2] 7 2
HMEED IR - ARSED B BRRmT -

@ HKEZFHNBEEKESES &

b))  MEREDHDEERESWAMMELZZBEME
BE o

SHEEERERD2REERBETHERNE=THE

FIERAEEETT -

REEAEBBES N - KR EEDERESHE
ot -

(i) Business segments (i) ZFEBHE
2013 —E-=F
Discontinued
Continuing operations operation
BECEEE BRILER
Coal Property General
trading  investment Sub-total trading Consolidated
BRES MERE Nt -RES wE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET FET FERT FERT FERT
SEGMENT REVENUE gzl 6
External sales and services HNEREHE R BRAE 93,618 1,829 95,447 - 95,447
Inter-segment revenue 2 2B s - - - - -
Reportable segment revenue EHRD B e 93,618 1,829 95,447 - 95,447
Reportable segment profit/(loss)  2®5H EEF/ (FiE) 4,580 1,332 5,912 (64) 5,848
Interest income FISHA - - - (1 (1)
Reportable segment assets E2RHHEE 135,135 102,398 237,533 1,091 238,624
Reportable segment liabilities EHDPAE (68,026) (765) (68,791) - (68,791)
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5. SEGMENT INFORMATION (Continued) 5. DEBE R (&)
(i) Business segments (Continued) (i) HEBHEE)
2012 —T——fF
Discontinued
Continuing operations operation
HELE R BRIEER
Coal Property General
trading investment Sub-total trading  Consolidated
S MERE e —%RE5 [oNey
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FHAT FHIT FHAT FAT FAT
SEGMENT REVENUE pan:i1l
External sales and services SNER S E I ARTE 99,307 1,324 100,631 22,936 123,567
Inter-segment revenue 2 BBk RS _ - _ _ _
Reportable segment revenue 2HH Eas 99,307 1,324 100,631 22,936 123,567
Reportable segment profit/(l0ss) E®/A T, (EE) 1,259 (1,124) 135 (2,325) (2,190)
Interest income FEWA - 5 5 10 15
Depreciation charges HEEZER - (198) (198) (3) (201)
Impairment loss on intangible asset & & E R EEE (3,660) - (3,660) - (3,660)
Gain on disposal of HERBYHE 2 W
investment properties - 14 14 - 14
Fair value gain on BEMELFER R
investment properties - 664 664 - 664
Reportable segment assets ERHHEE 117,963 15,170 133,133 2,989 136,122
Reportable segment liabilities EHDBAE (57,574) (639) (58,213) (3) (58,216)
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5.

0]

SEGMENT INFORMATION (continued) S.
Business segments (Continued) (i) HEBHEE)
Reconciliation of reportable segment profit or loss, assets and ERHBEANKEBRAREERA B HIK
liabilities:
2013 2012
—E—= —T—_—fF
HK$'000 HK$'000
FET FHT
Loss before income tax from REGELE XK
continuing operations MR FTS B AT 18
Reportable segment profit 23R E0EF 5,912 135
Interest income F 28U A 3 -
Sundry Income FETEIA - 147
Unallocated corporate expenses AOMARRX (30,358) (35,278)
Finance costs BhE A - (350)
consolidated loss before income tax from REFHEEEERZBRATER
continuing operations Ri4RE B8 (24,443) (35,346)
2013 2012
—B—= —T—=F
HK$'000 HK$'000
FET FHT
Total assets BEAE
Reportable segment assets EWRPHEE 238,624 136,122
Unallocated corporate assets RAOBERARIEE 38,355 31,395
Consolidated total assets HABERE 276,979 167,517
2013 2012
—E-=F —T—=F
HK$'000 HK$'000
TR FHT
Total liabilities EE88
Reportable segment liabilities ERHIALE (68,791) (58,216)
Unallocated corporate liabilities ROBEARIBE (3,698) (2,637)
Consolidated total liabilities A B AR (72,489) (60,853)
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5.

77

SEGMENT INFORMATION (continued) 5. aBER @)
(ii) Geographical segments (i) HEH
The following table provides an analysis of the Group’s revenue from AEBREBIABTE Z WA RS R TAERIELE
external customers and non-current assets other than financial MBEEUIINZERBDEE ([TEEETBEE])
instruments and deferred tax assets (“Specified non-current assets”): ZAOMERTR :
Revenue from Specified
external customers non-current assets
REPRES 2 Wz BEFRRBEE
2013 2012 2013 2012
—EB-=F —E——F —E—-= —E——F
HK$'000 HK$'000 HK$'000 HK$'000
FET FHT FET FHT
Hong Kong B 95,447 99,432 150,483 49,455
PRC 2] - 24,135 10,276 11,090
95,447 123,567 160,759 60,545
(iii) Information about major customers (iiiy FREXEEFZER

Revenue from one (2012: one) customer contributed to more than
10% of the Group’s revenue in the amount of HK$93,618,000 (2012:
HK$99,307,000) for the year ended 31 March 2013 as included in the
above disclosures for coal trading segment revenue.
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TURNOVER, OTHER INCOME, AND OTHER GAINS

AND LOSSES, NET

Turnover is the Group's revenue, which represents the invoiced value of
goods sold and services rendered, net of rebates and discounts; and rental
income. All significant transactions amongst the companies comprising the
Group have been eliminated on consolidation. An analysis of the Group’s
turnover, other income, and other gains and losses, net is as follows:

ERAE - HtWAREMWERERFE

EEBAAEBKE  EHREHNETHEZEERE
mEEBRERE <ERE  UREERA - AEEET
BEARZRAMEBERRZENGAIRE R - A&E
ZEFER - AR ARE MU S RERFEITT

2013 2012
—E-= B
Notes HK$'000 HK$'000
HizF FET FHT
Continuing operations HESEEL
Turnover: =
Sale of goods HEEM 93,618 99,307
Rental income WA 1,829 1,324
95,447 100,631
Other income, and other gains and (losses), net: HAb A R E AR K (B518) 7B 58 ¢
Interest income WA 3 S
Gain on disposal of subsidiaries HEMBARZ WS 28 2,143 =
Gain on disposal of investment properties HEREE 2 W - 14
Sundry income HEA 406 410
Consultancy service income EA R AR A 1,126 1,350
Impairment loss on intangible assets m A E R EER 18 - (3,660)
Fair value gain on investment properties ‘EYE 2 A ERES 16 - 664
3,678 (1,217)
Discontinued operation CRILER
Turnover: =
Sale of goods HEEM 11 - 22,936
Other income, and other gains and (losses), net: E AU R E ek & (B518) /$ 58 -
Interest income FLEWA 1 10
Write-off of property, plant and equipment LN (8) -
11 (7) 10
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7. LOSS FOR THE YEAR 7. FAEE
The Group's loss for the year (including continuing and discontinued AEBEFNER(BEFELCE RBRIEER) HENGR
operations) is arrived at after charging the following: BB IR
2013 2012
—E-=F —E-—F
HK$'000 HK$'000
FERT FAET
Cost of inventories sold B EHFEKA 88,586 115,610
Auditor's remuneration ZE AT 414 380
Direct operating expenses arising on BN S IR EMEMELEERE
rental-earning investment properties BERS 33 291
Depreciation (Note 15) & (MizE15) 1,832 4,580
Write-off of property, plant and equipment WA R R 2 8 82
Net exchange losses [E X E5BF - a4
Staff costs (excluding directors’ remuneration BIRAK(TEEESHE
(Note 9(a)): (K9 ))) :
Salaries and wages FekI& 3,280 5,065
Pension scheme contributions RIRGTEIER 119 187
3,399 5,252
Minimum lease payments under operating leases KEHEE T T RIEFZ
for land and buildings* (K & 5RE * 7,451 4,728
* Included in the amount for the year ended 31 March 2013 is approximately * e T —=F=A=1—HIFEZEHEOGTAEER
HK$615,000 (2012: HK$1,928,000) in respect of rental expenses for a director’s &M % B & 49615000/ T ( = F — = 4F : 1,928,000%
quarter. This amount has been included in the amount of directors’ JL) o RE O AT AT Na) KB EFHEA -
remuneration disclosed in Note 9(@).
8. FINANCE COSTS 8. ®EMK
Interest expense on the following borrowings, which are all wholly BARAFAEHEEZEBRZHEFAZNAT
repayable within five years:
2013 2012
—E-=F —EB——F
HK$’000 HK$'000
FTHERT FAT
Continuing operations HEREER
Promissory notes A ER - 350
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9. DIRECTORS' REMUNERATION AND FIVE HIGHEST 9. EEMERTBREHFAL
PAID INDIVIDUALS
(a) Directors’ remuneration (a) EE=M<

Details of directors’ remuneration, disclosed pursuant to the GEM
Listing Rules and Section 161 of the Hong Kong Companies
Ordinance, are as follows:

RIBEIER LR A REB R RGIIF 16162
HE  BEEMFERENT

2013 —B-Z=F

Basic Retirement

salaries, benefit
allowance scheme  Share-hased
Name of Directors Espg Fees and bonus contributions payments Total
EXge BRER
we B RALR BE e R et
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR TR TET TET TR

Executive Directors HTES
Mr. Wong Wai Sing (“Mr. Wong") EREALE(ERE]D

(re-designated to a non-executive (REFEERAEFRTES)

director during the year) 348 434 5 - 787
Mr. Tsang Ho Ka, Eugene (“Mr. Tsang") &34 4 ([ 44 ])

(re-designated to a non-executive (REEERAEIERTES)

director during the year) 78 662 5 - 745

Ms. Yick Mi Ching, Dawnibilly S5EATL

(retired during the year) (RAEERRAE) 64 79 4 147
Mr. Ho Pui Tin, Terence A %A - 1,512 17 1,529
Mr. Chow Pak Wah, Oliver BARELE - 736 16 752
Non-executive Directors FHITES
Mr. Wong (re-designated BRE(RAEER

from an executive director RATEFAME)

during the year) 122 91 6 219
Mr. Tsang (re-designated B4 (RAFER

from an executive director RHMTESHAL)

during the year) 176 - 9 185
Independent Non-executive BUFHTES

Directors
Mr. Kinley Lincoln James Lloyd SHEEE (RAFERRE)

