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RRJE
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CORPORATE INFORMATION
NRIER
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MANAGEMENT DISCUSSION AND ANALYSIS

B E R am MO

FINANCIAL REVIEW

The Group’'s revenue for the year amounted to
approximately HK$84,730,000 (2016: approximately
HK$14,195,000 (as restated)), increased by approximately
HK$70,535,000 as compared to the Year in 2016. The
significant increase in revenue was mainly attributed to
the prospected trading businesses commenced during the
year.

The Group has incurred a gross profit of approximately
HK$16,113,000 (2016: a gross loss of approximately
HK$1,646,000 (as restated)). Other gains amounted
to approximately HK$80,296,000 (2016: other loss of
approximately HK$160,268,000 (as restated)). Profit for
the year increased to approximately HK$2,686,000 as
compared to loss approximately HK$498,230,000 in last
year.

The significant decrease in loss for the year was mainly
attributable to the reversal of trade and other receivables
made in prior years, gain on redemption of convertible
bonds liabilities and fair value gain of investment
properties.

With reference to the announcement of the Company
dated 11 November 2016, it was made known to the
Company by its legal advisor on 9 September 2016 that
the government of the PRC has imposed a fine on 20 May
2016 to Aquaterra China Trading (Shanghai) Company
Limited, a direct wholly-owned subsidiary of Pan Asia
Mining (Beijing) Company Limited (“PAM (BJ)"), a
company incorporated in the PRC and is an indirect wholly-
owned subsidiary of the Company, in the amount of
approximately RMB7,116,000 (equivalent to approximately
HK$8,415,000) regarding the tampered production and
expiry dates by supplier of certain bottled mineral water in
its inventory. Accordingly, the relevant inventory has been
fully impaired amounting to approximately RMB2,842,000
(equivalent to approximately HK$3,212,000). The financial
impact has been reflected this year.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm T

CAPITAL STRUCTURE AND LIQUIDITY

Completion of Rights Issue and Early
Redemption of Convertible Bonds

On 18 May 2016, the Company completed a rights
issue on the basis of eight rights shares for every one
consolidated share held on 20 April 2016 at a subscription
price of HK$0.112 per rights share (“Rights Issue”). A
total number of 2,529,776,120 ordinary shares of HK$0.08
each were issued with net proceeds of approximately
HK$270,000,000. The Company used HK$229,300,000
of the net proceeds to early redeem the outstanding
convertible bonds issued on 12 May 2015 with the
principal amounts of US$30,000,000.

As a result of the completion of Rights Issue and early
redemption of convertible bonds with the outstanding
principal amount of US$30,000,000 on 18 May 2016,
the conversion price of the convertible bonds with
the outstanding principal amount of US$50,000,000
(equivalent to approximately HK$390 million), due for full
redemption on 12 May 2020, has been adjusted from
HK$4.0 per Share to HK$1.73 per Share and the number
of outstanding converted Shares has been adjusted from
97,500,000 Shares to 225,433,526 Shares.

Proposed Capital Reorganization

On 4 July 2016, the Company proposed to implement the
capital reorganization which involved:

(i) the proposed share consolidation whereby every ten
issued shares of the Company (“Share”) of HK$0.08
each will be consolidated into one consolidated share
of HK$0.80 each (“Consolidated Share”);

(i) the proposed reduction of the issued share capital
through a cancellation of the paid up capital to the
extent of HK$0.7999 on each of the Consolidated
Share such that the nominal value of each issued
Consolidated Share will be reduced from HK$0.80 to
HK$0.0001 (“Capital Reduction”);
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm T

(iiiy  the credit arising from the Capital Reduction shall be
applied towards offsetting the accumulated deficit
of the Company as at the effective date of the
Capital Reduction, thereby reducing the accumulated
deficit of the Company. The balance of credit (if
any) will be transferred to a distributable reserve
account of the Company and be applied for such
purposes as permitted by all applicable laws and
the memorandum and articles of association of the
Company and as the Board considers appropriate;
and

(iv) immediately following the Capital Reduction, the
proposed share subdivision whereby each of the
authorized but unissued Consolidated Shares of
HK$0.80 be sub-divided into eight thousand new
Shares of HK$0.0001 each (“Share Subdivision”).

The aforesaid capital reorganization was approved by the
Shareholders as special resolution at the extraordinary
general meeting of the Company held on 11 August 2016.
As at the date of this report, the capital reorganization has
not become effective.

Completion of Placing of New Shares Under
General Mandate

On 12 August 2016, completion of the placing took
place. 569,199,627 placing shares (the “Placing Shares”)
have been placed by the placing agent at the placing
price of HK$0.08 to not less than six placees. The Placing
Shares represent 20% of the issued share capital of the
Company of 2,845,998,135 Shares as at 28 July 2016
and approximately 16.67% of the issued share capital
of the Company of 3,415,197,762 Shares as enlarged
by the placing. The net proceeds from the placing, after
deducting the placing commission and other relevant
expenses, amounted to approximately HK$44.0 million and
have been used as general working capital of the Group.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm T

Assignment of Loan

On 4 November 2016, the Company received a notice from
the solicitors of CAAL Capital Company Limited (“CAAL")
that, by a deed of assignment dated 31 October 2016,
Kesterion Investments Limited (“Kesterion”) (in which
Kesterion is a company incorporated in the British Virgin
Islands and is wholly-owned by Ms. Wong) has assigned
all its rights, title and interest in all the debts and liabilities
owed by the Company to Kesterion to CAAL. As such,
Kesterion has ceased to be a creditor of the Company.

As at 31 March 2017, the Group has a current ratio of
approximately 0.83 times (31 March 2016: approximately
0.07 times). Gearing ratio, calculated based on non-current
liabilities of approximately HK$396,045,000 (31 March
2016: approximately HK$383,521,000) against total deficit
of approximately HK$348,777,000 (31 March 2016: total
deficit of approximately HK$561,180,000) decreased from
-68.34% for 2016 to —113.55% for 2017.

As at 31 March 2017, the Group did not have any material
contingent liability (31 March 2016: Nil).

As at 31 March 2017, the Group did not have any material
capital commitment (31 March 2016: Nil).

MATERIAL ACQUISITIONS AND DISPOSALS

The Group had the following major acquisitions and
disposals during the year.

Acquisition of Subsidiaries

On 19 April 2016, a wholly owned subsidiary of the
Company, Allied Power Global Limited, entered into a
memorandum of understanding (“MOU") in relation to
a proposed acquisition with a vendor in which the target
company will be principally engaged in the operation
and management of a solar power plant. However, the
MOU was terminated on 19 July 2016 upon expiry of the
exclusive period.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm T

On 10 June 2016, a wholly owned subsidiary of the
Company, Zhanhui Limited, entered into an agreement
with another vendor to acquire 100% of the issued share
capital of Fu Hang Metal (Asia) Limited (“FuHang") at the
consideration of HK$12,500,000 which has been satisfied
by (i) HK$4,000,000 in cash and (i) HK$8,500,000 by the
issuance of the promissory note to the vendor. FuHang is
engaged in trading of stainless steel wires in Hong Kong
and the People’s Republic of China (“PRC").

On the other hand, on 25 August 2016, a wholly owned
subsidiary of the Company, Diamond Year Limited,
entered into an agreement with another vendor to acquire
the entire issued share capital of Ultra Treasure Limited
("Ultra Treasure”) and the entire outstanding unsecured
interest free shareholder’s loan owed by Ultra Treasure
at the consideration of HK$19,000,000 by issuance of
a promissory note to the vendor. Ultra Treasure owes a
vessel that has been registered in Hong Kong.

For details of the above, please refer to the announcements
of the Company dated 19 April 2016, 10 June 2016, 19
July 2016 and 25 August 2016.

Termination of Disposals of Two Subsidiaries

On 17 June 2016, a wholly-owned subsidiary of the
Company, Black Sand Enterprises Limited (“BSE"), has
entered into a sales and purchase agreements with an
independent third party to sell all issued shares of PAM (BJ)
(the “Disclosable Disposal”), which is principally engaged
in trading of bottled mineral water and tea products in the
PRC. The total consideration is HK$80,000, which shall
be satisfied by cash within 10 days after completion of
the transaction, which was subject to obtaining relevant
approval from relevant PRC governmental authorities.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm T

On the same day, BSE has entered into another sales and
purchase agreement with Ms. Eva Wong (“Ms Wong"),
the spouse of Mr. Michael Koh Tat Lee (“Mr Koh"”) who
was an ex-executive director of the Company, to sell all
issued shares of Black Sand International (Singapore) Pte.
Limited, a company incorporated in Singapore and is an
indirect wholly-owned subsidiary of the Company (the
“Major Disposal”), which is principally engaged in trading
of scrap metals in Singapore. The total consideration is
HK$5,000,000, which shall be satisfied by setting off
against part of the loan provided by Kesterion before
upon completion of the transaction, which was subject to
obtaining relevant approval from relevant governmental
authorities, the Board and the independent shareholders at
the extraordinary general meeting of the Company.

Nevertheless, on 1 September 2016, parties to the sale
and purchase agreement in relation to the Disclosable
Disposal mutually agreed not to proceed with the
Disclosable Disposal and entered into a termination
agreement to terminate such. Also, the Company intended
to terminate the Major Disposal and thus kept continuing
to negotiate with Ms Wong, in which the Major Disposal
was subsequently be terminated legally on the Long Stop
Date on 30 October 2016. For details, please refer to the
announcements of the Company dated 17 June 2016, 7
August 2016 and 1 September 2016.

Surrender of Leasehold Property

On 6 April 2016, an indirect wholly-owned subsidiary of
the Company, Evotech (Asia) Pte. Limited (“Evotech”)
and Jurong Town Corporation (“JTC”) had entered into
the Surrender Agreement pursuant to which Evotech
agreed to surrender a leasehold property to JTC at the
consideration of $$5,620,000 excluding goods and services
tax in Singapore. Completion had taken place on 27 June
2016. The Surrender Agreement and the Transaction were
only made known to the Company after trading hours on
2 September 2016 by the independent internal control
advisor and have not been approved and authorized by the
Company.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm T

The Company’s Singapore legal advisors have completed
their investigation(s) into the circumstances relating to and
leading to the Transaction and have concluded that:

(i) the directors of Evotech have breached Section 160
of the Companies Act (Cap 50) Singapore (the “Act”)
in failing to obtain approval for the Transaction in
general meeting of Evotech which constituted an
offence under the Act; and

(i)  there were misuse of Company funds by Evotech
from the proceeds of the Transaction.

Upon the advice of the Company’s Singapore legal
advisors, Evotech has on 23 November 2016 commenced
legal proceedings at the High Court of The Republic of
Singapore against Mr. Koh for breaches of his duties as
director and employee of Evotech and against Lily Bey Lay
Lay (“Lily Bey") for breaches of her duties as director of
Evotech, for $$2,285,000 and US$1,070,000.

For details, please refer to the announcements of the
Company dated 4 September 2016 and 23 November
2016.

LITIGATION

(1)  On 4 September 2016 the Company announced,
amongst other things, that (i) Evotech had entered
into a Surrender Agreement with JTC on 6 April
2016 pursuant to which Evotech agreed to surrender
its leasehold interest in the real property located
at 42 Gul Circle, Singapore 629577 to JTC at the
consideration of $$5,620,000 and such transaction
was completed on 27 June 2016 without the
approval and authorization of the Board (“the
Unauthorized Transaction”), and (ii) the Company
was investigating into the circumstances leading to
the entering into the Unauthorized Transaction and
the payments made by Evotech from the proceeds of
the Unauthorized Transaction.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm T

Upon completion of the said investigation and
with the benefit of legal advice, Evotech has on 23
November 2016 commenced legal proceedings at
the High Court of The Republic of Singapore against
Mr. Koh for breaches of his duties as director and
employee of Evotech and against Lily Bey, another
ex-director of Evotech, for breaches of her duties as
director of Evotech and, for recovery of damages in
the sums of S$2,285,000 and US$1,070,000 (the
“Singapore Legal Action”).

In the Singapore Legal Action, Mr. Koh and Lily Bey
filed their Defence and Counterclaim to contest
the claims by Evotech and commenced Third Party
Proceedings against the Company and others (the
“Singapore Third Party Proceedings”) alleging
that as the ultimate holding company of Evotech
the Company had authorized all the monetary
transactions claimed by Evotech in the Singapore
Legal Action and that Mr. Koh and Lily Bey are
entitled to set off so much of the benefit received by
the Company in those monetary transactions against
the claims by Evotech in the Singapore Legal Action.

On 17 January 2017 the High Court of The Republic
of Singapore granted leave for service of the
Singapore Third Party Proceedings on the Company
and other third parties involved out of the jurisdiction
of the Republic of Singapore and the Company
has duly instructed its attorney in The Republic of
Singapore to enter appearance in the Singapore Third
Party Proceedings denying the alleged authorization
of those monetary transactions claimed by Evotech in
the Singapore Legal Action and contesting the relief
so claimed by Mr. Koh and Lily Bey.

The Board has obtained proper legal advice from
its attorney in Singapore and formed the view that
both Evotech and the Company have meritorious
claim and defence in the Singapore Legal Action
and the Singapore Third Party Proceedings and such
proceedings shall have no adverse impact upon
the financial position of the Group. Therefore, no
provision in respect of the Singapore Legal Action
and the Singapore Third Party Proceedings was made
in the consolidated financial statements.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm T

On 12 December 2016 Team Kingdom Limited
("Team Kingdom”), a wholly-owned subsidiary
of the Company, commenced legal proceedings
entitled DCCJ 5968/2016 ("DCCJ Action
5968/2016") at the District Court of the Hong Kong
S.A.R. against Mr. Koh for the recovery of a sum of
HK$500,000 together with interest due under an
Acknowledgment of Indebtedness dated 6 June 2016
and BSE, a wholly-owned subsidiary of the Company,
also commenced legal proceedings entitled DCCJ
5967/2016 ("DCCJ Action 5967/2016") at the
District Court of the Hong Kong S.A.R against Mr.
Koh for the recovery of a sum of HK$100,000 for
unlawful conversion of the property of BSE to his
own use.

Mr. Koh has filed his Defence and Counterclaim
in DCCJ Action 5968/2016 and DCCJ 5967/2016
contesting the respective claims by Team Kingdom
and BSE.

The Board has obtained proper legal advice from its
legal representative and formed the view that both
Team Kingdom and BSE do have meritorious claims
against Mr. Koh and both DCCJ Action 5968/2016
and DCCJ Action 5967/2016 shall have no adverse
impact upon the financial position of the Group.
Therefore, no provision in respect of DCCJ Action
5968/2016 and DCCJ Action 5967/2016 was made
in the consolidated financial statements.

Having considered the costs to be incurred in
both DCCJ Action 5968/2016 and DCCJ Action
5967/2016 and the amount at stake, the parties
to DCCJ Action 5968/2016 and DCCJ Action
5967/2016 have amicably settled the matters,
whereby they respectively withdrew their claims
and counterclaims in both Actions with payment
of a nominal sum as costs by the Company to the
defendants involved.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm T

Save as discussed in the above sections, during the
year ended 31 March 2017, no member of the Group
is engaged in any litigation or arbitration or claim of
material importance and no litigation or claim of material
importance is known to the Directors to be pending or
threatened by or against any member of the Group.