(retired during the year) 40 28 - 68
Mr. Kwok Kam Tim SRR 184 - - 184
Mr. Ho Chi Wai AEREE (RAEENERE)

(appointed during the year) 153 - - 153
Ms. Cui Ying ERLT (MAEENEZE)

(appointed during the year) 153 - - 153
Ir. Edmund Kwok King Yan, P IRM(RAFERRE)

(retired during the year) 66 - - 66
Mr. Chan Kin Sang PRIE A 5 4 (AN E NEHE)

(resigned during the year) 47 - - 47
Mr. Ho Kam Chuen, Alex MHRE L E (RAEENEHE)

(resigned during the year) 32 - - 32
Mr. Ng Wing Hang RXBEE (RRFEERFHE)

(resigned during the year) 47 - - 47

1,510 3,542 62 5114
WEERERAT —T -4 80
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9. DIRECTORS' REMUNERATION AND FIVE HIGHEST
PAID INDIVIDUALS (continuead)

9. ESMeRIBBSFALTE

(a) Directors’ remuneration (Continued) (a) E=EM2£#)
2012 —ZT——F
Basic Retirement
salaries, benefit
allowance scheme  Share-based
Name of Directors EEHNA Fees and bonus  contributions payments Total
EAFS - RARIER
we 2R RATFI FEIHR e Fatal
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FHT THT THT FHT FHT
Executive Directors HTES
Mr. Wong (re-designated BEEMNE—FE
from a non-executive director HIENTESRE)
during the prior year) 2,688 947 6 - 3,641
Mr. Tsang LA 189 2,377 12 - 2,578
Ms. Yick Mi Ching, Dawnibilly VEd-L e 756 63 22 - 841
Mr. Ho Pui Tin, Terence Al S5
(appointed during the prior year) (RE—FERZMT) 17 80 - - 97
Mr. Chow Pak Wah, Oliver ElEE
(appointed during the prior year) (RE—FEEZMA) 17 20 - - 37
Non-executive Directors FHITES
Mr. Wong (re-designated to BEERE—FE
an executive director RATESHAE)
during the prior year) 2,352 828 6 - 3,186
Independent Non-executive BIEHTES
Directors
Mr. Kinley Lincoln James Lloyd SFIBEE 120 10 - - 130
Mr. Kwok Kam Tim BRI AE 120 10 - - 130
Mr. Sung Wai Tak, Herman REERE
(resigned during the prior year) (RE—FERFHE) 105 20 - - 125
Ir. Edmund Kwok King Yan, (]
(appointed during the prior year) (RE—FEEZT) 17 - - - 17
Mr. Chan Kin Sang BRI LA
(appointed during the prior year) (RE—FEEZMA) 10 - - - 10
Mr. Ho Kam Chuen, Alex [BfES
(appointed during the prior year) (RE—FERZT) 10 - - - 10
Mr. Ng Wing Hang RokESEE
(appointed during the prior year) (RE—FEEZMA) 10 - - - 10
6,411 4,355 46 - 10,812

There was no arrangement under which a director waived or agreed
to waive any remuneration during the year (2012: HK$Nil). In addition,
no emolument was paid by the Group to the directors as an
inducement to join, or upon joining the Group, or as a compensation
for loss of office (2012: HK$NIl).
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9. DIRECTORS’ REMUNERATION AND FIVE HIGHEST 9.

PAID INDIVIDUALS (continuead)

(b)

10. INCOME TAX

(@)

Five highest paid individuals

Of the five highest paid individuals in the Group, four (2012: three)
are directors of the Company whose emoluments are set out in Note
9(a) above. The emoluments of the remaining one (2012: two) non-

EEMEREERSHFAL @

(b) IZEBEFAL

AEBZAEZEFALTH ME(ZT—=4F:
=R)ABARARES  HEZMS N XA
9@ EtA—R(ZT——F : MB)IFEFAL

director individuals are as follows: ZBemT
2013 2012
—E—-=F —T——fF
HK$'000 HK$'000
FRT T
Basic salaries and other allowances EAXRFS REAER 530 1,760
Pension scheme contributions RIRETEIEER 10 24
540 1,784

The number of non-director, highest paid employees whose
remuneration fell within the following bands is as follows:

MENFUTHEZFEERSHFRIEAZMAT :

Number of employees

EEHAE
2013 2012
—EB-=F —F——F
HK$1,000,001 to HK$1,500,000 1,000,001 7 7T % 1,500,000 77T - 1
HK$Nil to HK$1,000,000 T ITE 1,000,000 7T 1 1
1 2

The amount of income tax in the consolidated income statement
represents:

10. FiB#

@ REEBRRZAEHERIIE

2013 2012
—B—-= —T—=F
HK$'000 HK$'000
FET FAT
Continuing operations: HEREEK
Hong Kong B
Current tax charge for the year FEREVERTIES 752 805
Deferred tax credit (Note 24) RIERIE R (3 24) - (604)
PRC 2
Current tax charge for the year FREVEARIE S H 12 23
764 224
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10.

83

INCOME TAX (Continued) 10. P8 #i(
(@  (Continued) (@) (%)
Provision for Hong Kong Profits Tax is calculated at 16.5% (2012: BE-T =F=A=+—"HLFE BBNE
16.5%) on the estimated assessable profits for the year ended 31 BT st 5T FE R B Jim A 42 16.5% (=T — — 4 -
March 2013. Taxes on profits assessable elsewhere have been 16.5%) TR B o Efthith 75 FERBUR A 2 FRIBTY
calculated at the rates of tax prevailing in the countries or places in BRARK B E EBAERRSM T 2 RATHE -
which the Group operates, based on existing legislation, REEREEM - REREME -
interpretation and practices in respect thereof.
(b)  The tax charge for the year can be reconciled to the accounting loss (b) RNEERIBEL HESFTEBLHRAT :
as follows:
2013 2012
—E—= —T——4F
HK$'000 HK$'000
FET FAT
Loss before income tax BRPT1S Bt A 18
— from continuing operations — REFECEED (24,443) (35,346)
— from discontinued operation (Note 11) — REBARIEZER (T 11) (64) (679)
(24,507) (36,025)
Tax calculated at the rate of 16.5% (2012: 16.5%) R 16.5% (—F——4F : 16.5%)
STEZBE (4,044) (5,944)
Tax effect of tax rates of other jurisdictions Hih e BB R 2 B E (671) (357)
Utilisation of tax losses AR HEE (108) =
Tax effect on unused tax losses not recognised and  REER 2 R ) AR5 518 R Al F0 5%
expenses not deductible for taxation purpose 2R BB E 5,587 6,525
Income tax charge for the year NEFFBHIE 764 224
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11.

DISCONTINUED OPERATION
General trading operation

During the year ended 31 March 2012, in view of the low profit margins and
keen competitions in the general trading industry, the Group decided to
cease its general trading operation. Accordingly, the general trading
operation was classified as a discontinued operation.

The results of the discontinued operation for the current and prior years,
which were included in the profit or loss, were as follows:

11.

BRI
S CES
BE-T-—F-A=+-BLLFE EX—REHT

EHFBENBAEEEEHRGES  AREREREE—
REZER ° Bt - —REZFEBE I ERCKRIEE -

B EBRAFE BB S RECH AR &
FUT :

2013 2012

—E-=F —E-_F

Notes HK$'000 HK$'000

Kt FET FAET

Turnover [E 6 - 22,936
Cost of inventories sold EEHTFERA - (21,718)
Gross profit EF - 1,218
Other income, and other gains and (losses), net HWA R E b & (8518 ) F58 6 (7) 10
Administrative and other expenses T REAML (57) (1,907)
Loss before income tax & PS54 Al 518 (64) (679)
Income tax Frig#i - _
Loss for the year from discontinued operation FERRECRIEES 2 EIE (64) (679)

The cash flows of the discontinued operation were as follows:

ATRERLEXBZASRE :

2013 2012

—E-=F —T—=F

HK$'000 HK$'000

FERT FHT

Net cash used in operating activities KEEBMAREFE (3,948) (2,524)
Effect of foreign exchange rate changes, net SIS BE R E 2 /28R 62 148
Total net cash outflows HRS R FE (3,886) (2,376)

Basic and diluted loss per share for the discontinued operation for the
current year is approximately HK0.02 cents (2012: HK0.39 cents) based on
the loss for the current year from the discontinued operation of
approximately HK$64,000 (2012: HK$679,000).

The denominators used are the same as those detailed in Note 14 for the
basic loss per share for continuing operations attributable to owners of the
Company.

RIBARFEREBERIEER ZEBRL64,000ET(=F
—ZF 67900087 R E  AFEEREBEKRIEERZ
BREARBFERBRNR002BI(ZT—=4 : 039%
i)

FrER M o B BT RE 14 7B AT B A R R A AEIER
BRELEXB 2 BRENERAFEAEER -
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12.

13.

14.

85

LOSS FOR THE YEAR ATTRIBUTABLE TO OWNERS
OF THE COMPANY

Loss attributable to owners of the Company for the year ended 31 March
2013 dealt with in the financial statements of the Company was
approximately HK$21,190,000 (2012: HK$29,046,000).

DIVIDEND

No dividend has been paid or declared by the Company during the year
(2012: HKSNI).

The directors do not recommend for payment of a final dividend for the
year.

LOSS PER SHARE

The calculation of basic loss per share is based on the loss for the year
attributable to the owners of the Company, and the weighted average
number of ordinary shares in issue during the year.

The calculation of diluted loss per share for the year is based on the loss for
the year attributable to the owners of the Company. The weighted average
number of ordinary shares used in the calculation is the number of ordinary
shares in issue during the year, as used in the basic loss per share
calculation, and the weighted average number of ordinary shares assumed
to have been issued at no consideration on the deemed exercise or
conversion of all dilutive potential ordinary shares into ordinary shares.