LISTING STATUS

The Company has received a letter dated 2 December 2016
from the Stock Exchange considered that the Company has
failed to maintain sufficient operations or assets under Rule
17.26 of the GEM Listing Rules to warrant the continued
listing of its shares. The Stock Exchange has therefore
decided to suspend trading in the Company’s shares under
Rule 9.04 of the GEM Listing Rules and commence the
procedures to cancel the Company’s listing under Rules
9.14 to 9.16 of the GEM Listing Rules. The Letter serves
as a notice to the Company under Rule 9.15 of the GEM
Listing Rules.

After considering legal advice, the Company through its
lawyer submitted a written request to the GEM Listing
Committee of the Stock Exchange (the “Committee”)
pursuant to Chapter 4 of the GEM Listing Rules for
reviewing of the Decision on 6 December 2016. On 14
December 2016, it was confirmed by Stock Exchange that
the review hearing of the GEM Listing Committee has
been scheduled on 7 March 2017.

On 17 March 2017, the Stock Exchange notified the
Company that the Committee having considered all the
submissions (both written and oral) made by the Company
to the Listing Department of the Stock Exchange, the
Committee considered that the Company had failed
to maintain sufficient operations or assets under GEM
Listing Rule 17.26 to warrant the continued listing of the
Company'’s shares. The Committee therefore decided to
uphold the Decision to suspend trading in the Company’s
shares under GEM Listing Rules 9.04 and commence the
procedures to cancel the Company’s listing under GEM
Listing Rules 9.14 to 9.16.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm T

After considering legal advice, the Board has decided not
to appeal against the decision of the Committee to the
Listing Appeals Committee. Accordingly, trading in the
shares of the Company is required to be suspended and
the Company is required to submit a resumption proposal
to demonstrate that it has a sufficient level of operations or
assets as required by Rule 17.26 of the GEM Listing Rules
at least 10 business days before the expiry of a period of
six months from the date of the decision of the Committee
(i.e. 17 September 2017). If the Company fails to submit
a viable resumption proposal by the aforesaid deadline,
the Stock Exchange will proceed with cancellation of the
Company’s listing.

At the request of the Company, trading in the shares of
the Company has been suspended with effect from 9:00
am on 20 March 2017.

For details, please refer to the announcements of the
Company dated 2 December 2016, 6 December 2016 and
20 March 2017.

EMPLOYEES AND REMUNERATION POLICIES

As at 31 March 2017, the Group has 27 full time
employees (31 March 2016: 61) in Hong Kong, Singapore,
Indonesia and the PRC. During the year ended 31 March
2017, the Group incurred staff costs (including Directors’
emoluments) of approximately HK$7,432,000 (2016:
approximately HK$26,509,000).

Employees are remunerated with reference to market
terms and according to their individual work performance,
qualification and experience. Remuneration includes
monthly basic salaries, retirement benefits under the
Mandatory Provident Fund Scheme (the “Scheme”),
medical schemes and performance-lined discretionary
bonuses.

All qualifying employees of the Group in Hong Kong
participate in the Scheme. The assets of the Scheme are
held separately from those of the Group in funds under
the control of trustees. Contributions by the Group were
grossly matched by employee contributions.
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MANAGEMENT DISCUSSION AND ANALYSIS
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The emoluments of the executive Directors are
recommended by the remuneration committee, and
approved by the Board as authorized by the shareholders
of the Company in the annual general meeting of the
Company, having regard to the respective Directors’
experience, responsibility, workload and time devoted to
the Group; and the executive Directors may be granted
options pursuant to the Share Option Scheme as defined
in note 41 to the consolidated financial statements and/or
any other such schemes of the Company as part of their
remuneration packages.

BORROWING FACILITIES

As at 31 March 2017, the Group has obtained credit
facilities from various banks, financial institutions and
independent third parties up to a maximum amount of
approximately HK$14,870,000 (2016: approximately
HK$12,647,000) and approximately HK$13,870,000 (2016:
approximately HK$11,919,000) of the credit facilities has
been utilized.

PLEDGE OF ASSETS

At 31 March 2017, investment properties located in the
PRC at carrying values of approximately RMB25,180,000
(equivalent to approximately HK$28,406,000) (31 March
2016: a warehouse property located in Singapore at
carrying value of $$7,000,000 (equivalent to approximately
HK$40,219,000) and investment properties located in the
PRC at carrying values of approximately RMB13,599,000
(equivalent to approximately HK$16,290,000)) were
pledged to secure general banking facilities granted to the
Group.
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MANAGEMENT DISCUSSION AND ANALYSIS
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TREASURY POLICIES

The transactions of the Company and its subsidiaries
are mainly denominated in United States Dollar and the
majority of the Group’s tangible assets are denominated in
Hong Kong Dollar. The outstanding convertible bonds are
denominated in United States Dollar and are redeemable
or convertible using an agreed fixed rate of HK$7.8
to US$1.0. As a result, the convertible bonds have no
exposure to exchange rate fluctuations. The Group has no
other material exposure to exchange rate risk and has not
made any arrangement to hedge against expenses, assets
and liabilities for exchange rate fluctuation.

The Group adopts a conservative approach towards its
treasury policies. The Group strives to reduce exposure to
credit risk by all effective means. 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.

BUSINESS REVIEW AND PROSPECTS
TRADING OF STAINLESS STEEL WIRES

The Group has acquired this business segment in the first
quarter of the current financial year. Since the stainless
steel wires are widely applied in the manufacturing of
electric appliances, mobile communication equipment
and high precision surgical instruments, with the
continuous growth of the smartphone market, rapid
development of the mobile communication and rising
demand for advanced medical equipment in Hong Kong
and the PRC, demand of stainless steel wires from mobile
communication and medical industries as raw materials
thus increased steadily throughout the current year.

Stainless steel wires are also used as raw material of
glass frame and zipper. In view of the change of trend of
fashion recently in the PRC and the Asian markets, design
for both industries is expected to incline to metal. Thus the
Group anticipates the business of trading of stainless steel
wires will continuous to grow in the coming year.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEwm T

TRADING OF SKINCARE AND HOUSEHOLD
PRODUCTS

To further broaden the source of income of the Group,
the Group has commenced the trading of cosmetic and
household products in June 2016. The Group primarily
imports the products from Korea and Japan and sell the
products on a wholesale basis to distributors in Hong Kong
and the PRC. The Group considers that the performance
of this business segment is acceptable taking into account
the current economic climate and the time required for the
development of the business.

And to in line with the corporate strategy for further
fostering the Group's revenue and diversifying the Group’s
revenue base, the sales for this business segment will
continue to seek for various opportunities to expand
the product lines and the Group is optimistic about this
expected increasing trend of revenue.

OTHERS

Nephrite business has shown a steady trend of revenue for
the Group. The Group will continue to explore opportunity
to increase income and raise the market reputation of the
Group.

Performance of water trading was marginal in the current
financial year. However, the Group believes that the
market of clean and worry-free drinking water in PRC
will still be a large potential market in view of the arising
awareness of healthy lifestyle. The Group will grasp this
chance to expand the existing market share.

Chartering of vessel constitute part of strategic investments
of the Group to diversify its business segments and for the
Group to capitalize new opportunities to achieve new and
regular income stream and financial growth.

The Group will continue to review its existing businesses
from time to time and strive to improve the business
operation and financial position of the Group. It has been
the business strategy of the Group to proactively seek
potential investment opportunities. The Group consider
that this to diversify its existing business portfolio into new
line of business with growth potential and to broaden its
source of income.
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CORPORATE GOVERNANCE PRACTICES

The Company is committed to maintain and ensure high
standards of corporate governance practices to safeguard
the interests of all shareholders and to enhance corporate
value and accountability. The Company’s corporate
governance practices are based on the principles and code
provisions set out in the Corporate Governance Code and
Corporate Governance Report (the “CG Code”) contained
in Appendix 15 of the Rules Governing the Listing of
Securities on the Growth Enterprise Market (the “GEM
Listing Rules”). Except for the deviations as disclosed in
this report, the Company has complied with the CG Code
throughout the year ended 31 March 2017.

The Company will continue to enhance its corporate
governance practices appropriate to the conduct and
growth of its business and to review its corporate
governance practices from time to time to ensure they
comply with the statutory requirements and the CG Code
and align with the latest developments.

CODE FOR SECURITIES TRANSACTIONS BY
DIRECTORS AND RELEVANT EMPLOYEES

The Company has adopted the code of conduct for
securities transactions by Directors set out in Rules 5.48
to 5.67 of the GEM Listing Rules as its own code of
conduct regarding securities transactions by Directors.
The Company issues notices to its Directors 4 times a year
reminding them of the general prohibition on dealing in
the Company’s listed securities during the blackout periods
before the publication of announcements of quarterly,
interim and annual results.

The Company confirms that, having made specific enquiry
of all Directors, all Directors have complied with the
required standard of dealings set out in Rules 5.48 to 5.67
of the GEM Listing Rules during the year ended 31 March
2017.
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The Company has adopted the same code of conduct for
securities transactions by relevant employees to regulate
certain employees of the Group who are deemed to be
in possession of unpublished inside information of the
Company when dealing in the securities of the Company.

BOARD OF DIRECTORS

The Board of the Company comprises the following
members:

Name Changes

Executive Directors

Ms. Yip Man Yi (Chairman)

Mr. Shiu Chi Tak, Titus

Mr. Cheung Hung Man (removed on 23 May 2016)
(Chief Executive Officer)

Non-Executive Directors
Mr. Liang Tongwei
Mr. Wong Chi Man

Independent Non-executive
Directors
Dr. Wan Ho Yuen, Terence
Mr. Li Kwok Chu
Mr. Lau Shu Yan
Mr. Chu Hung Lin, Victor (retired on 26 July 2016)
Mr. Tong Wan Sze (resigned on 27 July 2016)
Mr. Fung Kwok Leung (resigned on 27 July 2016)
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The biographies of the current directors are set out on
pages 49 to 52 of this report. The Directors do not have
any relationship (including financial, business, family or
other material/relevant relationship(s)) with each other.

The Board is responsible for the leadership and
control of the Company. It also oversees the Group's
business, strategic decisions and directions, and overall
performances including an oversight of the management
of the Group. The management of the Group has been
delegated with the authority and responsibility by the
Board for the general and day-to-day management of the
Group. In addition, the Board has also delegated various
responsibilities to other committees. Further details of the
committees are set out in this report. The Board reserves
for its decisions on all major matters of the Company,
including the approval and monitoring of major policy
matters, overall strategies and budgets, internal control
and risk management systems, material transactions (in
particular those may involve conflict of interests), financial
information, appointment of Directors and other significant
financial and operational matters. The delegated functions
and work tasks are reviewed from time to time. Approval
has to be obtained from the Board prior to any significant
transactions to be entered into.

The non-executive Directors serve the relevant function
of bringing independent judgement on the development,
performance and risk management of the Group through
their contributions in board meetings. They are also
serving on audit committee, remuneration committee, and
nomination committee. Through their active participation,
they provide their valuable skills, expertise and experience
to the Board and the committees on which they serve so
that the management process can be critically reviewed
and controlled.
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Throughout the year ended 31 March 2017, the Company
has complied with Rule 5.05(2) of the GEM Listing Rules
relating to the appointment of at least one independent
non-executive director (“INED") possessing appropriate
professional qualification, or accounting or related financial
management expertise. All independent non-executive
Directors are considered to be independent by the
Board as the Board has received from each independent
non-executive Director his annual confirmation on
independence as required by Rule 5.09 of the GEM Listing
Rules.

Throughout the year ended 31 March 2017, the Company
has complied with Rule 5.05(1) of the GEM Listing Rules
relating to the appointment of a minimum of three INED.

Throughout the year ended 31 March 2017, the Company
has complied with Rules 5.19 of the GEM Listing
Rules relating to one of its executive directors assumes
responsibility for acting as a compliance officer.

The Board meets regularly to review the financial and
operating performance of the Company. During the
financial year ended 31 March 2017, the Board held 4
regular Board meetings (within the meaning of the CG
code) at approximately quarterly interval and 20 other
Board meetings which were convened when board-level
decisions on particular matters were required. During the
regular Board meetings the Directors discuss and formulate
the overall strategies of the Company, review and monitor
the business and financial performances and discuss the
quarterly, half-yearly and annual results, as well as discuss
and decide on other significant matters. During the year
under review, the Chairman of the Board has met once
with the non-executive Directors (including INEDs) without
the executive Directors present according to the code
provision A.2.7 of the CG Code. The attendance record
of each member of the Board is set out at Details of
the attendance of each member of the Board and
Committees on page 29 of this report.
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Under the code provision E.1.2 of the CG Code, the
chairman of the board should attend the annual general
meeting and she should also invite the chairmen of the
audit, remuneration, nomination and any other committees
(as appropriate) to attend. The Chairman of the Company
was unable to present at the annual general meeting held
on 26 July 2016 and the extraordinary general meetings
held on 8 April 2016 and 11 August 2016 as she had other
important engagements at the relevant time.

In addition, under code provision A.6.7 of the CG Code,
INEDs and other non-executive directors should attend
general meetings and develop a balanced understanding
of the views of shareholders. Several Directors were
unable to present at the annual general meeting held
on 26 July 2016 and the extraordinary general meetings
held on 8 April 2016 and 11 August 2016 due to their
other important engagements at the relevant time, but
they have appointed the other attended Directors as their
representatives at the meetings to answer questions of the
shareholders of the Company. In the future, the Company
will try its best to encourage and ensure the non-executive
Directors and INEDs will attend the general meetings. The
attendance record of each member of the Board is set out
at Details of the attendance of each member of the
Board and Committees on page 29 of this report.

Under code provision A.1.8 of the CG Code, the Company
had arranged insurance cover in respect of legal actions
and potential claims against the Directors throughout the
year ended 31 March 2017.
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APPOINTMENT, RE-ELECTION AND
REMOVAL OF DIRECTORS

According to the articles of association of the Company
(the “Articles of Association”), one-third of the Directors
are required to retire from office at each annual general
meeting, provided that every Director shall be subject to
retirement by rotation at least once in every three years.

According to the code provision A.4.1 of the CG Code,
non-executive directors should be appointed for a specific
term of service. All of non-executive Directors and INEDs
have entered into a service contract with the Company for
a fixed term of office of one year, and they are subject to
retirement by rotation and offer themselves for re-election
at the annual general meeting at least once for every three
years in accordance with the Articles of Association. The
Company believes such practice meets the same objective
and no less exacting than those prescribed under code
provision A.4.1.

BOARD DIVERSITY POLICY

The Company has a board diversity guideline (the “Board
Diversity Guideline”) setting out the approach to achieve
and maintain diversity on the Board in order to enhance
the effectiveness of the Board.

Pursuant to the Board Diversity Guideline, the Company
seeks to achieve Board diversity through the consideration
of a number of factors, including but not limited to
gender, age, cultural and educational background,
ethnicity, professional experience, skills, knowledge and
length of service.

All Board appointments will be based on meritocracy, and
candidates will be considered against objective criteria,
having due regard for the benefits of diversity on the
Board.
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Selection of candidates will be based on a range of
diversity perspectives, including but not limited to gender,
age, cultural and educational background, professional
experience, skills and knowledge. The ultimate decision
will be made upon the merits and contribution that the
selected candidates will bring to the Board.

The Nomination Committee will review the Board Diversity
Guideline from time to time to ensure its continued
effectiveness.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Under code provision A.2.1 of the CG code, the role of
chairman (the “Chairman”) and chief executive officer (the
“CEO") of the Company should be separated and should
not be performed by the same individual to ensure their
respective independence, accountability and responsibility.
To ensure a balance of power and authority, the Company
has a clear and defined division of the responsibilities
between the Chairman and the CEO in accordance with
the CG Code. The Chairman is responsible for the Group’s
strategic planning and the management of the operations
of the Board, while the CEO takes the lead in the Group’s
operations and business development.

Subsequent to the removal of former CEO Mr. Cheung
Hung Man by the Board on 23 May 2016, the post has
been vacant as at 31 March 2017. The Board will keep
reviewing the current structure of the Board from time
to time and the Company will make appointment with
suitable knowledge, skill and experience to fill the post of
the CEO as appropriate.
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ROTATION OF DIRECTORS

Under code provision of A.4.2 of the CG Code, every
director should be subject to retirement by rotation at
least once every three years. Although the existing Articles
of Association do not have exact provisions to this effect,
they do however provide that one-third of the Directors
shall retire from office by rotation and the Directors to
retire in every year shall be those who have been longest
in office since their last election. The actual operation
of the aforesaid provisions of the existing Articles of
Association should in principle result in each Director
being subject to retirement by rotation at least once every
three years. Considered in this perspective, the Company
has substantially complied with the CG Code regarding
the requirement that every Director should be subject to
retirement by rotation at least once every three years. In
addition, the Board will ensure that the code provision of
A.4.2 of the CG Code will be complied with in practice.

DIRECTORS’ TRAINING AND CONTINUOUS
PROFESSIONAL DEVELOPMENT

For each newly appointed Director, the Company has
provided induction and information to ensure that he/she
has a clear understanding of the Company’s operations
and business and is fully aware of his/her responsibilities
under the relevant statutes, laws, rules and regulations.

The Directors understand the need to continue developing
and refreshing their knowledge and skills for making
contributions to the Company. The Company provides
regular updates, changes and developments relating to
the Group’s business and the legislative and regulatory
requirements to the Directors.

The Directors has complied with the requirement of the
code provision A.6.5 of the CG Code on Directors’ training.
All Directors has participated in continuous professional
development to develop and refresh their knowledge and
skills and kept a record of training they received for the
year ended 31 March 2017.
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REMUNERATION COMMITTEE

The remuneration committee of the Company (the
“Remuneration Committee”) was established in March
2006 and currently consists of three members, all of
which are INEDs, namely Mr. Li Kwok Chu, Dr. Wan Ho
Yuen, Terence and Mr. Lau Shu Yan. Mr. Li Kwok Chu
was designated as the chairman of the Remuneration
Committee with effect from 26 July 2016 following the
retirement of Mr. Chu Hung Lin, Victor on 26 July 2016.

The roles and functions of the Remuneration Committee
are set out in the written terms of reference of the
Remuneration Committee which include the determination
of the specific remuneration packages of all executive
Directors and senior management, including benefits
in kind, pension rights and compensation payments,
including any compensation payable for loss or termination
of their office or appointment, making recommendations
to the Board on the remuneration of the non-executive
Directors and to review and approve performance-based
remuneration. The terms of reference can be obtained
from the website of the Company and the Stock Exchange.
The Remuneration Committee has adopted the operation
model where it performs an advisory role to the Board,
with the Board retaining the final authority to approve the
remuneration packages of individual executive Directors
and senior management.

For the financial year ended 31 March 2017, the
remuneration of Directors was determined by their
experience, responsibility, workload and the time
devoted to the Group. Executive Directors and employees
also participate in bonus arrangements determined in
accordance with the performance of the Group and the
individual’s performance.

During the financial year ended 31 March 2017, the
Remuneration Committee held 1 meeting for, inter alia,
reviewing and approving the remuneration packages of the
existing Directors. The attendance record of each member
of the Remuneration Committee is set out at Details of
the attendance of each member of the Board and
Committees on page 29 of this report.
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Details of Directors’ emoluments for the financial year
ended 31 March 2017 are set out in the note 16 to the
consolidated financial statements.

NOMINATION COMMITTEE

The nomination committee of the Company (the
“Nomination Committee”) was established in March
2012 and currently consists of three members, all of
which are INEDs, namely Mr. Li Kwok Chu, Mr. Lau Shu
Yan and Dr. Wan Ho Yuen, Terence. The chairman of the
Nomination Committee is Mr. Li Kwok Chu.

The roles and function of the Nomination Committee are
set out in the written terms of reference of the Nomination
Committee which include the review of the structure,
size and composition (including the skills, knowledge and
experience) of the Board, making recommendations on
any proposed changes and on the appointment and re-
appointment of and succession planning for Directors
and to assess the independence of INEDs. The terms
of reference can be obtained from the website of the
Company and the Stock Exchange.

Where vacancies on the Board exist, the Nomination
Committee will carry out the selection process by making
reference to the Board Diversity Guideline, the skills,
experience, professional knowledge, personal integrity
and time commitments of the proposed candidates,
including the independence status in the case of an
INED, the Company’s needs and other relevant statutory
requirements and regulations. During the year, all the
newly appointed Directors were appointed by going
through the selection process stated as above.

During the financial year ended 31 March 2017, the
Nomination Committee held 2 meetings for, inter alia,
considering the retirement and re-election of the Directors
at the annual general meeting and to assess, review
and make recommendations on the structure, size and
composition of the Board and considering the removal
of a Director. The attendance record of each member
of the Nomination Committee is set out at Details of
the attendance of each member of the Board and
Committees on page 29 of the report.
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AUDIT COMMITTEE

The audit committee of the Company (the “Audit
Committee”) currently comprises three members, of
which all are INEDs, namely Dr. Wan Ho Yuen, Terence,
Mr. Li Kwok Chu and Mr. Lau Shu Yan. Dr. Wan Ho Yuen,
Terence was designated as the chairman of the Audit
Committee with effect from 27 July 2016 following the
resignation of Mr. Tong Wan Sze on 27 July 2016.

The role and functions of the Audit Committee are set out
in the written terms of reference of the Audit Committee
which includes overseeing the relationship with auditor,
reviewing and supervising the financial reporting system
and internal control procedures of the Group and
reviewing and approving the Company’s annual reports
and accounts, interim report and quarterly reports to the
Board. The terms of reference can be obtained from the
website of the Company and the Stock Exchange.

During the year, the Audit Committee has reviewed the
Group’s unaudited quarterly and interim results and
annual audited results for the financial year ended 31
March 2017 and also reviewed the system of internal
control of the Group in accordance with code provision
C.2.1 of the CG Code. The Audit Committee was of the
opinion that the preparation of such results complied with
the applicable accounting standards and requirements
and adequate disclosures have been made and is of the
view that the system of internal control of the Group is
sufficient to safeguard the interests of the Group after
gradually reorganised the existing daily operation. The
Audit Committee has closely monitored and supervised the
internal control procedures of the Group.

During the financial year ended 31 March 2017, the Audit
Committee held 8 meetings for, inter alia, reviewing the
Group's quarterly, interim and annual results, the financial
reporting and compliance procedures, reviewing and
approving internal control review report and considering
the appointment and resignation of auditors of the
Company. The attendance record of each member of the
Audit Committee is set out at Details of the attendance
of each member of the Board and Committees on
page 29 of this report.
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DETAILS OF THE ATTENDANCE OF
EACH MEMBER OF THE BOARD AND

EZENRZESRREZERHEFE

COMMITTEES:
Board
Meeting for
chairman
Remuneration ~ Nomination Audit andnon-  Annual Extraordinary
Board  Committee  Committee  Committee executive  general general
Name Changes Meetings ~ Meetings ~ Meetings  Meetings directors  meeting meeting
IER
Bxe FMZRE RAZRE BUZRE FuAESL e k=
5] 23 L EE EE g3 Ez8e3 jEEAE HIKE
Executive Directors YrES
Ms. YipMan Yi (Chairman) ~ E8la%t(Z) PE]L - - - 1l 0/ 13
Mr. Shiu ChiTak, Titus BEGEE 24 - - - - i 33
Mr. Cheung Hung Man Xk (removed on 23 May 2016) 35 - - - - - -
(RZZ-1F
RAZTZR4RER)
Non-Executive Directors ~ FH{TEE
Mr. Liang Tongwei PHREE 1324 - - - o o 0
Mr. Wong Chi Man EEE 24024 - - - 11 o1 13
Independent BUyfE:
Non-executive Directors
Mr. ChuHung Lin, Victor ~ &ZR%EE (retired on 26 July 2016) 10110 n 0N 33 n on 03
(R=F-1F
tAZTRBERE)
Mr. Tong Wan Sze BEHLE (resigned on 27 July 2016) 8/10 - - 83 N 01 03
(RZF—F
tAZT AR
Mr. Fung Kwok Leung BEREE (resigned on 27 July 2016) 6/10 n 112 33 n 0 03
(WZF—F
tAZTLARHE)
Dr. Wan Ho Yuen, Terence %% B+ 1704 " 0 58 o1 o 13
M. Lau Shu Yan Bt A 2124 "n 0 88 "n o 3
. i Kwok Chu FERE 2304 1l 0 88 " o 13
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CORPORATE GOVERNANCE FUNCTION

The Board is also responsible for performing the corporate
governance duties in the Code Provision D.3.1 as set out
below:

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

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

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

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

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

AUDITOR’S REMUNERATION

For the year ended 31 March 2017, the total remuneration
in respect of audit services and other non-audit services
provided by the auditor of the Company, Elite Partners
CPA Limited, were approximately HK$450,000 and
HK$200,000 respectively (2016: RSM Hong Kong
approximately HK$600,000 and HK$72,000 respectively).
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RESPECTIVE RESPONSIBILITIES OF
DIRECTORS AND AUDITOR

The Directors acknowledged their responsibilities for the
preparation of the consolidated financial statements for the
year ended 31 March 2017, which give a true and fair view
of the state of affairs of the Company and of the Group
and of the Group’s result and cash flows for year then
ended. In preparing the financial statements for the year
ended 31 March 2017, the Directors have selected suitable
accounting policies and have applied them consistently,
adopted appropriate Hong Kong Financial Reporting
Standards ("HKFRSs”) and Hong Kong Accounting
Standards (“HKASs") which are pertinent to its operations
and relevant to the financial statements, made judgement
and estimates that are prudent and reasonable, and have
prepared the accounts on the going concern basis.

The statement of the auditor of the Company, Elite
Partners CPA Limited, about their reporting responsibilities
on the consolidated financial statements of the Group is
set out in the Independent Auditor’s Report on pages 66
to 71 of this annual report.

COMPANY SECRETARY

During the financial year ended 31 March 2017, Ms.
Leung Pui Ki resigned as the company secretary of the
Company (the “Company Secretary”) on 30 June 2016
and Ms. Hung Wai Man (“Ms. Hung") was appointed
as the Company Secretary on 30 June 2016. During the
year ended 31 March 2017, Ms. Hung has complied
with Rule 5.15 of the GEM Listing Rules by taking no
less than 15 hours of relevant professional training. Ms.
Hung is responsible for distributing detailed documents
to the Directors prior to the Board Meetings to ensure the
Directors are able to make informed decision regarding the
matters discussed in the meetings. And all Directors have
access to the advice and service of the Company Secretary
with a view to ensure that the Board procedures, and all
applicable rules and regulations are followed.

ESRBEMEEZER

EFERAEAAERRBE _T—tHF=A=+—HI#F
B2 iRaUBHmE  REVHRRBEEELATFRREE
BB FEARARRRAEE 2 FHARNRANEE 2 %
BRBEERE  AREBE_T—+F=A=+—HILF
BZHEREAE  EXCEEVERERBEANGHK
R BRREEXBIMBERREBIBESTEMHBRE
ER([EBMBHREEN ) NBELGHER([EBETE
AL (FEEERA I 2 A R AR WIRSEK SRS
MREARE -

AR BZBEFRTTEES M EEAER AR AEE LS
EUMBBRIBSETELZBABNAFRFCAE
TEBIZBEIRENA -

DNEWE

REZE-T—tF=ZA=+t—HILVHFE - ZRHELL
REZFB-—RENA=ZTHEBHEARAARAWE ([ AR
gD mABBRLt(ALZLT)RZE—RFA=TH
BRERRAME REBEE-_T—tF=A=+t—HILF
B LT ETRIER EMMRAFS15FETIDR5
BNz AEEXEN - AT A EEEERSANE
EDRFHEXM - URESHEAINEZ LIRZIEE
ERABRE - MEEFT L RNERIE R LIRS
NEREFEREFEABEABRALAEHEERT

BEDLEZREBRAQAE 201617 F F W

31



32

CORPORATE GOVERNANCE REPORT
DEEARE

SHAREHOLDERS’ RIGHTS
Convening an Extraordinary General Meeting

Pursuant to Article 72 of the Articles of Association, the
Board may, whenever it thinks fit, convene an extraordinary
general meeting. General meetings shall also be convened
on the written requisition of any two or more members
of the Company deposited at the principal office of the
Company in Hong Kong or, in the event the Company
ceases to have such a principal office, the registered office
specifying the objects of the meeting and signed by the
requisitionists, provided that such requisitionists held as at
the date of deposit of the requisition not less than one-
tenth of the paid up capital of the Company which carries
the right of voting at general meetings of the Company.
General meetings may also be convened on the written
requisition of any one member of the Company which is
a recognised clearing house (or its nominee(s)) deposited
at the principal office of the Company in Hong Kong or,
in the event the Company ceases to have such a principal
office, the registered office specifying the objects of the
meeting and signed by the requisitionist, provided that
such requisitionist held as at the date of deposit of the
requisition not less than one-tenth of the paid up capital
of the Company which carries the right of voting at
general meetings of the Company. If the Board does not
within 21 days from the date of deposit of the requisition
proceed duly to convene the meeting to be held within a
further 21 days, the requisitionist(s) themselves or any of
them representing more than one-half of the total voting
rights of all of them, may convene the general meeting
in the same manner, as nearly as possible, as that in
which meetings may be convened by the Board provided
that any meeting so convened shall not be held after the
expiration of three months from the date of deposit of the
requisition, and all reasonable expenses incurred by the
requisitionist(s) as a result of the failure of the Board shall
be reimbursed to them by the Company.
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Shareholders may put forward proposals at general
meeting of the Company by sending the same to the
Company at the principal office of the Company in Hong
Kong.

Procedures for Putting Forward Proposals at a
General Meeting

A shareholder shall make a written requisition to the
Board or the Company Secretary at the Company's
principal office in Hong Kong, specifying the shareholding
information of the shareholder, his/her contact details
and the proposal he/she intends to put forward at general
meeting regarding any specified transaction/business and
its supporting documents.