As the Company's outstanding share options and warrants where
applicable had an anti-dilutive effect to the basic loss per share calculation
for the current and prior years, the conversion of the above potential
dilutive shares is not assumed in the computation of diluted loss per share.
Therefore the basic and diluted losses per share (i) from continuing and
discontinued operations; and (ii) from continuing operations for the
respective years are equal.
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HE-ZT-—=F=A=+—"BItFEZRRAEE AE
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ERAR R EMKREE

3=\

ARRRFRAYTERNRERBRE(ZE——F:
JT) °

8

BV NERRAFEIRMN RERE -

BREE

FREARBRTYRRARBES ABIEFABERNARSE
NEETEBBINETIREGTE -

AEEFREEERTRRARRES ARIEFABE
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14. LOSS PER SHARE (continued) 14. BRERBE®
(@) From continuing and discontinued operations (@) REFELERCRIEER
The calculations of basic and diluted loss per share are based on: BRERREEERTIRRIA TSR E ¢
2013 2012
—E-=F —E——F
HK$'000 HK$'000
FTHET FHT
Loss BB
Loss attributable to the owners of the Company, STESREAREEER
used in the basic and diluted loss per FTEARA RIS AE(LEE
share calculations (25,654) (36,356)
Number of shares
BHEE
2013 2012
—B—= —T—=F
‘000 ‘000
Fht FR&
Shares B’
Weighted average number of ordinary shares STEERERREEEE
for basic and diluted loss per share calculations Ff7 FA & 38 AR hn e 35 AR 2 364,048 171,974
(b) From continuing operations (b) REFEKEER
The calculations of basic and diluted loss per share are based on: FRER RSB IREATSIEHE -
2013 2012
—B—-= —T—=F
HK$'000 HK$'000
FET FHT
Loss BB
Loss attributable to the owners of the Company, STEERERREEEE
used in the basic and diluted loss per FTRZARAREER AEILER
share calculations (25,590) (35,677)
Number of shares
RHEE
2013 2012
—EB-=F —E—=F
‘000 ‘000
Fhe F&
Shares ®H
Weighted average number of ordinary shares TEEREARRE TS
for basic and diluted loss per share calculations FIT R 3 A% hn g - 39 i 2k 364,048 171,974
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15. PROPERTY, PLANT AND EQUIPMENT 15. Y% - BERZE
Land and Furniture,
buildings fixtures
located in Leasehold and office Motor
the PRC improvements  equipment vehicles Total
URHEZ HEWE B KB
TiREF £ RBLERE "E st
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THT FET FET FHET FHET
The Group NEE
Cost: B
At 1 April 2011 RZZ——FMA—H 12,218 834 7,523 3,804 24,379
Additions N = 1,640 819 = 2,459
Re-classification into assets held BN BEERE
for sale (Note 29) HE A E (Bt 29) = = ©) (3,868) (3,874)
Disposal He - - (42) - (42)
Written off bk = (267) (242) = (509)
Exchange realignments [ 5 3% 408 19 224 64 715
At 31 March 2012 R=—T—=—F#=A=1+—H 12,626 2,226 8,276 - 23,128
Additions NE = - 384 598 982
Written off s - = (15) - (15)
Exchange realignments BEE 2 85 4 47 - 136
At 31 March 2013 R-B-=F=fA=+-H 12,711 2,230 8,692 598 24,231

Accumulated depreciation and  REitiFERBESSE :
impairment losses:

At 1 April 2011 R=ZZE——FMA—H 1,064 497 4,665 871 7,097
Disposal HE - - (12) - (12)
Written off ki = (267) (160) = (427)
Charge for the year (Note 7) FRZH (HF7) 687 549 2,769 575 4,580
Re-classification into assets held BN ORERE
for sale (Note 29) & & (B aE29) = = @) (1,466) (1,470)
Exchange realignments BEE 7 2 43 9 168 20 240
At 31 March 2012 R=ZE—=%=A=+—H 1,794 788 7,426 = 10,008
Written off s - = @) - @)
Charge for the year (Note 7) FRZH (HEE7) 696 734 322 80 1,832
Exchange realignments BE 5 A 17 3 44 - 64
At 31 March 2013 R=8—=%=H=1+-—H 2,507 1,525 7,785 80 11,897
Net carrying amount: BREHHE
At 31 March 2013 R-ZE-=f=A=1+-A 10,204 705 907 518 12,334
At 31 March 2012 R=—T—=—%=A=1+—H 10,832 1,438 850 - 13,120
The Group's leasehold land and buildings are located in the PRC and held RNEB 2 HE T3 RIEF Iy B R AR R A B & 7
under medium lease terms. ER’E -
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15. PROPERTY, PLANT AND EQUIPMENT (Continued)

15. Y% - BERRZRE @)

Furniture,
fixtures
Leasehold and office
improvements equipment Total
HEW= B £8
%15 RBDAERE #Et
HK$'000 HK$'000 HK$'000
FHET FHET FAET
The Company AT
Cost: R
At 1 April 2011 R-ZE——FWA—H - - -
Additions NE 1,640 819 2,459
Transfer from a subsidiary SR NGIE 23 - 151 151
At 31 March 2012 RZZ——F=A=+—H 1,640 970 2,610
Additions NE = 352 352
At 31 March 2013 R=-ZB—=F=H=+—H 1,640 1,322 2,962
Accumulated depreciation: BEHNE
At 1 April 2011 R-ZE——&FWA—H - - -
Charge for the year FRZH 402 178 580
At 31 March 2012 RZE—=F=A=+—H 402 178 580
Charge for the year FAZH 584 276 860
At 31 March 2013 R=F|—=%=HA=+—H 986 454 1,440
Net carrying amount: FREDVRE :
At 31 March 2013 R=-ZB—=%=H=+—H 654 868 1,522
At 31 March 2012 R-—ZE——F=A=+—H 1,238 792 2,030
INVESTMENT PROPERTIES 16. BEWE
The Group
AEE
2013 2012
—B—= —T—=F
HK$'000 HK$'000
FER FAT
Fair value: AN :
At beginning of year REY) - 22,004
Fair value gain on investment properties (Note 6) BEWEZ AT EWE (HEE6) - 664
Addition to investment properties (Note 27) ARERE W (H5E27) 101,000 -
Disposal of investment properties HEREME - (10,900)
Re-classified into assets held for sale (Note 29) BN EEHEREEE (H3E29) - (12,153)
Exchange realignments B H % - 385
At end of year AFR 101,000 -
BEZEREEAH —F /B EER 88
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16.

17.

89

INVESTMENT PROPERTIES (Continued) 16. BEWXE &)
The Group's entire properties interest are held under operating leases to AEERBEEHERAERDESIEANAEZRE
earn rentals or capital appreciation purposes which are measured using fair MERRHDARTFEEXGTE - YO BERARIIARE
value model and are classified and accounted for as investment properties. M o REBZZREMETDMRNES RIBEP HLEEH
The Group’s investment properties are located in Hong Kong and held A -
under medium lease terms.
As at 31 March 2013, the investment properties of the Group were revalued RZBE—=F=A=1+—H ' 25EZREVEIKS
at their open market value by reference to a valuation carried out on that EHB LB ES B RGEMREBERTEERARRZ
date by B.I. Appraisals Limited, an independent firm of professionally BAFEEEZARMERS  NFETESHRBEE
qualified valuers, which gave rise to no revaluation surplus or deficit during Al o
the current year.
During the prior year, an investment property located in the PRC was re- RE—FE URPEN—ERAMEREEELES
classified as asset held for sale pursuant to the agreement in connection Bz @ (EERWFE22)EFMHEARFELEEE it
with the Disposal (as defined in Note 28), which were revalued at its open T2 ERB BEL AR GHEMEETEGRAR(E
market value at the date of re-classification by reference to a valuation EEDFAERERREFSREB 2 ARTESER -
carried out by Greater China Appraisal Limited (“Greater China Appraisal”), RE—FEEEZEHRHBE664,00087TT
an independent firm of professionally qualified valuers, which gave rise to
revaluation surplus of HK$664,000 during the prior year.
GOODWILL 17. &=
2013 2012
—E-=F —E—_F
HK$'000 HK$'000
FET FAET
At beginning and end of year: REREFLL
Cost (BN 24,425 24,425
Accumulated impairment losses Z2HREEE (24,425) (24,425)
Net carrying amount BRER{E - -

Goodwill arising in prior years related to the acquisition of equity interest in
China Indonesia Friendship Coal Trading Company Limited (“CIFC”, together
with its 90%-owned subsidiary are collectively referred to as the “CIFC
Group”) and has been allocated to the coal trading cash generating unit (the
“Coal Trading CGU").

Goodwill attributable to the Coal Trading CGU was fully impaired in prior
years, further details of which are set out in Note 18.
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18.

INTANGIBLE ASSETS BILEE
The LOIs
ZaE
HK$'000
FHT
The Group REME
Costs: PR
At 1 April 2011, 31 March 2012 N=—B——FmA—RH - =ZB—=—F=H=+—-HEK
and 31 March 2013 —E-—=f=H=+—H 60,000
Accumulated impairment losses: 2FHRERIE :
At 1 April 2011 R=F——FMNA—H 8,915
Impairment loss (Note 6) RERTE (i3t 6) 3,660
At 31 March 2012 and 31 March 2013 R-EB-——-F=ZA=Z+—-HR=-Z—Z=ZF=ZH=+—H 12,575
Carrying amount: BRTEE :
At 31 March 2013 R-ZE—=F=H=+—8H 47,425
At 31 March 2012 R=—ZZ——f=A=+—AQ 47,425

The LOIs relate to the Coal Trading CGU and represented separate legally
binding master framework purchase agreements entered into between the
CIFC Group and a customer and a supplier, which were acquired as part of
the Group’s acquisition of the CIFC Group. The useful lives of the LOIs were
estimated by the Group to be indefinite as the LOIs are renewed
automatically and unconditionally at no additional cost.