Procedures for Sending Enquiries to the Board

For putting forward any enquiries to the Board,
shareholders may send written enquiries to the Board of
Directors or the Company Secretary at the Company’s
principal office in Hong Kong. For the avoidance of doubt,
shareholder(s) must deposit and send the original duly
signed written requisition, notice or statement, or enquiry
(as the case may be) to the Company’s principal office in
Hong Kong and provide their full name, contact details and
identification in order to give effect thereto. Shareholders’
information may be disclosed as required by law.
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SHAREHOLDERS AND
RELATIONS

INVESTORS

The Board recognizes the importance of maintaining a
close relationship with shareholders of the Company and
investors by clear, timely and an effective communication.
The Company has disclosed all necessary information
to its shareholders and investors in compliance with
the GEM Listing Rules. The Board has maintained close
communications with the shareholders and investors of
the Company through (i) the publication of the Company’s
latest business developments and financial performance
through its annual, interim and quarterly reports, notices,
announcements and circulars; (ii) the general meetings
which provides an opportunity for the shareholders of the
Company to raise comments and exchange views with the
Board; and (iii) the Company’s website which provides an
effective communication platform between the Company,
its shareholders and investors.

CONSTITUTIONAL DOCUMENTS

During the year ended 31 March 2017, changes in the
Company’s constitutional documents were as below:

The Company’s name has been changed from “Pan
Asia Mining Limited” to “Union Asia Enterprise Holdings
Limited”, and to change the dual foreign name of the
Company from "EHEERR AR to "BREEERE
fR/AA]". Certificate of Incorporation on Change of Name
has been issued by the Registry of Companies in Cayman
Islands on 12 April 2016.

Pursuant to the ordinary resolution passed in the
extraordinary general meeting held on 8 April 2016, every
eight (8) issued and unissued shares was consolidated
into one (1) consolidated share. Resolution for share
consolidation has been issued by General Registry in
Cayman Islands on 11 April 2016.
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Pursuant to the special resolution and ordinary resolution
passed in the extraordinary general meeting held on 29
August 2016, Article 98 of the article of association of the
Company was replaced by a new Article 98. With the new
Article 98 duly passed as special resolution, the Company
can determine the maximum number of Directors by
ordinary resolution. An ordinary resolution was passed to
fix the maximum number of Directors of the Company at
seven (7). Resolution of the amendment to the article of
association has been issued by General Registry in Cayman
Islands on 12 September 2016.

RISK MANAGEMENT AND INTERNAL
CONTROL

The Board is overall responsible for evaluating and
determining the nature and extent of the risks that it is
willing to take in achieving the Group's strategic objectives,
and ensuring that the Group established and maintained
appropriate and effective risk management and internal
control systems.

The Audit Committee reviews the risk management and
internal controls that are significant to the Group on an
on-going basis. The Audit Committee would consider
the adequacy of resources, qualifications and experience
and training of staff and external advisor of the Group’s
accounting, internal audit and financial reporting function.

The management of the Group is responsible for
designing, maintaining, implementing and monitoring of
the risk management and internal control system to ensure
adequate control in place to safeguard the Group’s assets
and stakeholder’s interest.

The Group has established risk management procedures
to address and handle significant risks associated with the
business of the Group. The Board would perform annual
review on significant change of the business environment
and establish procedures to response the risks result from
significant changes of business environment. The risk
management and internal control systems are designed to
mitigate the potential losses of the business.
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The management would identify the risks associated with
the business of the Group by considering both internal
and external factors and events which include political,
economic, technological, environmental, social and staff.
Each of the risks has been assessed and prioritised based
on their relevant impacts and occurrence opportunities.
The relevant risk management strategy would be applied
to each type of risks according to the assessment results.
Type of risk management strategy has been listed as
follows:

- Risk retention and reduction: accept the impact of
risk or undertake actions by the Group to reduce the
impact of the risks;

- Risk avoidance: change business process or objective
so as to avoid the risk;

- Risk sharing and diversification: diversify the effect of
the risk or allocate to different location or product or
market;

- Risk transfer: transfer ownership and liability to a
third party.

The internal control systems are designed and implemented
to reduce the risks associated with the business accepted
by the Group and minimise the adverse impact resulted
from the risks. The risk management and internal control
system are designed to manage rather than eliminate the
risk of failure to achieve business objectives, and can only
provide reasonable and not absolute assurance against
material misstatement or loss.

During the year under review, the Board has appointed
an independent adviser to conduct a special review of the
effectiveness of the system of internal control of the Group.
The review has covered all material controls, including
financial, operational and compliance controls and risk
management functions and some recommendations
were provided in the internal control review report. The
Group has focused on improving internal control and has
gradually reorganised the existing daily operation.

The Board considered that, for the year ended 31 March
2017, the risk management and internal control system
and procedures of the Group, covering all material controls
including financial, operational and compliance controls
and risk management functions were reasonably effective
and adequate.
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INTRODUCTION AND SCOPE OF ESG REPORT

The Board is pleased to present the first Environmental,
Social and Governance ("ESG"”) report of the Group
prepared according to Appendix 20 Environmental, Social
and Governance Reporting Guide (the “ESG Reporting
Guide”) set out by The Stock Exchange of Hong Kong
Limited on GEM Board (“GEM Board Listing Rule”). The
Group is committed towards sustainability and understands
the importance of sustainable development of its business
and community.

As this is the first ESG report of the Group it would present
mainly policies, initiatives and performance of the Group
for the year ended 31 March 2017. It will also highlight
material aspects identified from 1 April 2016 to 31 March
2017 with the Board confirming that the report has been
reviewed and approved to ensure all material issues and
impacts are fairly presented.

The ESG report of the Group has been presented into two
subject areas, Environmental and Social and each subject
area will have various aspects to disclose the relevant
policies and the status of compliance with relevant laws
and regulations as addressed by the ESG Reporting Guide.
The following will show the ESG issues that found material
for the Group and the relation to the ESG Reporting Guide:

Relevant ESG issues to
ESG Reporting Guide the Group
A. Environmental
A1 Emissions Pollutants emission and
waste management
A.2  Use of resources Electricity, paper
consumption and gasoline
A3 Environmental and  Measures in reducing

natural resources environmental impact
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Relevant ESG issues to
ESG Reporting Guide the Group
B. Social

B.1 Employment
B.2  Health and safety

Labour practices
Risk management and
workplace health and safety

B.3  Development and Employee development and

training training
B.4  Labour standards Child labour and forced
labour

B.5  Supply chain Supplier management
management

B.6  Product responsibility Product safety and quality

B.7  Anti-corruption Anti-corruption and money

laundering

B.8  Community Community involvement

investment

ABOUT THE GROUP

The Group is principally engaged in trading of stainless
steel wires, skincare and household products, nephrite,
beverage and securities and the chartering out of pleasure
vessel. Due to the change of economic conditions and the
highly competitive environment in the PRC for the year
ended 31 March 2017, the Group has shifted its business
focus from the PRC back to Hong Kong to reduce the
business risk.

The corporate social responsibility factors, ESG factors,
have figured ever more prominently in the value of
corporations. A wide variety of sustainability or non-
financial factors can better understand the potential impact
on the valuation of the Company.

The Group follows a sustainable development strategy by
providing the employees with a safe and healthy working
environment as well as training and promoting supply
chain policies and implementing a set of comprehensive
measures for environmental protection.
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A. ENVIRONMENTAL A.

The Group has maintained a systematic framework to
manage the immediate and long term environmental
impacts of an organisation’s products, services and
processes.

A.1 Emission

Carbon dioxide (CO,) emission

The major source of CO, emission of the
Group is from the Charter segment of which
diesel is consumed to empower the vessel. The
Group has acquired the vessel during the year
ended 31 March 2017 to diversify the business
for reducing the risk of its trading business
and also as part of its business strategy to
shift the market from the PRC back to Hong
Kong. The other source of the CO, emission
is from the trading business of the Group of
which electricity is used for maintaining the
offices located in the Hong Kong and the
PRC and empower the offices’ equipment
and computers of the Group. The Group has
established policies for reducing CO, emission
as follows:

- Restriction on the use of the vessel
except for the purpose of generation of
charter income and necessary business
matters;

- Restriction to turn off the light and turn
the computer to sleep mode when staff
are out of office for more than half hours
during the luncheon time;

- Encouraging the staff to travel on the
public transport when there is need for
out of office; and

- Restriction on maintaining proper room
temperature to reduce the electricity used
in the air-conditioning environment.
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Waste Management

The Group would also produce certain land
waste from the offices located both in Hong
Kong and the PRC when conducting the
business. The major land waste is the paper
used to prepare the shipping and office
documents as well as the packing materials
from the warehouse. The Group has also
established policies to reduce and handle the
land waste as follows:

- Emphasis on the use of recycle paper
when printing the internal documents;

- Encouragement on use of double-sided
printing when printing documents for
external use; and

- Establishment of procedures on handling
waste paper and waste materials with
the priority on i) selling to recycle
merchants; ii) directly disposal to recycle
bins; iii) directly disposal to regular bins;
iv) use third party merchant services for
disposal of waste.

The Group has constantly updated with
the local legislation and standards for
environmental protection and assess whether
these legislation and standards are related to
the business of the Group and the Group’s
compliance status of these legislation
and standards. During the year ended 31
March 2017, the Group has complied with
environmental laws and regulations applicable
to the Group's business.
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A.2 Use of Resources A2 ERER

Resources Consumption

The Group is committed to perform regular
assessment in analysing data which aims for
better management in the use of resources.
The resources majorly used by the Group
relates to electricity and gasoline. The Group
has various policies to efficiently use resources
during operations to reduce wastes with
optimal schedule of trading.

From 1 April 2016 to 31 March 2017, all
factories and offices of the Group consumed
over 14,285 kwh electricity. The Group aims to
reduce consumption through targeted efforts
by participating in an energy conservation
programme.

The Group’s resources consumption is listed in
the table below:

ERHFE

AEEH NN BEOTEEETESNE - &
EEBRMERERERBR - AEBEEE
RERSRENRH - ARBECRRZRBR
R UNELBRTBRERER - 1L A%
TEIRRRMDRE -

B R"FOA—RE-_Z—+tF=H
=t—H AEREMEBELNERCRES
#014,285T LUK - ANEE 5 BB 2 MR
B BF AT EE 2 EIRR R -

TRINMAKEZ EREREE :

Unit Amount

Resources Consumption ERHFE By 2=
kWh

Electricity consumption BIERE F R 14,285
Copies

Paper consumption MR B R 4,202
Litre

Gasoline b Ft 1,532.132

Assessment from management will be made
to reduce the environmental impact from
these resources. During the year, the Group
encourage employees to save paper by printing
or photocopying documents at 2-sided or reuse
the blank sides of used paper. Besides, the
Group also arranged for empty toner cartridges
to be collected by vender for recycling purpose.
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A.3 The Environmental and Natural A3 BERXARER

Resources

Measures in reducing environmental impact
According to the Group’s environmental
philosophy, all sub-companies are committed
to trade various products while also ensure that
all business activities impact the environment
positively.

The Group is challenged with unprecedented
energy efficiency and environmental protection
needs. Therefore, energy efficiency and
environmental protections are great concerns
and long-term arduous tasks for the Group
and the society.

SOCIAL
B.1 Employment

The Group values its employees as they are
the key to success. It is committed in a good
workplace practice without discrimination and
received equal opportunities for all despite of
age, gender, race, colour, sexual orientation,
disability or marital status.

Geneder Profile

3 banid

Male

B
B Female

M

61%
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The following diagram has shown the
distribution of labour in three different regions.

Labour Distribution

BT

\ _

26%

During the year ended 31 March 2017, the
Group compiled with Employment Ordinance
and Mandatory Provident Fund Schemes
Ordinance (Chapter 485 of the Laws of Hong
Kong) and other labour related law and
regulations such as Labour Law of the People’s
Republic of China (fzEARELFMBILEE) ,
Labour Contract Law of People’s Republic of

China (FRFZEARHEMBELESRIE) .
Labour Practices

The Company’s practices and policies with
respect to:

1. Compensation and dismissal

2. Recruitment and promotion

3. Working hours

4. Rest periods

5. Equal opportunity

6.  Diversity
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7. Anti-discrimination

8.  Welfare and other benefits

Our employment contract specified
the terms including compensation and
dismissal, working hours, rest periods
and other benefits and welfare for our
staff. The Group’s employee handbook
distributed to employees also highlight
important information of policies on
compensation, employee benefits, rights
on termination, business conduct and
leave benefits. The Group also provides
comprehensive medical insurance to
employee which included in-patient and
out-patient benefit.

B.2 Health and Safety

Risk management

The Group cares about every employee’
welfare and safety to achieve “zero accidents”
in the workplace with clear policies. From 1
April 2016 to 31 March 2017, there was no
record of work related fatalities. Creating a
healthy and safe workplace means having
an effective health and safety program and
meeting other basic requirements.

Workplace health and safety

The Group has priority to focus on the
Occupational Health and Safety for the
employees. The Group has been fully complied
with relevant occupational safety and health
legislation of Hong Kong, the PRC and
Singapore.
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B.4

Workplace is equipped with fire and safety
equipment to prevent outbreak of fire accident
and the validity of the fire facilities have been
regularly checked. During the year, the Group
has reported zero work related fatalities and
work injuries.

Development and Training

Employee development and training

The Group encourages its employees to
advance and improve themselves by pursuing
further studies. It has various training
programmes, internal and external, to fully
develop its workforce. Regularly, staff would
be sent to attend continuous professional
training courses such as Tax Framework, top-
up courses for Corporate Law and Governance
and Human Resource Management Certificate
Studies. Besides, the Group will provide
financial sponsorship to employee to attain
professional qualifications.

For all new employees, the Group will be
provided orientation and induction trainings to
help them to integrate into the new working
environment.

Labour Standards

As a trading company, the employment
standards are the critical things to be
concerned. The Group has strictly complied
with Employment Ordinance.

Child labour and forced labour

Any individuals under legal working age
and individuals without any identification
documents are disqualified from employment.
The Group has committed to protect the
labour rights of staff and established complaint
mechanism for staff to report the violation for
labour right.
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Insurance and work security packages:

Hong Kong
58

R R TIELZENE

People’s Republic of China
hEE AR AAME

Mandatory Provident Fund (MPF)
wHMtAEe(RER)

Medical Insurance

BEERR

Performance Bonus

RIVIEAL

Severance Payment/Long Service Payment
BB RERES

Maternity/Paternity Leave with Pay
BHFER/HER

Employment Compensation Insurance

BB ERR

For the year ended 31 March 2017, the Group
has complied with all relevant labour standards
though some standards may vary in different
jurisdictions. No violation regarding to the age
of employment and labour dispute has incurred
between the Group and employees.

Supply Chain Management

Supplier Management

The Group also tended to maintain long term
relationship with its suppliers for ensuring
stable supply of materials or goods. Group’s
suppliers are appointed from the approved list
which is reviewed yearly. The approved list of
suppliers is subjected to product quality and
environmental commitment.
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B.7

Product Responsibility

Product Safety and Quality

The Group puts products and services quality
as our first priority. For our trading products in
PRC such as stainless steel wires and bottled
water, are subjected to the Product Quality
Law of the People’s Republic of China {(FZE A
REFBEREEE) which makes the Group
having a responsibility to compensate for the
damage made to the person or property if the
products are defected.

Also, the Group has a confidentiality practices
relating to observing and protecting the
Business Practices and Consumer Protection
Act for clients and suppliers’ data protection
and privacy guideline. To protect clients
and suppliers’ data and privacy of client
information, they are kept with confidentiality
and destroyed on a timely basis.

Anti-Corruption

Anti-corruption and Money Laundering

A system with good moral integrity and anti-
corruption mechanism is the cornerstone
for a sustainable and healthy development
of the Group. The Group adopted guideline
for reporting violations and any suspicious
transactions would be notified and reported
to the relevant governing body by responsible
officer.

The Group has complied to facilitate
combatting the Proceeds of Crime (Money
Laundering) and Terrorist Financing Act. The
Group’s guideline stresses on no tolerance
towards corruption, fraud, money laundering,
bribery and extortion and has compliance with
relevant laws and regulations.
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In addition, the Group has implemented
specific measures to detect and deter money
laundering and the financing of terrorist
activities. For instance,

o Establishing record keeping and client
identification requirements for financial
services providers;

o Requiring the reporting of suspicious
financial transactions and cross-border
movements of currency; and

o Establishing an agency that is responsible
for ensuring compliance with the Act.

The Group would frequently provide any latest
update about the relevant regulations of anti-
money laundering and the code of conduct.

Community Investment

Community involvement

The Group has devoted time and effort
to return to the society as it has always
encouraged its employees to take part into
supporting environmental protection such as
energy saving initiative and volunteer work for
the community.

In the future, the Group will:

a) seek opportunities to work with
charitable organisations to get involved
in various community programmes and
contribute to the society; and

b)  promote the health of its employees and
customers by organising and taking part
in sports and fitness activities.
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EXECUTIVE DIRECTORS

Ms. Yip Man Yi (“Ms. Yip"), aged 45, is an executive
Director since 14 November 2015, the compliance
officer of the Company since 1 December 2015 and the
Chairman of the Company since 31 December 2015.
Ms. Yip graduated from Seneca College of Applied Arts
and Technology, Toronto, Canada and has over 18 years'’
experience in financial market and money market. Ms. Yip
has worked with HSBC Market (Asia) Limited for Global
Markets and company listed on the Main Board of the
Stock Exchange. She was actively involved in formulating
investment strategy and was responsible for overseeing the
management operations of various investment projects.
Ms. Yip also has experience in the management of listed
company at Hong Kong. She was formerly a chairman and
an executive director and a member of the remuneration
committee of Evershine Group Holdings Limited (formerly
known as TLT Lottotainment Group Limited) (stock code:
8022) from 10 April 2012 to 2 October 2013, a company
listed on the GEM of the Stock Exchange. She was also
formerly a managing director and an executive director of
Unity Investments Holdings Limited (stock code: 913) from
7 October 2013 to 29 November 2013, a company listed
on the Main Board of the Stock Exchange.

Mr. Shiu Chi Tak, Titus (“Mr. Shiu”), aged 35, is
an executive Director since 14 November 2015 and
the authorised representative of the Company since 1
December 2015. Mr. Shiu holds a Master of Science
Degree in Marketing Management from The Hong Kong
Polytechnic University. He has practical experiences
in corporate finance projects for listed companies in
Hong Kong including corporate advisories, mergers and
acquisitions and fund raising activities.
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NON-EXECUTIVE DIRECTORS

Mr. Liang Tong Wei (“Mr. Liang”), aged 50, is a non-
executive Director of the Company since 30 November
2011. He holds a bachelor degree of Industrial and
Business Administration and Management from Foshan
Radio and Television University ({1171 /EE TR AE)
in the People’s Republic of China (“PRC"). Mr. Liang
possesses about 28 years of experiences in the business
administration and management. He has worked at L
marEERE and FILTEEEAESEBRAF in the
PRC and was promoted to sales general manager before
he left I ZFEMEEEE AR A 7). Mr. Liang has been
the chairman and general manager of #1L™H =/KZRE
ZPEAR AT since 2004.

Mr. Wong Chi Man (“"Mr. Wong"), aged 34, is a non-
executive Director since 13 October 2015. Mr. Wong is
currently an associate director of a licensed securities dealer
in Hong Kong. Mr. Wong has over 7 years of experience
in the field of investment, finance and securities advisory.
He holds a Master of Applied Finance degree from
Monash University and a Bachelor degree in Commerce
from Deakin University, Australia. Besides, Mr. Wong was
formerly the non-executive director of Merdeka Financial
Services Group Limited (formerly known as Merdeka
Mobile Group Limited) (Stock Code: 8163) from 24 August
2012 to 27 November 2015, the issued shares of which
are listed on the GEM of the Stock Exchange.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Dr. Wan Ho Yuen, Terence (“Dr. Wan"), aged 49,
is an independent non-executive Director since 14
November 2015 and a member of the Audit Committee,
Remuneration Committee and the Nomination Committee
since 31 December 2015. Dr. Wan was designated as the
chairman of the Audit Committee on 27 July 2016. Dr.
Wan is currently the director of an accounting firm based
in Hong Kong. Dr. Wan is currently an independent non-
executive director of Tai Shing International (Holdings)
Limited, a company listed on the GEM (stock code: 8103)
since 31 December 2015. Dr. Wan was formerly an
independent non-executive director of China National
Culture Group Limited (formerly known as China
Railsmedia Corporation Limited) (stock code: 745) from
17 January 2014 to 9 April 2015, a company listed on
the Main Board of the Stock Exchange. Dr. Wan obtained
a bachelor of law degree from Tsing Hua University,
the PRC in January 2004; and a doctorate degree of
philosophy in business administration from Bulacan State
University, Philippines in May 2006. Dr. Wan is a Certified
Public Accountant (Practicing) of Hong Kong Institute of
Certified Public Accountants. Dr. Wan has over 10 years
of experiences in taxation advisory, business management
and accounting with several professional accounting firms
and companies.

Mr. Li Kwok Chu (“Mr. Li"), aged 60, is an independent
non-executive Director, the chairman of the Nomination
Committee and a member of the Audit Committee and the
Remuneration Committee since 31 December 2015. Mr.
Li was designated as the chairman of the Remuneration
Committee on 26 July 2016. Mr. Li is a chairman and
chief executive officer of Pakco Group and he has rich
experience in administration and management field. Prior
to Mr. Li joining Pakco Group, he was the managing
director of Pakco Security (HK) Limited. He was formerly
an independent non-executive director of Evershine Group
Holdings Limited (formerly known as TLT Lottotainment
Group Limited) (stock code: 8022), a company listed on
the GEM of the Stock Exchange for the period from 16
March 2012 to 31 October 2013.
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Mr. Lau Shu Yan (“Mr. Lau”), aged 35, is an
independent non-executive Director and a member of each
of the Audit Committee, the Remuneration Committee
and the Nomination Committee since 31 December 2015.
Mr. Lau is currently a partner of an audit firm. He had
previously worked in an international accounting firm and
has over 10 years of experience in finance, auditing and
accounting fields. Mr. Lau graduated from the University
of Newcastle upon Tyne, United Kingdom with a Bachelor
of Arts degree majoring in accounting and financial
Analysis. He is a certified public accountant of the Hong
Kong Institute of Certified Public Accountants and a
fellow member of the Association of Chartered Certified
Accountants. Mr. Lau is currently an independent non-
executive director, chairman of the audit committee and
member of the remuneration committee of Perfectech
International Holdings Limited (stock code: 765) and an
independent non-executive director and the chairman of
the audit committee of Daohe Global Group Limited (Stock
Code: 915), the issued shares of both companies are listed
on the Main Board of the Stock Exchange. He is also an
independent non-executive director and the chairman of
the nomination committee of R 77 BB E RIS 17
BR A7 (Shenzhen Mingwah Aohan High Technology
Corporation Limited) (Stock Code: 8301), the issued shares
of which is listed on the GEM of the Stock Exchange. Mr.
Lau was formerly an independent non-executive director of
Evershine Group Holdings Limited (formerly known as TLT
Lottotainment Group Limited) (stock code: 8022) from 11
July 2012 to 16 January 2014, the issued shares of which
are listed on the GEM of the Stock Exchange.
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DIRECTORS’ REPORT

The Directors present their annual report together with the
audited consolidated financial statements of the Company
for the year ended 31 March 2017.

CHANGE OF COMPANY NAME

The Company’s name has been changed from “Pan
Asia Mining Limited” to “Union Asia Enterprise Holdings
Limited”, and to change the dual foreign name of the
Company from "EGBEXEFRAF" to "BRdEER
BPBRAF]" passing of a special resolution approved by the
shareholders at the extraordinary general meeting of the
Company held on 8 April 2016. Certificate of Incorporation
on Change of Name has been issued by the Registry of
Companies in Cayman Islands on 12 April 2016 certifying
that the Company has changed its English name from “Pan
Asia Mining Limited” to “Union Asia Enterprise Holdings
Limited” and the dual foreign name of the Company be
changed from "ELEEFRAF" to "BREEERE
R Aa]" with effect from 11 April 2016. The Certificate
of Registration of Alternation of Name of Registered Non-
Hong Kong Company was issued by the Registrar of
Companies in Hong Kong on 17 May 2016 confirming the
registration of the new name of the Company in Hong
Kong under Part 16 of the Companies Ordinance (Chapter
622 of the Laws of Hong Kong) with effect from 17 May
2016. Following the change of Company’s name, the
shares of the Company have been traded on the Stock
Exchange under the new English stock short name of
“UNION ASIA ENT” and new Chinese stock short name
of "B, instead of “PAN ASIA MINING” in
English and "= 3583 " in Chinese, with effect from 31
May 2016. the stock code of the company remains as
“8173". Accordingly, the Company has also adopted a
new logo which will be printed on all corporate documents
of the Company.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The
activities of its subsidiaries are set out in note 48 to the
consolidated financial statements.
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SEGMENT INFORMATION

An analysis of the principal activities and geographical
locations of operations of the Group for the year ended
31 March 2017 are set out in note 8 to the consolidated
financial statements.

RESULTS AND DIVIDENDS

The results of the Group for the year ended 31 March
2017 are set out in the consolidated statement of profit or
loss and other comprehensive income on pages 72 to 75.

The Directors do not recommend the payment of a
dividend for the year ended 31 March 2017 (2016: Nil).

FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities
of the Group for the last five financial years is set out on
pages 227 to 228.

MAJOR SUBSIDIARIES AND ASSOCIATES

Particulars of major subsidiaries and associates of the
Group are set out in notes 48 and 26 to the consolidated
financial statements respectively.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in property, plant and equipment
of the Group during the year are set out in note 20 to the
consolidated financial statements.

SHARE CAPITAL

Details of movements in the share capital of the Company
during the year are set out in note 39 to the consolidated
financial statements. There were capital reductions of the
Company, issue of shares under right issue and placing
and redemption of convertible securities, during the year
ended 31 March 2017.
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RESERVES

Movements in the reserves of the Group and the Company
during the year are set out in the Consolidated Statement
of Changes in Equity and note 47 to the consolidated
financial statements respectively.

The Company had no reserves available for distribution to
shareholders of the Company as at 31 March 2017 (2016:
Nil).

BUSINESS REVIEW AND PROSPECT

A fair review and prospect of the business of the Group as
well as discussion and analysis of the Group’s performance
during the year and the material factors underlying its
financial performance and financial position can be found
in the “Management Discussion and Analysis” set out on
pages 4 to 17 of this annual report respectively.

PRINCIPAL RISKS AND UNCERTAINTIES

The Group’s financial condition, results of operations,
businesses and prospects would be affected by a number
of risks and uncertainties including market risk, credit
risk, and liquidity risk. The risk management policies
and practices of the Group are shown in note 6 to the
consolidated financial statements.

ENVIRONMENTAL POLICIES AND
PERFORMANCE

The Group commits to the long term sustainability of the
environment and communities in which it operates. Acting
in an environmentally responsible manner, the Group
endeavours to comply with laws and regulations regarding
environmental protection and adopt effective measures to
achieve efficient use of resources, energy saving and waste
reduction.

The Group also commits to the principle and practice of
recycling and reducing. To help conserve the environment,
it implements green office practices such as re-deployment
of office furniture as far as possible, encourage use of
recycled paper for printing and copying, double-sided
printing and copying, reduce energy consumption by
switching off idle lightings, air conditioning and electrical
appliances.

(R

AEERARTVRNERZ HEEHE HBIBREA
PR RS MBREMET -

ARFAR-T—EFZ A=+ ABETHSIEAD AR
RZEE(CT—AF 8
REOEKRE

REBEBZ ATFEHNRREURNEBRFERRZ &
BT A M AR R IR R SO < EARRA D
2R ANFREBAZ17TEZ [ ERENRRAMN]

FTERBRFHBARE

AREZHBRR  MEEE  EBRARERSERE
THPEEVE  aEDSER  EEERRADELA
B o AREZ AR ERRE LR 2GS IS HRN
56 -

REBRRERR

AEEBNNELEMERE MR 2 REATHEN - &
SEUHREARZHANTE  BHETERRRIEE
FOER - WIREE BB i E BB AR EIR - Eh408EIR &
A RERD

AEENEFTRREMNBNGENZ RUEEE - SEBRE
R AEEERGERLETE  MERIEEF AR
NEGRE - SEERBERIFEITHREH - REEHEITH
AEEN ~ AN BRAFEE < RE - ZFR MERR DR
HFE

BEDLEZREBRAQAE 201617 F F W

55



56

DIRECTORS' REPORT
EEgWmE

COMPLIANCE WITH THE RELEVANT LAWS
AND REGULATIONS

As far as the Board is aware, the Group has complied in
material respects with the relevant laws and regulations
that have a significant impact on the business and
operation of the Group. During the year, there was no
material breach of or non-compliance with the applicable
laws and regulations by the Group.

RELATIONSHIP WITH SUPPLIERS,
CUSTOMERS AND OTHER STAKEHOLDERS

The Group understands the importance of maintaining a
good relationship with its suppliers, customers and other
stakeholders to meet its immediate and long-term goals.

During the year, there were no material and significant
dispute between the Group and its suppliers, customers
and/or other stakeholders.

PERMITTED INDEMNITY

Pursuant to the memorandum and article of association of
the Company, the applicable laws and regulations, every
Director shall be indemnified and secured harmless out of
the assets and profits of the Company against all actions,
costs, charges, losses, damages and expenses which they
or any of them may incur or sustain in the execution of
their duties in their offices. Such permitted indemnity
provision has been in force throughout the year. The
Company has arranged appropriate Directors’ and officers’
liability insurance coverage for the Directors and officers of
the Group.

PRE-EMPTIVE RIGHTS

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

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

The Company has not redeemed any of its listed securities
during the year ended 31 March 2017. Neither the
Company nor any of its subsidiaries has purchased or sold
any of the Company’s listed securities during the year
ended 31 March 2017.