Impairment testing of the Coal Trading CGU

The recoverable amount of the Coal Trading CGU as at 31 March 2012 and
2013 was assessed by the directors by reference to the professional
valuation performed by Greater China Appraisal.

The recoverable amount of the Coal Trading CGU is determined based on a
fair-value-less-costs-to-sell calculation using a cash flow projection
according to the financial budgets approved by management for the next 5
years and extrapolates cash flows beyond the 5 years with the key
assumptions stated below:

Key assumptions used in the fair-value-less-costs-to-sell calculation:

2013 2012
— Growth in revenue year-on-year No growth No growth
— Post-tax discount rate per annum 12.31% 13.68%
— Budgeted gross margins 5.1% 5.6%

ERRBHGRECELENFRZIBRAE @ BFPDAFE
REBE—ZEFER—BHEEMI S BB ALX
BRORNZ BERRE G E - DARE WD R IFR
KEBz—#5 c AEBEFERAEZAERFHRE
R RN EREETEERIKAZERTHE
B EMITER -

RRESREEEENZREERR

KRB —FR-FT—=F=A=+—H ' HEKESHR
SELBMZAKESCHEHERLE2EFEELCE
EAEMTEEE -

kB 536 EE B ATIE £ 58 T A B IR B
ARAFZHBHEEREEZRESREER  BAFE
WEERANAEEET  WIERTHEERIEERATE
ZHRERE -
RRAFERLERANTEERAZ EZMBWT

—E-=F T

— REUEHEER IR R

— BSFRBERRE 1231% 13.68%

— FBEEEAE 5.1% 5.6%
HEZRERA T —fF B EER 90



Notes to the Financial Statements
MG RMEE

18.

19.

91

INTANGIBLE ASSETS (Continued)

The basis used to determine the value assigned to the growth in revenue
and the budgeted gross margins is the management’'s expectation of
market development and future performance of the Coal Trading CGU. The
discount rate used reflects specific risks relating to the coal trading industry.

The Group is of the opinion, based on the fair-value-less-costs-to-sell
calculation, the intangible assets representing LOIs of the Coal Trading CGU
has no impairment for the current year. In prior year, the intangible assets
were partially impaired by the amount of HK$3,660,000 as compared with
their recoverable amounts as at 31 March 2012 and was charged to profit
or loss during the prior year. The above impairment losses were mainly
attributable to the decrease in the estimated future profitability of the Coal
Trading CGU as a result of a decrease in the expected sales volume of the
coal traded from the Coal Trading CGU, and hence the recoverable amount
of the Coal Trading CGU arising from the fair-value-less-costs-to-sell
calculation.

INTERESTS IN SUBSIDIARIES AND AMOUNTS DUE
FROM SUBSIDIARIES

18.

19.

BREE#®W)

PR FiasE R REEEF R BEBEDREEBHRRKE
SRCEFEUNTSERRARKR 2 AH AELEME
E ° TR R KRB K B 51T EMBZ FERR

AEERS  REQAFERBEXRAFEEL  EVEE
(BEREZREELEBUEME) RAFELERE -
RE—FE BVAERHER-_T——F=A=+—
B Z A = & S AR 5 R E.3,660,00078 7T * WEFFA E—
FERG - DAREBRIEIERRKRERKEZ RS
EEBMNRHGZRRZBPHEETHRSREREZREE
BN REAR R B L DRIE - ABURER A FER
ERAAEEAE R RE SR EELEBU 2 ATRES
FRINA] BEIRE PR ©

R A Bz s I AR YR B 2t B RKIE

The Company
PN

2013 2012
—2—= —E—=F
HK$'000 HK$'000
FET FHT
Unlisted shares, at cost FEEMRRG » R - -
Amounts due from subsidiaries FE W BT B A R ERIE 1,078,266 990,736
1,078,266 990,736
Less: Allowance for amounts due from subsidiaries B RS R B SR IB R (907,216) (917,271)
171,050 73,465
Less: non-current portion B FEBNEREE (55,003) (41,862)
Current portion RNERER 5 116,047 31,603

Except for an aggregate amount of HK$55,003,000 as at 31 March 2013
(2012: HK$41,862,000) which in substance forms part of the Company’s
interests in the subsidiaries in the form of quasi-equity loans, amounts due
from subsidiaries are unsecured, interest-free and are repayable on
demand. An accumulated allowance for amounts due from subsidiaries of
HK$907,216,000 (2012: HK$917,271,000) was recognised as at 31 March
2013 because the related recoverable amounts of the amounts due from
subsidiaries with reference to the values of the respective subsidiaries were
estimated to be less than their carrying amounts. Accordingly, the carrying
amounts of the related amounts due are reduced to their recoverable
amounts as at 31 March 2013 and 2012.
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19.

INTERESTS IN SUBSIDIARIES AND AMOUNTS DUE
FROM SUBSIDIARIES (Continued)

Particulars of the Company’s principal subsidiaries which are private
companies with limited liability as at 31 March 2013 are as follows:

Country/place of

incorporation/

establishment
Name of Company AR/ RIBR
ARER FriEst

19. REEBAT DN EWRHEQTRE @)

RZZE—=F=A=1+—B  ARABLABRARZ

FEMBRATFELT ¢
Particulars Percentage of
of issued and  equity attributable
fully paid to the Company
share capital/ QT ML R
registered capital ERESL
BRTRAR
BRA M Direct Indirect Principal activities

BAZF#E £ Mk FEXH

Star International Business Development Company Limited  The British Virgin Islands

("BVI")
ENBEREBERERAA HEERLHE
([EBELES])
Foremost Star Investments Limited BVI
Foremost Star Investments Limited HBRLHS
Calneva Capital Limited Hong Kong
EHEREERAERAA B
Ming Kei Fu Wang Trading (Shenzhen) Company Limited* PRC
HEERES (R BRAR* FE
Ming Kei Fu Shing Technology (Shenzhen) Limited Company* PRC
BEEHRE ORI BRAR* HE
Star Fortune International Development Company Limited ~ BVI
ENEEERERERAR EERAHS
Star Coal International Investment Company Limited BVI
ENRERERKREERAA HEERLHE
China Indonesia Friendship Coal Trading Company Limited ~ BVI
FERIFERE HERAA HBRELEHS
China Energy Trading Company Limited (“China Energy") Hong Kong
FEIRERE BB AR ([HREEER]) EE
Grand Just Limited BVI
RIEARAT] HEERLHS
* The companies are registered as wholly-foreign-owned enterprises with limited

liability under the PRC law.

The above table lists the subsidiaries of the Company which, in the opinion
of the directors, principally affected the results for the year or formed a
substantial portion of the net assets of the Group. To give details of other
subsidiaries would, in the opinion of the directors, result in particulars of
excessive length.

US$1 - 100 Investment holding
1% - 100 REER
US$50,000 - 100 Investment holding
50,000% 7T - 100 HEER
HK$10,000 - 100 Property holding
10,0007%7C - 100  HEME
HK$10,000,000 = 100 Trading of goods
10,000,000 7% - 100 BEREH
HK$8,000,000 - 100  Property holding
8,000,000/ 7T = 100 #HEME
US$1 - 100 Investment holding
17T - 100 REER
US$1 = 100 Investment holding
1% - 100 REER
US$1 - 100 Investment holding
1% - 100 REER
HK$1,000,000 - 90  Trading of coal
1,000,000/ 7T = 90 KBS
US$1 100 - Investment holding
1% 100 - REER

* ZERAIRE T EEEZ M BINEBEFRAA °

BEERR - ERANARBZHMEBERRDE FREEE
SEARFEIBUARBEEFECERESND - EFR
7 DI EAMH B AR Z FERREEBRTTE -

PAEZERERAR —ZT——F /% 92
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20.

21.

93

REFUNDABLE DEPOSIT
The Group

As at 31 March 2013, the amount presents a refundable security deposit in
the amount of United States Dollar (“USD") 2,500,000 (2012: USD2,500,000)
(equivalent to HK$19,408,000 (2012: HK$19,411,000) paid to a supplier of
coal, an independent third party, in accordance to a legally binding master
framework purchase agreement acquired by the Group through the
acquisition of the CIFC Group in prior years. The deposit is unsecured and is
refundable to the Group within three working days upon China Energy’s
request in writing to the supplier.

A customer has also given the customer guarantee in favour of the Group
that (i) in the event that the above supplier deposit was not refunded by the
supplier, the customer shall be responsible to pay the Group an amount
equivalent to the supplier deposit within three working days upon written
request by China Energy; and (ii) the net profit of China Energy for each
contract year shall not be less than 10% of the amount of the above
supplier deposit.

Further details are set out in the Company’s circular date 14 October 2010.

TRADE RECEIVABLES

(a) The ageing analysis of the Group's trade receivables as at the end of

20.

21.

RERE
REH

RZZE—=F=ZRA=+—H FHSEARBEEEYD
RABERREBHER — B ERN (RBIE=7)
X2 AR ERFER£2,500000% (&) (ZF
— — 4 :2,500,000% 7T ) (18 & 119,408,000 T (=&
——F :19,411,000/87T)) * ZIELEFRRBEGHEIASE
BB EFEEBUEE T R AR B UEE - 558
RESAEER  FAANTEERAHEEHELERR
RIE=ETERARETAEE -

—BEPIAAKEFELEPER : () HAREEMHLER
REFRHERRES  FRFARENTEERELE
B 2K % = ETERARASEE NS EEE N ER
REEZHHE  R()HEERRSESOFE LT
AR EREERERES Z 10% °

E—SHERNAARRSA-T—TF+A+tmAZ
B -

FE U AR K

@  ARERREBEFEAH 25 2 AEE RS

reporting period, based on invoice date, is as follows: BT -
The Group
AEE
2013 2012
—E-=F —T——fF
HK$'000 HK$'000
FERT FAT
Within 90 days 90K 32,279 20,125
91 to 180 days 91 RE 180K 15,511 31,844
181 to 365 days 181 RE365K 16,981 -
64,771 51,969

(b)  The Group normally allows an average credit term of 60 to 90 days
(2012: 60 to 90 days) to its trade customers. For certain well-
established customers with good repayment history and
creditworthiness, the Group allows an average credit period beyond
90 days.
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22.