RETIREMENT SCHEME

The Group operates a Mandatory Provident Fund Scheme
("MPF Scheme”) under the Hong Kong Mandatory
Provident Fund Schemes Ordinance (Chapter 485 laws
of Hong Kong) for employees employed under the
jurisdiction of the Hong Kong Employment Ordinance
(Chapter 57 laws of Hong Kong). The MPF Scheme is a
defined contribution retirement scheme administered by
independent trustees. Under the MPF Scheme, each of the
employer and employee are required to make contributions
of 5% of the employees’ relevant income to the scheme,
subject to a cap of monthly relevant income of HK$30,000.
Contributions made to the scheme are vested immediately.

The employees of the subsidiaries of the Group in the
PRC and Singapore participate in the retirement schemes
operated by the local authorities. The subsidiaries are
required to contribute a certain percentage of salaries to
these schemes to pay the benefits. The only obligation
of the Group in respect to these schemes is the required
contributions under the schemes.

For the year ended 31 March 2017, the Group’s total
contributions to the retirement schemes charged in the
Consolidated Statement of profit or loss amounted to
approximately HK$1,083,000 (2016: HK$2,063,000).
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MAJOR CUSTOMERS AND SUPPLIERS

During the year ended 31 March 2017, the aggregate
sales attributable to the Group's five largest customers
accounted for approximately 74% (2016: 85%) of the
Group's total sales and the sales attributable to the
Group’s largest customer accounted for approximately
46% (2016: 60%) of the Group's total sales. During the
year ended 31 March 2017, the aggregate purchases
attributable to the Group's five largest suppliers accounted
for approximately 84% (2016: 100%) of the Group's total
purchases and the purchases attributable to the Group’s
largest supplier accounted for approximately 29% (2016:
100%) of the Group's total purchases.

None of the Directors, their associates or substantial
shareholders (which to the best knowledge of the Directors
owns more than 5% of the Company’s issued share
capital) had any beneficial interest in the share capital
of any of the five largest customers and suppliers of the
Group.

DIRECTORS

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

Executive Directors

Ms. Yip Man Yi

Mr. Shiu Chi Tak, Titus

Mr. Cheung Hung Man (removed on 23 May 2016)

Non-Executive Directors
Mr. Wong Chi Man
Mr. Liang Tongwei

Independent Non-executive Directors

Mr. Chu Hung Lin, Victor (retired on 26 July 2016)
Mr. Tong Wan Sze (resigned on 27 July 2016)

Mr. Fung Kwok Leung (resigned on 27 July 2016)
Dr. Wan Ho Yuen, Terence

Mr. Li Kwok Chu

Mr. Lau Shu Yan

Pursuant to Article 116 of the Articles of Association, Mr.
Wong Chi Man and Liang Tongwei shall retire from office
by rotation at such forthcoming annual general meeting
of the Company but they will not offer themselves for re-
election.
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DIRECTORS’ REPORT

DIRECTORS’ SERVICE CONTRACTS

All of the current executive Directors have entered into
service contracts with the Company and are not appointed
for a specific term, but all are subject to retirement by
rotation and re-election provisions in the Articles of
Association.

Each of the current non-executive Directors and
independent non-executive Directors have entered into
a service contract with the Company with a fixed term
of office of 1 year from the date of their appointment.
Such service contracts will be automatically renewable for
successive terms of one year unless terminated by either
party by one month’s written notice to the other party.
They are also subject to rotation and re-election provisions
in the Articles of Association.

None of the Director being proposed for re-election at
the forthcoming annual general meeting of the Company
has any service contract which is not determinable by the
Group within one year without payment of compensation,
other than statutory compensation.

DIRECTORS’ BIOGRAPHIES

Biographical details of the Directors of the Group are set
out on pages 49 to 52 of this annual report.

UPDATE ON DIRECTOR’S INFORMATION
UNDER RULE 13.51B(1) OF THE LISTING
RULES

Upon specific enquiry by the Company and following
confirmations from the Directors, there are some changes
in the information of the Directors required to be disclosed
pursuant to Rule 17.50A(1) of the GEM Listing Rules
subsequent to the date of the Company’s interim report
2016/2017.
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Mr. Lau Shu Yan, independent non-executive Director, has
been appointed as an independent non-executive Director,
the chairman of the audit committee and member of
the remuneration committee of Perfectech International
Holdings Limited (stock code: 765) with effect from 28
November 2016 and as an independent non-executive
director and the chairman of the audit committee of Daohe
Global Group Limited (Stock Code: 915) with effect from
11 January 2017, the issued shares of both companies are
listed on the Main Board of the Stock Exchange.

EMOLUMENTS OF DIRECTORS AND FIVE
HIGHEST PAID INDIVIDUALS

Details of the emoluments of the Directors and the five
highest paid individuals of the Group are set out in note
15 to the consolidated financial statement.

EMOLUMENT POLICY

In order to attract and retain high quality staff and to
enable smooth operation within the Group, the Group
offers competitive remuneration packages (with reference
to market conditions and individual’s and the Group's
performance). The remuneration packages are subject to
review on a regular basis.

The emoluments of the Directors are reviewed by the
remuneration committee of the Company, having regard to
the Company’s operating results, market competitiveness,
individual performance and achievement, and approved by
the Board.

The Company has adopted a share option scheme as
an incentive to Directors and eligible employees, details
of the Share Option Scheme is set out in note 41 to the
consolidated financial statements.
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DIRECTORS’ REPORT
BEEIWRE

DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed in note 16 to the consolidated financial
statements, there were no contracts of significance in
relation to the Group’s business to which the Company or
any of its subsidiaries was a party and in which a Director
had a material interest, whether directly or indirectly,
subsisted at the end of the year or at any time during the
year.

INDEPENDENCE CONFIRMATION

The Company has received annual confirmation of
independence pursuant to Rule 5.09 of the GEM Listing
Rules from each of the independent non-executive
Directors, namely Dr. Wan Ho Yuen, Terence, Mr. Li Kwok
Chu and Mr. Lau Shu Yan, and as at the date of this report
considers them to be independent.

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

As at 31 March 2017, the interests of each Director and
chief executives of the Company in the shares, underlying
shares and debentures of the Company and its associated
corporations (within the meanings of Part XV of the
Securities and Futures Ordinance, Chapter 571 of the Laws
of Hong Kong (the “SFO")) which (i) were required to be
notified to the Company and the Stock Exchange pursuant
to Divisions 7 and 8 of Part XV of SFO (including interests
and short positions which he was taken or deemed to
have under such provisions of SFO); or (ii) were required,
pursuant to Section 352 of the SFO, to be entered in the
register referred to therein, or (iii) were required, pursuant
to Rule 5.46 of the GEM Listing Rules, to be notified to the
Company and the Stock Exchange were as follows:
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Long and short positions in shares of the
Company

Name of Directors/
chief executive

Number of Shares

RAERTBRBZRERER

Approximate
percentage of

shareholding Capacity

EE BETBRAEHE BRHEEE BHERESLE BH
Liang Tongwei 12,500,000 (L) 0.37 Beneficial owner
RAAE 12,500,000 (L) 037 Em#EBEA

(L) — Long position LH—EKEg

Save as disclosed above, as at 31 March 2017, there are B EXXHEEIN +F=A=+—H EFk&

no long and short positions of the Directors and the chief
executives of the Company in the Shares, underlying
shares and debentures of the Company and its associated
corporations that (i) 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 and
short positions which they were taken or deemed to have
under such provisions of the SFO); or (ii) were required,
pursuant to Section 352 of the SFO, to be entered in the
register referred to therein; or (iii) were required, pursuant
to Rule 5.46 of the GEM Listing Rules, to be notified to the
Company and the Stock Exchange.

INTERESTS AND SHORT POSITIONS
OF SUBSTANTIAL SHAREHOLDERS
DISCLOSABLE UNDER THE SFO

As at 31 March 2017, so far as the Directors are aware,
the following persons (other than Directors and chief
executives of the Company) had an interest and/or a short
position in the shares or underlying shares in respect of
equity derivatives of the Company that has to be disclosed
to the Company under the provisions of Divisions 2 and
3 of Part XV of the SFO and as recorded in the register
required to be kept under section 336 of the SFO (including
interests and/or short positions which they were taken or
deemed to have under such provisions of the SFO):
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DIRECTORS’ REPORT

Long and short positions in shares of the
Company

Name of Shareholder

Number of shares

RAERTARBZRERER

Approximate
percentage of

shareholding Capacity

BERHEA BHEE BMAOBERE I 56
Yeung Wing Yee 846,760,000 24.79 Beneficial owner
PEE= 846,760,000 2479 EmBEBA

Save as disclosed above, as at 31 March 2017, the
Company has not been notified by any other persons (other
than any directors or chief executives of the Company)
who had an interest or a short position in the shares,
underlying shares or debentures of the Company as
recorded in the register required to be kept pursuant to
Section 336 to the SFO.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES
OR DEBENTURES

Save as disclosed in note 16 to the consolidated financial
statements, the sections “Directors’ and chief executives’
interests and short positions in the shares, underlying
shares or debentures” above, at no time during the year
was the Company, or any of its subsidiaries, or any of
its fellow subsidiaries, a party to any arrangements to
enable the Directors or chief executives of the Company or
their respective associates (as defined in the GEM Listing
Rules) to have any right to subscribe for securities of the
Company or any of its associated corporations as defined
in the SFO or to acquire benefits by means of acquisition
of shares in, or debentures of, the Company or any other
body corporate.

SHARE OPTIONS SCHEME

A summary of the share option scheme and details of the
movements in share options of the Company during the
year ended 31 March 2017 are set out in note 41 to the
consolidated financial statements.
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CONNECTED TRANSACTIONS

Details of the related party transaction disclosed in note 46
to the consolidated financial statements for the year ended
31 March 2017 were constituted connected transactions
as defined in Chapter 20 of the GEM Listing Rules. Saved
as disclosed therein, there was no other transaction which
would need to be disclosed as connected transactions in
compliance with the disclosure requirements in Chapter 20
of the GEM Listing Rules.

The Directors consider that the above transaction of the
Group was incurred under normal commercial terms and
in the ordinary and usual course of business, and the
terms are fair and reasonable and in the interests of the
shareholders of the Company as a whole.

EVENTS AFTER THE REPORTING PERIOD

Details of significant events occurring after the reporting
date are set out in note 49 to the consolidated financial
statements.

MANAGEMENT CONTRACT

No contracts concerning the management or
administration of the whole or any substantial part of the
business were entered into or in existence during the year
ended 31 March 2017.

DIRECTORS’ INTERESTS IN COMPETING
BUSINESS

None of the Directors or any of their associates (as defined
in the GEM Listing Rules), is or was interested in any
business apart from the Group's business, that of the
Company competes or competed or is or was likely to
compete, either directly or indirectly, with the Group’s
business at any time during the year ended 31 March 2017
and up to and including the date of this report.
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DIRECTORS’ REPORT

SUFFICIENCY OF PUBLIC FLOAT

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

CORPORATE GOVERNANCE

Information on the Company’s Corporate Governance
Practices are set out in the Corporate Governance Report
on pages 18 to 36 of this annual report.

AUDITOR

At the Company’s last Annual General Meeting, RSM
Hong Kong (“RSM HK") was re-appointed as auditor of
the Company. On 22 March 2017, RSM HK has resigned
as the auditor of the Group as RSM HK and the Company
could not reach a consensus on the audit fee for the
financial year ended 31 March 2017. The Company has
appointed Elite Partners CPA Limited (”Elite Partner”)
as the auditors of the Group on the same date to fill the
casual vacancy.

Elite Partner will retire at the forthcoming annual general
meeting of the Company and, being eligible, offer
themselves for re-appointment. A resolution for the re-
appointment of Elite Partner as auditor of the Company
will be proposed at the forthcoming annual general
meeting of the Company.

By Order of the Board

Yip Man Yi
Chairman

Hong Kong
8 May 2017
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INDEPENDENT AUDITOR'S REPORT
VR R 2GR

BT A B3R R TR 5)
@ I :LiTE PARTNERS CPA LIMITED
Certified Public Accountants

TO THE MEMBERS OF

UNION ASIA ENTERPRISE HOLDINGS LIMITED
(Incorporated in the Cayman Islands with limited liability)

DISCLAIMER OF OPINION

We were engaged to audit the consolidated financial
statements of Union Asia Enterprise Holdings Limited (the
“Company”) and its subsidiaries (collectively referred to as
the "Group”) set out on pages 72 to 226, which comprise
the consolidated statement of financial position as at 31
March 2017, and the consolidated statement of profit or
loss and other comprehensive income, the consolidated
statement of changes in equity and the consolidated
statement of cash flows for the year then ended, and
notes to the consolidated financial statements, including a
summary of significant accounting policies.

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

BASIS FOR DISCLAIMER OF OPINION

1)

Misuse of Company funds from disposal of
leasehold property

As disclosed in note 44(1), on 6 April 2016, Evotech
(Asia) Pte. Limited (“Evotech”), an indirect wholly-
owned subsidiary of the Company entered into an
agreement with Jurong Town Corporation (“JTC") of
the Singapore government, without the knowledge,
consent or approval by the Company, to surrender
a leasehold property to JTC at the consideration of
Singapore dollar (“S$") 5,620,000 (equivalent of
approximately HK$32,232,000) excluding goods
and services tax in Singapore (“Transaction”). To the
best knowledge of the Directors, the net proceeds
received from the Transaction (“Proceeds”) were
used for (i) settlement of bank borrowing of Evotech
of approximately $$1,362,000 (equivalent to
approximately HK$7,700,000); (i) fund transfer to
Kesterion Investment Limited, a former substantial
shareholder of the Company of approximately
US$570,000 and S$1,600,000 (equivalent to
approximately HK$13,399,000); (iii) fund transfers
to Koh Tat Lee, a former director of the Company
and two independent third parties namely Yao Jun
and Yew Eng Piow, of approximately US$500,000
and S$685,000 (equivalent to approximately
HK$7,677,000) ((ii) to (iii) referred to as the “Fund
Transfers”) and the remaining balance of the
Proceeds were used as working capital of the Group.

In the opinion of the directors of the Company, the
Proceeds were misused. Under this circumstance,
the directors of the Company considered that the
Company has the right to recover the Fund Transfer
and consequentially, the amounts of approximately
HK$21,076,000 has been accounted for as other
receivables in the consolidated statement of financial
position as at 31 March 2017.
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F)(TR5]) - BEZMAN - BZRXZKELZFT
SRR F 5 ([ Frig k1A 1) B1E()/EEEvotechiR1TE
FK#91,362,000% 103 T (A8 7R 497,700,000 7T)
(A &H R\ Z A E ZE KR Kesterion Investment
Limited 8 # & € #7570,000 3= 7t & 1,600,000 %7 HN
7T (FE L #913,399,00058 7T ) & (iiyE & A F
ZRIESRFEFN M BEILE =7 Yao Jun K Yew
Eng Piow## B & € #7500,0003% 7T K2 685,000 57 A%
T (HEER47,677,00087T) (W2 (iR E2E
B MATSEERBEAE BSECZEEED -

ERAEERE IR EEER - FHER
T BERAFESERAE BEATIARKLESEE -
H iy - £ F%21,076,0008 TEN = —+F=A
=T — B 2EFEMBIRR R AR R E A EBGRIE -
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INDEPENDENT AUDITOR'S REPORT
B BEN RS

Due to the irregular nature of the Transaction,
we were unable to obtain sufficient appropriate
audit evidence of the Transaction and the usage
of the Proceeds, including but not limited to (i) the
Company’s board resolution of approval for the
Transaction; (ii) the Company’s board resolution
of approval for the usage of the corresponding
Proceeds; and (iii) direct confirmation from each of
the recipient of the Fund Transfers to confirm the
nature of the Fund Transfers and the outstanding
balances of each recipient Fund Transfers as at 31
March 2017. Accordingly, we were unable to verify
the validity, classification and nature of such balances
(i.e. whether the Fund Transfers were correctly
accounted for as other receivables or should be
deduction of liabilities).