(©

TRADE RECEIVABLES (continued) 21. FEWBRFR (&)
The aging analysis of trade receivables that are neither individually () 3 4% {0 51| 3k 2k R 4R AR (B 2 FE UK BR SR BR B D AT
nor collectively considered to be impaired are as follows: T
The Group
AEE
2013 2012
—E—-=F B
HK$'000 HK$'000
TR FHTT
Not yet past due 8 AR B HR 32,279 20,125
Past due B 32,492 31,844
64,771 51,969
Receivables that were neither past due nor impaired relate to a 18 7 280 B SR (B 2 B MR R T B — 4 3 BRI AR 4 R
customer for which there is no recent history of default. Ek= =k =1
Receivables that were past due but not impaired related to an BB EE M ARRE 2 BRRIEEN AR EEEG R
independent customer that has a good track record with the Group. HEBLEHCBIEFER REBELR B
Based on past experience, management believes that no impairment BEEEFHNEEERTEEAEY  BHME
allowance is necessary in respect of the balance as there has not SRIVER B ZEUE - FEBAERE BARIED
been a significant change in credit quality and the balances are still RERE - AEBEN ER AR AR E(ER
considered fully recoverable. The Group does not hold any collateral m °
over the balance.
The carrying amounts of the trade receivables approximate their fair R Z BREEEE A FEEE
values.
CASH AND CASH EQUIVALENTS 22. BERBEEEEY

Cash at banks earns interest at floating rates based on daily bank deposit
rates. Short term time deposits are made for varying periods of between
one day and three months depending on the immediate cash requirements
of the Group, and earn interest at the respective short term time deposit
rates. The balances are deposited with creditworthy financial institutions
with no recent history of default. The carrying amounts of the cash and
cash equivalents approximate their fair values.

RITREVRBEARTERMN AR ZZEHHETE -
EREHER 2R TARBE L ARRERERY
—REZ{BATE « WiZH R HE 17 50R) R BREA
B BRVERREERFIEHTENRBRERZ
SRIE - RE MRS FEM 2 REEEEAFERE

2013 2012
—E-=F —T——fF
HK$'000 HK$'000
TR FHT
The Group AEE

Cash and cash equivalents were denominated in: ReRBeEEWUTIIEREE :
Hong Kong dollars BT 27,276 8,249
Renminbi (“RMB") ARE(TARED 481 176
usbD eV 34 118
Total Bt 27,791 8,543
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22.

23.

24.
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CASH AND CASH EQUIVALENTS (continued)
The Company

As at the end of reporting period, the cash and cash equivalents of the
Company were denominated in Hong Kong dollars.

TRADE PAYABLES

An ageing analysis of the trade payables of the Group as at the end of

22. RERARESEEN @)
ARF

RBRESR  ARRZRERRSEEYABTAHE -

23. FEFBERRR

RRERRBERARAZF 2 RSB RENRRRE ST

reporting period, based on the invoice date, is as follows: (N
The Group
rEE
2013 2012
—E-=F —E——F
HK$'000 HK$'000
FExT FHT
Within 90 days 90KRA 23,266 18,867
91 to 180 days 91 RE180K 22,009 19,566
181 to 365 days 181 RE 365K 12,124 7,863
57,399 46,296
The trade payables were non-interest-bearing and were normally settled on BRERARE  B—RARFEHEEHORZE

an average term of 60 days (2012: 60 to 90 days).
DEFERRED TAX

The components of deferred tax liabilities recognised in the consolidated
statement of financial position and the movements during the years are as
follows:

— =& QOREIOR) AEA -
24. EEBIIE

NEFEE M BARRNBRRIER ZBLEHIRE EZAKED -
RERFERZZEHINT

The Group
Intangible assets
rEEZELEE

2013 2012
—E—= —T——fF
Note HK$'000 HK$'000
Mt FET FHET
Balance at beginning of year FHEERAR 7,825 8,429
Credited to profit or loss s ABE 10(a) - (604)
Balance at end of year FIREEER 7,825 7,825

As at 31 March 2013, the Group and the Company have unused tax losses
of HK$22,788,000 (2012: HK$5,366,000) and HK$20,925,000 (2012:
HK$592,000) respectively available for offsetting against future profits. No
deferred tax asset has been recognised in respect of the above tax losses
due to the uncertainty over the availability of future profit streams of the
Group and the Company respectively. Such losses may be carried forward
indefinitely.

The Group and the Company have no other material unprovided deferred
tax as at 31 March 2013 (2012: HK$Nil).
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25. SHARE CAPITAL 25. B
2013 2012
—E-=F —T——F
Number of Number of

shares Amount shares Amount

RBEE k-] RHEE i}

Notes ‘000 HK$'000 ‘000 HK$'000

i3 TR TR TR FBT

Authorised: EE ¢

Ordinary shares of HK$0.01 each SREME0SIT L LB
At beginning and end of year REREL 10,000,000 100,000 10,000,000 100,000
Issued and fully paid: BEARER :

Ordinary shares of HK$0.01 each BARAEME0.01 BT LAk
At beginning of year REL 196,742 1,967 168,802 1,688
Issue of new shares on an open offer AR EREITHIRG (i 115,251 1,153 - -
Issue of new shares on acquisition BBENRBE A RNE

of assets through acquisition BERETHRG

of subsidiaries (ii) 34,300 343 - -
Issue of new shares on placements FRE R B ITHIAR(D (iii) 158,230 1,582 = -
Issue of new shares on exercise T RRIE R R AT

of warrants Eiivdn) (iv) - - 20,000 200
Issue of new shares on exercise TT{E BB AR RS B AT D

of share options (v) - - 7,940 79
Atend of year RERK 504,523 5,045 196,742 1,967

Notes: B -

(i) During the year ended 31 March 2013, approximately 115,251,000 new ordinary (i) BE-ZT-=F=A=1+—BLLFE  RARAZEETRKR
shares of par value of HK$0.01 each of the Company were issued under an P E T 04378 T 21T 49 115,251,000 A& A& A & 45 A%
open offer at a subscription price of HK$0.43 each at an aggregate B0.01/B T2 5L EA% - £REX A47,107,0005% 7T (30
consideration of approximately HK$47,107,000 (net of issuing expenses of % 2$17RI 52 2,451,000 7T) + E 491,153,000 it AR
HK$2,451,000), of which approximately HK$1,153,000 was credited to issued BATRRAS - TIEAEEL) 45,954,000 75 70 AIEH A BR 1D 3% (B R ©
capital and the remaining balance of approximately HK$45,954,000 was
credited to the share premium account.

(i) During the year ended 31 March 2013, pursuant to the Group's acquisition of (i) HE-_T-—=F=A=+—HBILFE  BREAEEKE
entire equity interests in Foremost Star Investments Limited and Calneva Foremost Star Investments Limited & 32 FIZE % & B AR
Capital Limited (collectively the “Foremost Star Group”) and their shareholder’s AR (%78 A [Foremost Star &£ B |) 2 3B AR A4 5 K2 H AR
loan as further detailed in Note 27, 34,300,000 new ordinary shares of par value RERZWHBEE GHEEHNME27) - B%1734,300,000
of HK$0.01 each of the Company were issued as part of the consideration at RANREREBECOVETZ HEBRIERTORE
fair value of approximately HK$26,125,000 (net of issuing expenses of B4 % 26,125,000 7T (1 3175 50,000587T) + H
HK$50,000), of which approximately HK$343,000 was credited to issued capital 1 49343,00078 7T Et A B B ITRRAS - 1M #4258 49 25,782,000
and the remaining balance of approximately HK$25,782,000 was credited to the 5 I BIEE ABRAD S (BEE o
share premium account.

(i) During the year ended 31 March 2013, an aggregate number of 158,230,000 (iii) HE-T—=F=-A=+-—"BILFE CEBRESKERE
new ordinary shares of par value HK$0.01 each of the Company were issued by 80.28 % 7L £ 0.36 /8 JT % 174 #£ 158,230,000 & A& 2 &
placements at subscription prices ranging from HK$0.28 to HK$0.36 at an IREE0.01 BT S @Ak - BR(E4) % 50,967,000% 7T
aggregate consideration of approximately HK$50,967,000 (net of issuing ($0BR 317592 2,511,000 7T ) + E e 471,582,000 7Lt
expenses of HK$2,511,000), of which approximately HK$1,582,000 was credited AB BT » T4 %E 449,385,000 7T AT AR 19 3% B
to issued capital and the remaining balance of approximately HK$49,385,000 B o
was credited to the share premium account.

(iv) During the year ended 31 March 2012, 20,000,000 new ordinary shares of par (iv) HE-FT——F=ZA=+—HILFE - 220,000,000
value HK$0.01 each were issued on exercise of 20,000,000 warrants at an R AR 75 1T {85 B 3% 1T 20,000,000 AR B AR EI 1B 0.01 BT 2
aggregate consideration of HK$9,200,000, of which HK$200,000 was credited to L mAR B U(EA9,200,0007 7T + EH 1 200,000 7T At
issued capital and the remaining balance of HK$9,000,000 was credited to the ABEITIRA - 289,000,000 7T AlET AR BB o
share premium account. In addition, the related net premium of HK$2,164,000 IO+ 21T AR AE 5 U ER 2 A8 A (B )F 58 2,164,000 78
received on issue of warrants was transferred from warrant reserve to the TEERREBHEEREERMEERE -
share premium account.
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26.
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SHARE CAPITAL (continued)

Notes: (Continued)

V) During the year ended 31 March 2012, 7,940,000 new ordinary shares of par
value HK$0.01 each were issued on exercise of 7,940,000 share options at an
aggregate consideration of HK$5,985,000 (net of issuing expenses of
HK$10,000), of which HK$79,000 was credited to issued capital and the
remaining balance of HK$5,906,000 was credited to the share premium
account. In addition, an amount attributable to the related share options of
HK$4,485,000 has been transferred from share option reserve to the share
premium account.