Given the circumstances described above, the scope
of our audit work was limited and there was no
alternative audit procedures that we could perform to
obtain sufficient appropriate audit evidence to satisfy
ourselves as to (i) the Transaction and the usage of
corresponding Proceeds were properly authorised
and approved by the Board of Directors; and (ii) the
validity, classification, nature and recoverability for
the balances of other receivables of approximately
HK$21,076,000 due from the recipient of the Fund
Transfers as at 31 March 2017 were free from
material misstatement. Any adjustments that might
have been found necessary will have an effect on the
consolidated statement of financial position as at 31
March 2017, and consequently financial performance
and cash flows of the Group for the year ended 31
March 2017 and the related disclosures thereof in
the consolidated financial statements.
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INDEPENDENT AUDITOR'S REPORT
B BED RS

2) Deconsolidation of subsidiaries

The Group were unable to locate complete set of
books and records of the s ZE#E R Z (4t R )
BREMFEAR and ZEMEFHE(LB)ARQ
Al (“Deconsolidated Subsidiaries”). In the opinion
of the directors of the Company, the controls
over the Deconsolidated Subsidiaries were lost.
Accordingly, the financial results, assets and liabilities
of the Deconsolidated Subsidiaries have been
de-consolidated from the consolidated financial
statements as at 31 March 2017 and recorded a loss
on deconsolidation of Deconsolidated Subsidiaries of
approximately HK$6,151,000.

Given the circumstances described above, the scope
of our audit work was limited and there was no
alternative audit procedures that we could perform
to obtain sufficient appropriate audit evidence to
satisfy ourselves to (i) the timing and whether it was
appropriate to deconsolidate the assets and liabilities
of the Deconsolidated Subsidiaries; (ii) the transaction
of the Deconsolidated Subsidiaries during the year
ended 31 March 2017 and the balances of assets
and liabilities of the Deconsolidated Subsidiaries as
at the date of deconsolidation and the net loss of
de-consolidation of Deconsolidated Subsidiaries as
disclosed in Note 52 to the consolidated financial
statements were properly recorded and free from
material misstatements; and (iii) any contingent
liabilities, commitments, related party transactions
and significant subsequent events relating to
the Deconsolidated Subsidiaries and the related
disclosure thereof.

MATERIAL UNCERTAINTY IN RELATION TO
GOING CONCERN BASIS

We draw attention to note 2 in the consolidated financial
statements which indicates that the Group had net
current liabilities and net liabilities of HK$15.5 million and
HK$348.8 million respectively. These conditions, along with
other matters as set forth in note 2 to the consolidated
financial statements, indicate the existence of a material
uncertainty that may cast significant doubt on the Group’s
ability to continue as a going concern. Our opinion is not
disclaimed on this matter.

2) RIEMBARGE AR

EEEEZENGRERIZERE(ULR) BREAEER
AREENERE(LE)ERAT(IKIEGE
REBAR ) 2 RBEREMREE - BEARESER
R BEBEXEKEKRIEGRE AERWERT.ZE
o At - RIESRAEAERMBRR 2B IEEE - &
ENBBEER-ZE—+F=ZA=+—HZEAYH
WMEPLULERE AR - WHR IR IEERE ABRM
BRrliRe ARG ETE476,151,000/ 7T °

R HlER - RUFZTENEEEGR - MM
MEEREBEREFATETURBREASEZERE
& UERAEAORLRILEA ARKBATZ
BEMAEBEGEAARZERMEEEERE  (DE
ET—HF=ZA=T—HILFELKILEREARN
BRAAZRS  KRIGEABRMBARRR LGS
ANEAHEER BB 2 BHRU LGSV BRERME
S2FTR B R IR IR A NRIMB AR 2R A A FRE
BFERRCXENE Y BFESRERRAL
KiVERSRABE - AE  BESRXSHNBREILE
HAEARMBARZEAMREERERBERES
I8 o

FRFAKECERTHBRE

RRETIGRAUBHRERNE2  Eigh EEEZAHE
BB R AEFES R A15,500,0007% 7T 348,800,000
BT o WEBRERGEMBHRRWE2MFEMET -
HIREFEEATHAREZ - B MY BEEEIFE
K2 NTFEERNER - AMIUEERH L EBERRE
ﬁ o
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INDEPENDENT AUDITOR'S REPORT
B BEN RS

RESPONSIBILITIES OF DIRECTORS AND THOSE
CHARGED WITH GOVERNANCE FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

The directors of the Company are responsible for the
preparation of the 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 (the “HKICPA")
and the disclosure requirements of the Hong Kong
Companies Ordinance, and for such internal control as the
directors of the Company determine is necessary to enable
the preparation of consolidated financial statements that
are free from material misstatement, whether due to fraud
or error.

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

Those charged with governance are responsible for
overseeing the Group's financial reporting process.

AUDITOR'’S RESPONSIBILITIES FOR THE
AUDIT OF THE CONSOLIDATED FINANCIAL
STATEMENTS

Our responsibility is to conduct an audit of the Group’s
consolidated financial statements in accordance with Hong
Kong Standards on Auditing (“HKSAs") issued by the
HKICPA and to issue an auditor’s report. We do not assume
responsibility towards or accept liability to any other person
for the contents of this report. However, because of the
matters described in the Basis for Disclaimer of Opinion
section of our report, we were not able to obtain sufficient
appropriate audit evidence to provide a basis for an audit
opinion on these consolidated financial statements.
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INDEPENDENT AUDITOR'S REPORT
B BED RS

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

The engagement partner on the audit resulting in the
independent auditor’s report is Yip Kai Yin with Practising
Certificate number P05131.

Elite Partners CPA Limited
Certified Public Accountants

10/F, 8 Observatory Road,
Tsim Sha Tsui, Kowloon,
Hong Kong

8 May 2017
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

ireEm MEAMA R EAK
For the year ended 31 March 2017
HE-F—tF=A=+—ALFE

Notes 2017 2016
st —E—+tF —E—RF
HK$'000 HK$'000
FET FHET
(Restated)
(g&&75))
Turnover 0] 9 147,643 14,195
Continuing operations FEREXK
Revenue Wz 9 84,730 14,195
Cost of sales THE AR (68,617) (15,841)
Gross profit/(loss) ER(E8) 16,113 (1,646)
Administrative expenses THAX (40,045) (94,834)
Other income E bl A 10 19 128
Other gains/(losses) Hitlrzs,(E518) 11 80,296 (160,268)
Profit/(loss) from operations BEHER,(BE) 56,383 (256,620)
Finance costs B RS AR 12 (50,580) (74,670)
Profit/(loss) before tax BB ATRF(EE) 5,803 (331,290)
Income tax (expense)/credit Frsfi (), He 13 (3,117) 1,963
Profit/(loss) for the year from FREFELEEL
continuing operations BRI (BE) 14 2,686 (329,327)
Discontinued operations ERIEREER
Loss for the year from discontinued B4 &% 2 FAEE
operations 17 - (159,903)
Profit/(loss) for the year ERERN(EE) 2,686 (489,230)

The accompanying notes form an integral part of these
consolidated financial statements.
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
maBn kAt EEBRAK

For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

2017 2016
—B—tF —EAF
HK$'000 HK$'000
FTExT FAT
(Restated)
(&%)

Other comprehensive income MBI ERHMEEBA :

after tax:
Item that will not be reclassified to ~ T & E#H B2 Es o HE -

profit or loss:
Revaluation (deficit)/surplus of HEgEFrEH(ELM), B

leasehold building - (7,654)
Item that may be reclassified to AJpEEF SR B o B -

profit or loss:
Exchange differences on MEBINBIETEEE 2 IEH =58

translating foreign operations 577 (293)
Gains on revaluation of AEHESREESHRE

available-for-sale financial assets - 1,446
Release upon impairment of A S S A ERERER

available-for-sales financial assets (1,446) -
Other comprehensive expenses  FREMEEBX -

for the year, net of tax HIBRFRE (869) (6,501)
Total comprehensive FREZEWRA (BX) @

income/(expenses) for the year 1,817 (495,731)

The accompanying notes form an integral part of these  BEMIMiE At B4R S B IEHRER ZEK D -
consolidated financial statements.
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
maBn REMPEIRARK

For the year ended 31 March 2017

BE—FT—+F=A=1—HIFEF

2017 2016
—B—tF ZEAF
HK$’'000 HK$'000
FEx FiBT
(Restated)
(#e&E5)
Profit/(loss) for the year EAREEANEEER
attributable to owners of =R (EE)
the Company
- from continuing operations —REHEKREER 2,686 (328,356)
— from discontinuing operations —REERIEER = (102,343)
Profit/(loss) for the year KAREEANELER
attributable to =R (R
owners of the Company 2,686 (430,699)
Profit/(loss) for the year FEREREGRER
attributable to =R (B8
non-controlling interest
— from continuing operations —REAFELEES - (971)
— from discontinuing operations —REBRIEES = (57,560)
Profit/(loss) for the year FERERELFA
attributable to =R (EE)
non-controlling interests - (58,531)
2,686 (489,230)
Total comprehensive income/ BiEERZEBRA
(expenses) for the year (B )#%E .
attributable to:
Owners of the Company KARER A 1,819 (437,200)
Non-controlling interests FEFE AR M A (2) (58,531)
1,817 (495,731)

The accompanying notes form an integral part of these  BEMIHiE At B4R S IS HRER ZHK D -
consolidated financial statements.
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
maBn kAt EEBRAK

For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

Notes HK cents HK cents
Pt AL AL
(Restated)
(ge=E=51)
Earnings/(loss) per share BRER(BR) 19
From continuing and REAEFERD KIS EETE
discontinued operations
Basic HR 0.09 (119.37)
Diluted e TEH N3 R
N/A N/A
From continuing operations REFFELE T
Basic AR 0.09 (91.01)
Diluted e TEH ANiiE
N/A N/A

BEM P FE R UL AR B TS TRR 2 AR R D

The accompanying notes form an integral part of these
consolidated financial statements.
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
KR ISR

At 31 March 2017

R-ZF—+F=H=4+—H
As at As at As at
31 March 31 March 1 April
Notes 2017 2016 2015
BsE R-ZE—tF RZE—RF RZE—RF
=HA=+—H =A=+—H mA—H
HK$'000 HK$'000 HK$’000
FTHET FET FAET
(Restated) (Restated)
(#&&57) (f&&E75))
Non-current assets FRBEE
Property, plant and equipment % - E M & E 20 24,234 38,406 52,062
Investment properties WEYE 21 28,406 18,836 18,614
Payment for mining claims A ERTERE 22 = - 109
Exploration and BREEEE
evaluation assets 23 - - 158,568
Goodwill [EES 24 10,137 - 3,435
Intangible assets mEE 25 = 313 595
Interests in associates HHF BNR RS 26 - - -
Available-for-sale AL ESREE
financial assets 27 - 6,472 -
Total non-current assets FRBEELTE 62,777 64,027 233,383
Current assets RENEE
Inventories EN 28 3,662 4,308 17,271
Trade and other receivables B 5 & b FEUFIE 29 40,088 7,230 187,763
Financial assets at fair value  FiB1ERIL AT E
through profit or loss AEEREE 30 29,239 - 295
Amounts due from associates JEUKES = /N B FIE 26 - 83 83
Amount due from a director  JEIi—% é%mlﬁ 16(b) - - 2,699
Restricted bank balance X IR HIERIT4E 31 - 28 -
Bank and cash balances IRITMIR e 4 31 2,369 5,190 9,817
Total current assets REBEEATE 75,358 16,839 217,928
TOTAL ASSETS EERARE 138,135 80,866 451,311
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

A BBARRE
At 31 March 2017
R-F—+F=A=+—A

As at As at As at
31 March 31 March 1 April
Notes 2017 2016 2015
B EE R-ZE—tF RZZ—FRF RIZ—HF
=H=+—H —A=+—H mA—H
HK$'000 HK$'000 HK$'000
TET THETT FET
(Restated) (Restated)
(#&&57) (&%)
Current liabilities REAE
Trade and other payables B 5 R EAERFRIA 32 77,157 134,367 188,993
Amounts due to directors FENEERIA 16(b) = 963 897
Finance lease payables BhEEEENRE 33 - 251 263
Bank and other borrowings 817 & H b &5k 34 13,342 122,871 24,936
Current tax liabilities BIHAtR B A E 368 73 1,327
Total current liabilities RBRERE 90,867 258,525 216,416
NET CURRENT (LIABILITIES)/ #iE(&E),
ASSETS EEFH (15,509) (241,686) 1,512
TOTAL ASSETS LESS BERER
CURRENT LIABILITIES BN E 47,268 (177,659) 234,895
Non-current liabilities FREBEE
Finance lease payables BAHEEARIE 33 = 329 636
Bank and other borrowings ~ #R%7 R E ABIE R 34 89,526 - 109
Convertible bonds AR E S 35 256,774 361,145 857,287
Promissory notes A E 36 24,478 - -
Corporate bonds NAIEH 37 20,806 19,794 -
Deferred tax liabilities EREFIBEE 38 4,461 2,253 1,886
Total non-current liabilities  JFREN & (B4 %A 396,045 383,521 859,918
NET LIABILITIES EEFE (348,777) (561,180) (625,023)
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
e BB

At 31 March 2017

R-EFE—+F=H=+—H

As at As at As at
31 March 31 March 1 April
Notes 2017 2016 2015
{iEsd R=ZB—tF RKIZT—FRF RKRZIZT—h#F
=HA=+—H —A=+—H mA—A
HK$'000 HK$'000 HK$'000
FTHET FET FET
(Restated) (Restated)
(#&&57) (f&&E75))
EQUITY s
Equity attributable to RRARHEB A
owners of the Company FEfG HE R
Share capital A& 2 39 273,216 25,298 796,888
Reserves &G 40 (611,551) (576,038) (1,470,002)
(338,335) (550,740) (673,114)
Non-controlling interests FEIERAE R (10,442) (10,440) 48,091
Total equity AR (348,777) (561,180) (625,023)

The consolidated financial statements on pages 72 to 226
were approved and authorised for issue by the Board of
Directors on 8 May 2017 and were signed on its behalf by: & :