RESERVES

(@) The Group

(0]

(ii)

(iii)

(iv)

Share premium

The balance represents the premium arising from the issue of
shares at a price in excess of their par value per share.

contributed surplus and capital reserve

The balance represents the remaining credit balance pursuant
to the Group's capital reorganisation that took place in prior
years. The capital reserve of the Group represents the
contributions from equity participants of the Company for
modification of terms, partial waiver and early redemption of
the promissory notes held thereby.

Warrant reserve and share option reserve

The share option reserve and warrant reserve of the
Company and the Group represents (i) the fair value of the
share options granted by the Company which are yet to be
exercised, net of issuing expenses; and (i) the net premium
received in respect of the outstanding warrants issued by the
Company, in accordance with the accounting policies set out
in Notes 3(r) and 3(j)(vi) respectively.

Exchange reserve

The exchange reserve comprises all foreign exchange
differences arising from the translation of the financial
statements of foreign operations. The reserve is dealt with in
accordance with the accounting policy set out in Note 3(p).
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BsE : (48)
v) #HEZ

T——HF=ZFA=+—HILFE - 17,940,000

B AR R 17 6 15 317 7,940,000 A% & AR TETE10.01 78 7T 2
ELimAR - (B 5,985,0007% 7T (FFR E1TFI X 10,000
Jt) + EH 79,0008 Tt AB BT - M #4E8 5,906,000

AITAIGE ABREE R o sboh

BRBREZBESH

4,485,000/ 7L E B iR (B B E R R ERR -

e

(@ =*5£EH

(i)

(ii)

(iiii)

(iv)

B 43 55 18

EREHRERSNEREEZ ERETR
REEZH(E -

BABBRELHE

EREHRERBASENBEFZETR
AERZ BT EEER AKBEARE
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26. RESERVES (continued) 26. fRE =)
(b) The Company (b) ZE&AFH
Share  Contributed Capital Warrant  Share option Accumulated
premium surplus reserve reserve reserve losses Total
RREE BRE
R EE BB fuN:1 1 1 ZitEA @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
ThL T THL THT T THL T
Balance as at 1 April 2011 RZZ-——FNA—H &R 49,362 131,109 120,794 2,164 8,969 (203122) 109,276
Loss and total comprehensive FRBERZENAEE
income for the year - - - - - (42,23) (42,232)
ISSue of new shares on exercise  {TERREERER{THRN
of warrants 11,164 - - (2,164) - - 9,000
Issue of new shares onexercise T RERE{THRRD
of share options 10,391 - - - (4,485) - 5906
Balance as at 31 March 2012 and
1 April 2012 “E-—EMA-AZEH 70917 131,109 120,794 - 4,484 (245,354) 81,950
Loss and total comprehensive FREERZERAEE
income for the year - - - - - (11,160) (11,160)
Issue of new shares on an RRBERFTHRG
open offer 45,954 - - - - - 45,954
Issue of new shares on acquisition  F@UHENIE A A Bk
of assets through acquisition of #4751
subsidiaries 25,782 - - - - - 25,782
Issue of new shares on placements B &&ETHR M 49,385 - - - - - 49,385
Lapse of share options BIRELR - - - - (4,484) 4484 -
Balance as at 31 March 2013 RZZ—=F=A=t-H
&8 192,038 131,109 120,794 = = (252,030) 191,911
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ACQUISITION OF ASSETS AND LIABILITIES 27. EBWEHEBATRRBEERAESE
THROUGH ACQUISITION OF SUBSIDIARIES
On 24 October 2012, the Group acquired (i) entire equity interests of the RZB——F+A=1+WB  AEERAESH (—ZBILE
companies within the Foremost Star Group and the aggregate amount due =7 ) 488 () Foremost Star & B i T A 7l 2 & 2Pk A 4
by the Foremost Star Group to the vendor (the “Shareholder’s Loan”) from % KForemost Star s B A R BE A v e (T RRE
the vendor which is an independent third party, at a total nominal #]) » ZZE AR (B 588,000,000 7T + EF 74,966,00078
consideration of HK$88,000,000 which was satisfied as to the amount of TR € AT - ek T4 % £ 813,034,000 % 7T LA AR 3
HK$74,966,000 in cash and the remaining nominal amount of HK$13,034,000 12 8£9734,300,000 R A A B TR 1D 2 A+ - = — L EE1BHE
by the allotment and issue of 34,300,000 new shares of the Company. RARRIAA=ZS——FNA=-+NAZEH-
Further details are set out in the Company'’s circular dated 26 September
2012.
The principal activity of the Foremost Star Group is property investment and Foremost Star kBl T EXBAMERE HEXEEE
its principal assets are investment properties located in Hong Kong. The BURBRZIRENS - BRUERFEAERNERE
Foremost Star Group did not constitute an integrated set of activities and #Foremost Star S @I THEK — B A ZEBREE ©
assets as no significant process was acquired. In the opinion of the AAREERRA  WESTHEER LS BKENREAR
directors of the Company, the acquisition was in substance an acquisition WEEERAEBINREBZIREMEREEBEER
of assets and liabilities, being the investment properties located in Hong afg) -
Kong and its associated assets and liabilities through acquisition of
subsidiaries.
Since the acquisition was considered as an acquisition of assets and ARBEERAKBEERARE BB RETIALRA
liabilities and the consideration was partially settled by the Company’s AIRAT AL (UARAZEURDHRRZRS) « Bt -
equity instruments which was an equity-settled share-based payment NUERRZRATEZ AFEREARE I N 2RE
transaction and accordingly the fair value of the equity instruments ZAFEEENECEERBBZATECHAEZREE
recognised in the acquisition should be determined based on the difference E °
between the fair value consideration settled in cash and the fair value of
the assets and liabilities acquired.
Details of the fair value of net assets acquired in respect of the acquisition A Yz & Foremost Star & B g & = FEQ FEFB
of the Foremost Star Group are as follows: R
Notes HK$'000
Mzt FAT
Net assets acquired: PR E B ERE
Investment properties BEYE 16 101,000
Other receivables Hfth UK IE 86
Cash and cash equivalents BERBLEEY 694
Other payables and deposit received H e R IE R B YRS (639)
The Shareholder’s Loan G (28,039)
73,102
Add: Assignment of the Shareholder’s Loan o EEREE R 28,039
101,141
Consideration satisfied by: REBRUATHERZA -
Cash e 74,966
Issue of new shares of the Company, at fair value BIIARRFRG - BATEE 25 26,175
Total consideration, at fair value RAFEAEZBERE 101,141
Net cash outflow arising on acquisition: WREEELE RS RHFE:
Consideration paid in cash NIRE X HHRE 74,966
Issuing expenses of shares as part of consideration BITRDIEABAIREZ L 25 50
Cash and cash equivalents acquired TR € MRS SEY (694)
74,322

Ming Kei Holdings Limited Annual Report 2012/2013



Notes to the Financial Statements

M F5 R | Mo

28. DISPOSAL OF SUBSIDIARIES

On 11 May 2012, the Group disposed of (i) its 100% equity interests in Star
International Business Company Limited (“SIB”) and its subsidiary (together

28. HEMEAF

REZZ2——50A+—H AKERFLTEHEOER
ENBBREBERAR(ENEBRER]) REKHBAR

referred to as the “SIB Group”); and (ii) its aggregate advance owed by the (F18 R NWBIRHBERE ) 2 2 8RR - R (i) H4

SIB Group (the “SIB Group Shareholder’s Loan”), to Mr. Wong at an
aggregate cash consideration of HK$15,740,000 (collectively the “Disposal”).
The assets and liabilities of the SIB Group were re-classified as assets and
liabilities of a disposal group classified as held for sale during the year
ended 31 March 2012, details of which are set out in Note 29. Further
details of the completion of the Disposal are set out in announcement of
the Company dated 11 May 2012. The net assets of the SIB Group at the

RENBEBREHEERZ 2 RER([ENEREHEER
REFR]D  ReKRBES 157400008 T (RB [ HES
B -BE_ZT-——_F=ZA=+—HLFE EHEK
EBEECEEREBRENDERABARELEZ
HEBREEREE  AEFBHNHE2 - BEZTK
HEFRZE-FHEINARAAPR—"FT——FA
At—Rziafim - REERHY  EHEREBEEZ

date of disposal were as follows: BEFENT :
HK$'000
FHT
Property, plant and equipment ME R KR 2,358
Investment properties BEYE 12,168
Trade receivables PR R 39
Prepayments, deposits and other receivables TERRRIE - iR& RE M EKKIE 33
Cash and cash equivalents ReERReEED 13
Accrued expenses and other payables TEIR & A R H A T I8 (657)
The SIB Group Shareholder's Loan BB EBEERRER (27,230)
Net liabilities of the SIB Group ENBREBEBEEEFE (13,271)
Assignment of the SIB Group Shareholder’s Loan HEE NBBREEEERRER 27,230
Reclassification adjustment of exchange reserve on disposal &GN B A Rl A (B K2
of interest in an overseas subsidiary BN DEAE (1,198)
Direct costs incurred for disposal HEEE ZHERA 836
Gain on disposal of subsidiaries (Note 6) HEHB ARz ks (HiEs) 2,143
Total consideration ARE 15,740
Satisfied by: BUTAREAM :
Cash B 15,740
Net cash inflow arising on disposal: HESHEEAZRESRATE
Cash consideration HERE 15,740
Costs directly attributable to the disposal HESBERIEEERA (836)
Cash and cash equivalent balances disposed of HERS RRSEBEYEH (13)
14,891
REERERAT —#/=2—=55% 100
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ASSETS AND LIABILITIES OF A DISPOSAL GROUP
CLASSIFIED AS HELD FOR SALE

On 29 February 2012, the Group entered into an agreement with Mr. Wong,
a non-executive director of the Company (2012: an executive director of the
Company), in connection with the Disposal. The principal activities of the
SIB Group are provision of administrative services to the Group, holding of
an investment property located in the PRC and holding of certain vehicles
of the Group located in the PRC. The Disposal was completed on 11 May
2012 as detailed in Note 28, and the further details of the Disposal are set
out in the Company's announcement dated 29 February 2011 and circular
dated 18 April 2012.

The major classes of assets and liabilities of the SIB Group as at 31 March
2012 were as follows:

29.

PEARFHEZHERNEERER

REZZE——F A=+ NH AEBEEARBFRTE
B(ZE——F ARATER) BEELBHE - A
REMHEEE - ENEREBEBRZEIRZEZBIRA
SERETERRE - 56 - RBUNHEZREMERSE
BAREEE TANFEZ)TE « S 28 A -
EEHER T —_FAA+—HEX ERLESFH
ZE—HHBRRARRAARR —_T——F A _+1h
BZRARBBHAZS——FHA+/\BZBAA -

RIB-——F=R=+—H0 EHEREBEEZTE
AERABBRINT :

HK$'000

F&T

Property, plant and equipment (Note 15) W - B KRR A (FiT7E15) 2,404

Investment properties (Note 16) RE W (H5E16) 12,153

Prepayments, deposits and other receivables TEfTFRIE - 1RE R E M FEGRIA 57

Cash and cash equivalents Re LRSS EY 536

Assets of the disposal group classified as held for sale DERFHELE Z L EHRRIEE 15,150
Accrued expenses and other payables and liabilities DEAFERE 2 HEHERITEREAR

of the disposal group classified as held for sale HiEMFEAREE 607

SHARE OPTION SCHEME 30. BRERTE

Pursuant to an ordinary resolution passed at the annual general meeting of
the Company held on 2 August 2012, the Company has adopted a new
share option scheme (the “New Scheme”) and the previous share option
scheme adopted by the Company on 26 October 2002 (the “Old Scheme”)
was terminated on the even date.

On 2 August 2012, the Company adopted the New Scheme under which the
Board may at its discretion offer to any employee of the Group, any director
(whether executive or non-executive and whether independent or not) of
the Group, any adviser, consultant, supplier, distributor, contractor, agent,
business partner, promoter, services provider or customer of the Group
whom, in the sole discretion of the Board, has contributed or will contribute
to the Group of the options to subscribe for shares in the Company in
accordance with the terms of the New Scheme and Chapter 23 of the GEM
Listing Rules. The principal purposes of the New Scheme are to recognise
and motivate the contribution of the employees of the Group and to provide
incentives and help the Group in retaining its existing employees and
recruiting additional employees and to provide them with a direct economic
interest in attaining the long term business objectives of the Group. The
New Scheme commenced on 2 August 2012 and will end on the day
immediately prior to the tenth anniversary thereof.
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SHARE OPTION SCHEME (Continued)

Under the terms of the Old Scheme, the Board and a duly authorised
committee (the “Committee”) of the Company was authorised, at their
absolute discretion, to invite any employees, directors, advisers,
consultants, distributors, suppliers, agents, customers, business partners
and service providers to or of any member of the Group, shareholders
(including their directors and employees) of any member of the Group and
such other persons whom the Board or the Committee considers to have
contributed or will contribute to the Group to take up options to subscribe
for shares of the Company. The purpose of the Old Scheme is to encourage
its participants to contribute to the growth of the Group.

The maximum number of shares in respect of which options may be
granted under the New Scheme and the Old Scheme where applicable and
any other share option scheme of the Company may not exceed 10% of
issued share capital of the Company, or may not exceed a maximum of
30%, should the shareholders renew the 10% limit, from time to time which
have been duly allotted and issued. The maximum number of shares
issuable under share options to each eligible participant in the New Scheme
and the Old Scheme where applicable within any 12-month period is limited
to 1% of the shares of the Company in issue at any time. Any further grant
of share options in excess of this limit is subject to shareholders’ approval
in a general meeting.

Share options granted under the New Scheme and the Old Scheme where
applicable to a director, chief executive, substantial shareholder or
management shareholder of the Company, or to any of their associates, are
subject to approval in advance by the independent non-executive directors
(excluding any independent non-executive directors who are the
prospective grantees in question). In addition, any share options granted to
a substantial shareholder or any independent non-executive director of the
Company, or any of their associates, in excess of 0.1% of the shares of the
Company in issue at any time or with an aggregate value (based on the
closing price of the Company'’s shares at the date of the grant) in excess of
HK$5 million, within any 12-month period, are subject to shareholders’
approval in advance in a general meeting.

An option may be exercised in accordance with the terms of the New
Scheme and the Old Scheme where applicable at any time during the
option period after the option has been granted by the Board. The option
period, during which an option may be exercised, is determined by the
Board under the New Scheme and by the Board or the Committee under
the Old Scheme, but may not be later than ten years after the date of the
grant of the option. According to the New Scheme and the Old Scheme
where applicable, there is no provision requiring a minimum holding period
before an option may be exercised. A nominal consideration of HK$1 is
payable on acceptance of the grant of an option under the New Scheme
and the Old Scheme where applicable.

The exercise price will be determined by the Board under the New Scheme
and by the Board or the Committee under the Old Scheme, but may not be
less than the higher of (i) the closing price of the Company’s shares on the
GEM of the Stock Exchange on the date of the options granted; (ii) the
average of the closing prices of the Company’s shares on the GEM of the
Stock Exchange for the five trading days immediately preceding the date of
the options granted; and (iii) the nominal value of the Company's shares.

30.
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SHARE OPTION SCHEME (Continued) 30.

No option has been granted or exercised under the New Scheme and the
Old Scheme during the current year. The following share options were
outstanding for the years ended 31 March 2013 and 2012 and the
movements for the years are as follows:

BRET 8 )

RRABRANFERERBIE REF R L SHATEE
Wi - BHE—T—=FRr-_FT——F=A=+—HItFE
ERARITERBRERFASBOT ¢

2013 2012
—EB-=F —E—_F

Weighted Weighted

average average
exercise Number of exercise Number of
price options price options

InEEFE1g A
TEE BREHE 1TEE B ES A
HK$ ‘000 HKS ‘000
BT T3 BT T
At beginning of year REH) 0.755 7,940 0.755 15,880
Exercised during the year FRTTEE - - 0.755 (7,940)
Lapsed during the year FNREK 0.755 (7,940) - -
At end of year REL - - 0.755 7,940

The exercise price of share options outstanding as at 31 March 2012 was
HK$0.755 and their weighted average remaining contractual life was 8.42
years.

Of the total number of share options outstanding at the end of the prior
year, 7,940,000 were exercisable at the end of the prior year.

The weighted average share price at the date of exercise of share options
exercised during the prior year was HK$0.86.

The exercise period of the share options outstanding as at 31 March 2012
was from 3 September 2010 to 2 September 2020.

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

Ming Kei Holdings Limited Annual Report 2012/2013

REZE——F=A=+—HHERTTEBEREZITEER
0.755 BT RER N IMEFI9 & M FH 5 8.424F -

A £ —FERHARTT R RAEL BT 7,940,000 17 fE %

BRI E—FERTE

R E—FEETRABRETR B BRI INEFE
&/ 0.86 8 TT °

RZE——F=A=+—HRRTEBEREZITERE
T ZFNA=ZBE=ZT-_TFHAA=A -

AT B TRA ARBUREHNBRAS ERARZ
TR o



Notes to the Financial Statements
MG RMEE

31.

OPERATING LEASE COMMITMENTS 31. REHERE
(@ Aslessor (a) fEREHEA
During the current year, the Group leases its investment properties RAFEERN  AEBEREERELHLNARER
under operating lease arrangement, with the lease negotiated for By - AHLERZAHME - AEAOGKK
terms of two years. The terms of the lease generally also require the M—RERBPEMRERS -
tenant to pay security deposit.
The Group had total future minimum lease receivables under non- ANEERIBEB P AT LA A BEHLEHERN T
cancellable operating lease with its tenant falling due as follow: P FEARIE 2 FEUR SR XA S AR T
The Group
AEE
2013 2012
—E-=F —E-—F
HK$'000 HK$'000
FET FHT
Within one year —FR 5,451 337
(b) As lessee (b) fERHEF
The Group and the Company leases its office premises and a AEBEARARRBEEHETHFHAERLE
director’s quarter under operating lease arrangements, with leases FEREEES HOCERRIME=F - It
negotiated for terms ranging from two to three years. None of the EMHNI T BIEFERAES -
leases includes contingent rentals.
At 31 March 2013, the Group and the Company had total future RZB—=F=A=+—H xEERARFR
minimum lease payments under non-cancellable operating leases BAATRGE AL HE N N5 F A H 2 RRKE
falling due as follows: THEeHLBWT -
The Group and
the Company
AEERART
2013 2012
—E-=F —T——fF
HK$'000 HK$'000
FET FHT
Within one year —&£R 7,359 6,391
In the second to fifth years, inclusive F_EEFENF(DEEEMSE) 461 6,815
7,820 13,206

HEZRRERAT —=——4/-—2—=¢4% 104
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32. RELATED PARTY TRANSACTIONS 32. BEALIRS
Transactions between the Company and its subsidiaries, which are related RAREBARRMEALZHBRAREMETRSE
parties of the Company, have been eliminated on consolidation and are not RERERE R - WENAHTREE - RILF0%
disclosed in this note. Save for those disclosed elsewhere in these financial REREMBETHREEIN - AEEEHE RIS A AT
statements, details of transactions between the Group and other related TRGHBERBEWT -
parties are disclosed below.
(@  Compensation for key management personnel, including amounts @ FEREBAESZHM(BEXNTARFAESER
paid to the Company’s directors and the senior executives, is as BARITIRAB ZFRFE) AT -
follows:
The Group
AEH
2013 2012
—E—=F —T——fF
HK$'000 HK$'000
FBxT FT
Salaries and other short-term employee benefits o R AR RS R 6,388 12,393
Retirement benefit costs RATERAR A 99 70
6,487 12,463

105

During the current year, the Group incurred management fee of
HK$503,000 (2012: HK$546,000) paid or payable to a related company
which is partially owned by a director of a subsidiary. Included in
accrued expenses, other payables and deposits received as at 31
March 2013 is an amount of HK$629,000 (2012: HK$312,000) due to
the related company is trade in nature, and is unsecured, interest-
free and repayable on demand.

As at 31 March 2013, the amounts due to a hon-controlling owner of
a subsidiary and a related company are unsecured and interest-free.
The amount due to a non-controlling owner of a subsidiary has no
fixed terms of repayment. The amount due to a related company has
been fully utilised subsequent to the end of reporting period.
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33.

34.

CAPITAL RISK MANAGEMENT

The Group's objective of managing capital is to safeguard the Group's ability
to continue as a going concern in order to provide returns for shareholders
and benefits for other stakeholders and to maintain an optimal capital
structure to reduce cost of capital.

The Group manages the capital structure and makes adjustments to it in
the light of changes in economic conditions and the risk characteristics of
the underlying assets. In order to maintain or adjust the capital structure,
the Group may adjust the amount of dividends paid to shareholders, return
capital to shareholders or issue new shares to reduce debts.

The Group has no plan to use special measures to adjust its gearing ratio in
the foreseeable future.

FINANCIAL RISK MANAGEMENT

The main risks arising from the Group’s business and financial instruments
are market risk (including price risk and foreign currency risk), credit risk
and liquidity risk. The Group historically has no policy to use derivatives for
hedging purposes. The majority of the financial instruments held by the
Group is for purpose other than trading.

(@) Market risk
(i) Price risk — commodity price risk
Coal price

The Group is engaged in trading of coal. The coal markets
were influenced by global as well as regional supply and
demand conditions. A change in prices of coal could
significantly affect the Group’s financial performance. The
Group historically did not use any commodity derivative
instruments to hedge the potential price fluctuations of coal
and did not have a fixed policy to do so in the foreseeable
future; however, the Group will closely monitor its exposure
to the price of coal and will consider using commodity
derivative instrument to hedge against its exposure as and
when appropriate.

33. EXmEBER

AEEEREAY BOARERNEEFERLL 28
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34. FINANCIAL RISK MANAGEMENT (Continuec)

107

(@)

(b)

Market risk (Continued)
(ii)  Foreign currency risk

The Group has transactional currency exposures. Such
exposures arise from the business operations in the PRC and
Hong Kong denominated in RMB and USD respectively. As at
31 March 2013, the Group had a minimal exposure to foreign
currency risk as most of its business transactions, assets and
liabilities were principally denominated in the respective
functional currencies, i.e. RMB and USD, used by the
respective group entities, or in the USD for the respective
group entities with Hong Kong dollars (“HKD") being the
functional currency.

As HKD is pegged to USD, the Group considers the risk of
movements in exchange rates between HKD and USD to be
insignificant for transactions denominated in USD. The RMB is
not freely convertible into other foreign currencies and
conversion of the RMB into foreign currencies is subject to
rules and regulations of foreign exchange control
promulgated by the PRC government. As at 31 March 2013,
the Group does not have a foreign currency hedging policy in
respect of its foreign currency assets and liabilities. The Group
will closely monitor its foreign currency exposure and will
consider using hedging instruments in respect of significant
foreign currency exposure as and when appropriate.

Credit risk

Majority of the Group's bank deposits is placed with renowned
financial institutions and the credit risk is considered low. The Group
has policies in place to ensure that sales of products are made to
customers with an appropriate credit history, and its major clients
are large-scale companies with good credit. The Group's historical
experience in collection of trade and other receivables falls within
the recorded allowance, if any, and the directors are of the opinion
that adequate allowance for uncollectible receivables if needed has
been made in these financial statements.
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34. FINANCIAL RISK MANAGEMENT (Continuec)

(0

34. BIERARERE(

Liquidity risk (c) REBELEMK
The Group'’s policy to manage liquidity risk is to regularly monitor AEEERRBESRAR ZBR AT HEZEB A
current and expected liquidity requirements to ensure that it REMRBDESTER BREFZRRASFHE -
maintains sufficient reserves of cash to meet its liquidity EMERRRBARESES TR - ERHEBEY
requirements in the short and longer term. Due to the dynamic ZmEE  AEBEHERESEKEZRERES
nature of the underlying businesses, the Group maintains a EEY AEBEFERSFRRBEYH - #R
reasonable level of cash and cash equivalents. The Group’s primary K& ARSI EBER - AEENEEER
cash requirements have been for purchases of materials, machinery FEEMGECRNEEEEST K - EHER
and equipment and payment of related debts. The Group finances its BREBARRBGTELE  BEXEAEETHESR
working capital requirements through funds generated from B2 REEA -
operations and fund raising exercises. Management monitors rolling
forecasts of the Group's liquidity reserve on the basis of expected
future cash flows.
The following table details the remaining contractual maturities at TRAVNAEERARRFITESRABEN RS
the end of reporting period of the Group’s and the Company’s non- R ZFIHERNEEE - ETIREFTARAGERR
derivative financial liabilities, which are based on contractual enE (BEFEASHNE - kHEZEF =X - Al
undiscounted cash flows (including interest payments computed B REBRBE A ETEZF S ) ARAE
using contractual rates, or if floating based on rates current at the SERAARAREANR ZEBHAELEGH -
end of reporting period) and the earliest date the Group and the
Company can be required to pay.
The Group AEME
Total
contractual Within
Carrying undiscounted 1 year or
amount cash flow on demand
254
KREEH —FRR
BRIEE BEERE EER
HK$'000 HK$'000 HK$'000
FHT FAxT FAT
2013 —B-=f
Trade payables FEfTBRFR 57,399 57.399 57,399
Accrued expenses, other payables and TEIREBRA - EMENFKIER
deposits received Bluze 2,472 2,472 2,472
Amount due to a non-controlling owner ER—RMEBREZ—%
of a subsidiary FEIEIRAE S A A ZSIE 1,950 1,950 1,950
Amount due to a related company FEf—REAE R R Z RIE 30 30 30
61,851 61,851 61,851
2012 —E—_F
Trade payables FEfT BRI 46,296 46,296 46,296
Accrued expenses, other payables and TEIRER - EMERRIER
deposits received Blure 2,987 2,987 2,987
Amount due to a non-controlling owner EN—RHBARZ—%
of a subsidiary eSS A Z KA 1,950 1,950 1,950
51,233 51,233 51,233
REZRERA T —#/—z—=¢5% 108
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34. FINANCIAL RISK MANAGEMENT (continued) 34. BKRBRERE®)
(c) Liquidity risk (continued) (c) REBELERE)
The Company N
Total
contractual Within
Carrying undiscounted 1 year or
amount cash flow on demand
EHES
REEIR —FRH
BREIE BEEHE EER
HK$'000 HK$'000 HK$'000
FHIT FHT FAT
2013 —E-=f
Accrued expenses and other payables Tate B A & H fh - 0E 750 750 750
2012 B
Accrued expenses and other payables TBIRE R R E RN A 1,027 1,027 1,027
(d) Fair values (d) 2F¥E
The Group considers that the carrying amounts of financial assets AEERE RSB HRERPIREEK AR
and financial liabilities recorded at amortised cost in these financial ZeRMEERCHE ERAESEELERATEE
statements approximate their corresponding fair values. &

35. SUMMARY OF FINANCIAL ASSETS AND FINANCIAL 35. ¢REERSTHMEBEIEHE
LIABILITIES BY CATEGORY

The carrying amounts of the Group’s financial assets and financial liabilities RIE—=FR-ZZF—_-F=A=+—BHIBZFL5EE
as recognised at 31 March 2013 and 2012 may be categorised as follows: CREAERSHABBEZREEANDHNT :
2013 2012
—E-=F —EB——F
HK$'000 HK$'000
FET FHT
Financial assets EREE
Loans and receivables (including cash and cash R SHR AT B 2 B R ERGRIA
equivalents) measured at amortised cost (PERERBESZEBY) 114,698 82,273
Financial liabilities EHas
Financial liabilities measured at amortised cost RBHERATEZ BB E 61,851 49,862
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36. SIGNIFICANT EVENTS AFTER THE REPORTING
PERIOD

(@

(b)

Proposed rights issue

On 23 April 2013, the Group entered into a supplemental agreement
in relation to the proposed issue (the “Rights Issue”) to allot and
issue under the Rights Issue 151,356,987 rights shares (the “Rights
Shares”), on a basis of three Rights Shares for every ten existing
shares of the Company at the subscription price of HK$0.200 per
Rights Share. Details of this transaction are set out in the circular of
the Company dated 15 May 2013, and announcements of the
Company dated 16 January 2013, 20 February 2013, 23 April 2013
and 13 May 2013. The Rights Issue has not been completed as at the
date of this report.

Proposed acquisition

On 27 March 2013, the Group entered into a conditional sale and
purchase agreement with an independent third party to acquire the
entire equity interests in target companies at an aggregate
consideration of HK$13,000,000. The target companies are principally
engaged in trading of coal in the PRC.

Further details of the proposed acquisition are set out in the
Company’s announcement dated 27 March 2013. The proposed
acquisition has not been completed as at the date of this report.

36.
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Particulars of Properties
MRHFE

At31March 2013 R=F—=F=A=+—H

INVESTMENT PROPERTY REYHE
Attributable
interest
Location Use Tenure of the Group
AEE
B Jizk=d HEH EihRER
Room 222, 2nd Floor, Data Centre Medium term lease 100%
Nan Fung Industrial City, HIEH L FEAFR LD
Central Services Building,
No.18 Tin Hau Road,
Tuen Mun, New Territories
AP
RE B 1855
METER
R RIS KA
2202 E
PROPERTY HELD FOR OWN USE HEBAWE
Attributable
interest
Location Use Tenure of the Group
AEE
B Jizk=d HED LR
unit A, 13th Floor Office Medium term lease 100%
Noble Center WA= FEATE A

No. 1006 Fuzhong San Road
Futian District

Shenzhen

The PRC

A

wI

BHE

& =% 1006 5%
HEERPD

13BAE
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