YIP Man Yi
EHe

Director

EFE
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CONSOLlDATED STATEMENT OF CHANGES IN EQUITY

;\\/ \

d5 N 7
T / ~ uu:un

)k

For the year ended 31 March 2017
HE-F—LF=A=+—FILFE

Attributable to equity shareholders of the Company

KOARBEEARE
Foreign Convertible
crrency Share bonds  Property  Investment Non-
Share Share ~translation option equity  revaluation  revaluation  Accumulated controlling Total
Gpital  premium  reseve  reseve  reseve  reseve  reseve  lossess Total interests equity
TER
b B4 {H n&
B BBEE ENRE BRERE RERE  EGEE  EMER iR BE 4oREE SR
HK$000 HK$000 HK$000 HKS000 HKS000 HKS000 HKS000 HKS000 HK$000 HK$000 HK$000
Tin Tin Tin T TR TR Thn T Tin Tin Tin
A1 Aprl 2015 N-5-RERA-A 79,888 3647887 (3,700) 8251 1,203,605 8161 - (6304200 (673,114) 8091 (62503
Total comprehensive expenses iRt - - (293) - - (7,654) 146 @069 (@720 (58531 (45730)
lsueofsheres on comversion FEATARBSREARA
of convertble bonds 468,000 (54.844) - - (169726) - - SR LY E ] - BA0
Redemption of convertol bonds FERES - - - - (1.263605) - - LB (1988 - (s
Isurance of convertile bonds ETARES - - - - 308 - - - w08 - w08
Capitalreduction kit (1,239590) - - - - - - 13959 - - -
Change in equity for the year sy (mps) (484 (293) - (1037303) (7654) 146 1992612 122314 (58531) 63843
At 31 March 2016 Restated) RE-nE=f=T-H(8E]) B8 3503083 (3993) 8251 26302 507 106 (4401590 (5507400 (104400 (561,180)
A1 Apil 2016 “T-7ERA-H
s previously eported [EIER B8 3620942 (3993) 8251 01243 507 146 451449) (634800 (10400 (64540)
Pror year's adustments Note 51) REEREH (1) - (8w - - 941) - - Mo 806 Y )
A1 A 2016 esated) “2-AEME-A (88 BN 35BS BWY 8B 16 W06 @IS SO0 (oM (G6180)
Total comprehensiv income 2EHAEE - - 51 - - - (14 413 3063 0 3,61
Placing o shares Riie 4553 - - - - - - - 4553% - 553
lsue of ighs shres EAHHRA My 638 - - - - - - M - M
Ealy redemption of the comvertble bonds ~ REEDTARER - - - - ) - - e (07139 - (0713
Released upon disposal R ERSR - - - - - (507) - 507 - - -
Share option apsed KiEhE - - - (8.251) - - - 8251 - - -
Change in equityfor the yea FRERED wos 8 ST BB) ) G (48 03 2040 0 mm
AL31 March 2017 HoE-HEZA=1-E M6 34 B4 - - - 0% BRI (M) T
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CONSOLIDATED STATEMENT OF CASH FLOWS

E=A AN =1
% \E\Eﬁiuwgi
For the year ended 31 March 2017
BE-F—+F=A=+—HILFE

2017 2016
—E—tf§ —TRF
HK$'000 HK$'000
TER FET
CASH FLOWS FROM OPERATING REXBHERERE
ACTIVITIES
Profit/(loss) before tax BREALEH, (&)
Continuing operations SECEEN 5,803 (331,290)
Discontinued operations BRIEEEER = (159,903)
5,803 (491,193)
Adjustments for: TLATIEE R A%
Finance costs BITERA 50,580 74,670
Interest income ) BUA (19) (128)
Net interest payable on trade balances [ERB 0BT BT - 24,239
Depreciation e 2,016 4,343
Allowances for trade and other receivables B 5 R EM R R A 6,985 132,919
Allowance for obsolete inventory BEFERE 3,212 11,458
Reversal of allowances for trade and B E 5 R E NG IR
other receivables (77,520) (2,403)
Loss/(gain) on disposal of property, HENE  BERREL
plant and equipment EiB/ () 2,816 (1,518)
Loss on deconsolidation BIHRA NREBE 6,151 -
Fair value loss/(gain) on financial assets FRERRATENEL
at fair value through profit or loss SREECATERE/ (W) 3,869 7,436
Gain on disposal of financial assets at fair value EiBEIE A FETE
through profit or loss HESRERE (5,916) -
Fair value gain on investment properties BEWE 2 A EEYRE (10,998) (1,173)
Impairment loss on exploration and BRI EERERSE
evaluation assets = 158,677
Impairment loss on goodwill BERESR - 3,435
Impairment loss on amount due from associate JEUKEE 4 A Rl IERAEE B 83 -
Impairment loss on available for sale AR ERERE 5,026 -
Impairment loss on intangible assets EVAERERE 313 287
Gain on redemption of EO R ES 2 W
convertible bond (13,752) -
Operating loss before working capital changes 2i8%& &2 85182 &1 (21,351) (78,951)
(Increase)/decrease in inventories FE(EM),/Fd (6,434) 904
Decrease in trade and other receivables 25 M E MR EIER D 1,909 20,591
Decrease in trade and other payables B 5 REMERNTIERD (37,117) (8,187)
Cash used in operations ReTBHFARS (62,993) (65,643)
Net proceeds from disposal of financial BREGENATELES
assets at fair value through profit or loss MEEZERIETE 62,913 332
Purchase of financial assets at fair value BEFBEREATETEY
through profit or loss CREE (90,105) -
Income tax paid BEEH (73) 1,191
Net cash used in operating activities RETHMARSTE (90,258) (64,120)
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CONSOLIDATED STATEMENT OF CASH FLOWS

; T\ fﬁimni%
For the year ended 31 March 2017

Bz —F—+F=H=1—HIFFE
Notes 2017 2016
WE :g_‘tfﬁ 7 7/ \E
HK$’000 HK$ 000
TER FET
CASH FLOWS FROM INVESTING REZDFERERE

ACTIVITIES
Purchases of available-for-sale financial assets BEE F[{EHESREE - (3,950)
Interest received BIFIE 19 128
Purchases of property, plant and equipment ﬁ%“ﬂ%% R R (7,986) (1)
Acquisition of subsidiaries YeBE R A 7] (3.993) -
Proceeds from disposal of property, plantand &YX  BE R R EMGHIE

equipment 32,232 2,247
Cash outflow from deconsolidation of MBARR LA AR

subsidiaries ZBREMH (886) -
Net cash generated from/(used in) RETEFE/(FIR)RETE

investing activities 19,386 (1,686)
CASH FLOWS FROM FINANCING RMEZBHERERE

ACTIVITIES
Net proceeds from bank loan and other BIERREMERAEFIEFE

borrowings 41,101 46,114
Net proceeds from issuance of corporate bonds 2172 BlE A TS B4 = 19,200
Early redemption of convertible bonds RPBOAARES (229,320) -
Bank loan interest paid BRFITEHRFE (1,224) (1,338)
Interest paid for other borrowings B E A A FRH S (4,283) (3,036)
Placing of shares Dl 45,536 -
Proceeds from issue of rights shares AR BT ATIS FUR 270,745 -
Repayment of amount due to directors BERNEEE = 411
Repayment of finance lease payables, net Eﬁmﬂﬁfﬂfﬁﬁmlﬁxﬁ (580) (386)
Repayment of bank loan BEFTER (46,700) -
Finance lease charges paid ENRERERS (70) (30)
Net cash generated from financing RMETHERSTHE

activities 75,205 60,935
NET INCREASE/(DECREASE) IN CASH AND Iﬁﬁ&ﬁ.ﬁ%ﬁ%

CASH EQUIVALENTS #in/ (D)% 4,333 (4,871)
Effect of foreign exchange rate changes fEREH)5 2 215 1,239
CASH AND CASH EQUIVALENTS AT 1 APRIL RIB—B2REREESEY (2,239) 1,393
CASH AND CASH EQUIVALENTS RZA=Z+-HZHER

AT 31 MARCH HEZEY 2,309 (2,239
ANALYSIS OF CASH AND CASH RERREEENIN

EQUIVALENTS
Bank and cash balances RITRBR DR 31 2,369 5,190
Restricted bank balance ZIRGIERITAEER = 28
Bank overdrafts RITEL 34 (60) (7,457)

2,309 (2,239
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
4= A

w3 /\ﬁi’%$&i§m¢§\f

For the year ended 31 March 2017
BE_T—+F=H=—+—HIFFE

1.

GENERAL INFORMATION

Union Asia Enterprise Holdings Limited (“the
Company”) was incorporated in the Cayman Islands
with limited liability. The address of its registered
office is P.O. Box 309, Ugland House, Grand
Cayman, KYI-1104 Cayman Islands. The address
of its principal place of business is Unit A, 29/F.,
CKK Commercial Centre, 289-295 Hennessy Road,
Wanchai, Hong Kong. The Company’s shares are
listed on the Growth Enterprise Market (“GEM")
of The Stock Exchange of Hong Kong Limited (the
"Stock Exchange”).

The Company is an investment holding company.
The principal activities of its major subsidiaries are
set out in note 48 to the consolidated financial
statements.

BASIS OF PREPARATION

The consolidated financial statements have been
prepared in accordance with all applicable Hong
Kong Financial Reporting Standards (“HKFRSs")
issued by the Hong Kong Institute of Certified Public
Accountants (the "HKICPA"). HKFRSs comprise
Hong Kong Financial Reporting Standards (“HKFRS");
Hong Kong Accounting Standards ("HKAS");
and Interpretations. The consolidated financial
statements also comply with the applicable disclosure
provisions of the Rules Governing the Listing of
Securities on the GEM of the Stock Exchange and
with the disclosure requirements of the Hong Kong
Companies Ordinance (Cap. 622).

As at 31 March 2017, the Group had net current
liabilities of approximately HK$15,509,000 (2016:
approximately HK$241,686,000 (as restated)) and
net liabilities of approximately HK$348,777,000
(2016: approximately HK$561,180,000 (as restated)).
These conditions indicate the existence of a material
uncertainty that might cast significant doubt about
the Group's ability to continue as a going concern and
therefore the Group may be unable to realise its assets
and discharge its liabilities in the normal course of
business.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

BASIS OF PREPARATION (continued)

The directors of the Company have taken account
of the following measures to improve the Group's
financial position and performance, and liquidity in
foreseeable future:

() On 10 June 2016, the Group entered into
an agreement to acquire 100% of the equity
interests of Fu Hang Metal (Asia) Limited,
which is engaged in trading of stainless steel
wires in Hong Kong and the PRC. The directors
of the Company expect that the acquisition will
improve the profitability and operating cash
flows of the Group as disclosed in the note 42
to the consolidated financial statements;

(i)  The Group obtained an extension of the
repayment of the loan from an independent
third party with a carrying amount of
approximately HK$88,938,000;

(i)  Subsequent to the financial year end,
the Group obtained additional financing
facilities from independent third parties of
approximately HK$23,000,000; and

(iv)  The Group will apply cost cutting measures
to reduce administrative expenses and cash
outflows for the next twelve months.

The directors of the Company are of the opinion
that these measures will be successfully implemented
and that the Group will therefore be able to meet its
financial obligations as may fall due for the foreseeable
future. Accordingly, the directors of the Company have
prepared the consolidated financial statements on a
going concern basis.

Should the Group be unable to continue as a going
concern, adjustments would have to be made to
the consolidated financial statements to write down
the Group’s assets to their recoverable amounts, to
provide for any further liabilities which might arise
and to reclassify non-current assets and liabilities as
current assets and liabilities respectively.

R BB E (47)

ARBEECDEBR AR RKKZEAEEM B
ARRBARREE S 2 BT
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2017

EF—

F—+tF_H=1—HIFE

ADOPTION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS

(a) Application of new and revised

HKFRSs

In the current year, the Group has adopted
the following amended HKFRSs and HKASs
issued by the HKICPA that are relevant to its
operations and effective for its accounting year
beginning on 1 April 2016.

Amendments to HKFRS 10,
HKFRS 12 and HKAS 28

Investment Entities: Applying
the Consolidation Exception

Amendments to HKFRS 11 Accounting for Acquisitions of
Interests in Joint Operations
Amendments to HKAS 1 Disclosure Initiative
Amendments to HKAS 16 and Clarification of Acceptable
HKAS 38 Methods of Depreciation
and Amortisation
Amendments to HKAS 16 and Agriculture: Bearer Plants

HKAS 41

Amendments to HKFRSs Annual Improvements to
HKFRSs 2012-2014 Cycle
HKFRS 14 Requlatory Deferral Accounts
Amendments to Equity Method in Separate
HKAS 27 (2011) Financial Statements

Except as described below, the application
of the above amendments to HKFRSs in the
current year has had no material impact on the
Group's financial performance and positions
for the current and prior years and/or on
the disclosures set out in these consolidated
financial statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

3. ADOPTION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (continued)

(a)

Application of new and revised
HKFRSs (continued)

Amendments to HKAS 1 “Disclosure
Initiative”

The Group has applied the amendments to
HKAS 1 Disclosure Initiative for the first time in
the current year. The amendments to HKAS 1
clarify that an entity does not need to provide
a specific disclosure required by an HKFRSs if
the information resulting from that disclosure is
not material, and give guidance on the bases of
aggregating and disaggregating information.
However, the amendments reiterate that an
entity should consider providing additional
disclosures when compliance with the
specific requirements in HKFRS is insufficient
to enable users of consolidated financial
statements to understand the impact of
particular transactions, events and conditions
on the entity’s financial position and financial
performance.

As regards the structure of the consolidated
financial statements, the amendments provide
examples of systematic ordering or grouping
of the notes. Furthermore, the amendments
require that an entity’s share of the other
comprehensive income of associates accounted
for using the equity method should be
presented separately from those arising from
the Group, and should be separated into the
share of items that, in accordance with other
HKFRSs: (i) will not be reclassified subsequently
to profit or loss; and (ii) will be reclassified
subsequently to profit or loss when specific
conditions are met. Other than such a change
in presentation, the application of these
amendments has not resulted in any impact on
the financial performance or financial position
of the Group.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR a ISR M T
For the year ended 31 March 2017
Bz —F—t+F=H=1—HIFFE

3. ADOPTION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (continued)

(b) New and revised HKFRSs in issue but
not yet effective

The Group has not early applied the following
new and revised HKFRSs and HKASs that have
been issued but are not yet effective.

HKFRS 9 Financial Instruments!
HKFRS 15 and amendments  Revenue from Contracts with
to HKFRS 15 Customers!

HKFRS 16 Leases?
Amendments to HKFRS 2 Classification and Measurement
of Share-based Payment

Transactions!
Amendments to HKFRS 10 Sale or Contribution of Assets
and HKAS 28 between an Investor and its

Associate or Joint Venture?
Amendments to HKAS 7 Disclosure Initiative*
Amendments to HKAS 12 Recognition of Deferred Tax
Assets for Unrealised Losses*
Amendments to HKAS 40 Transfers on Investment
Property’
Amendments to HKFRSs Annual Improvements to
HKFRSs 2014-2016 Cycles

1 Effective for annual periods beginning on or
after 1 January 2018.

2 Effective for annual periods beginning on or
after 1 January 2019.

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

4 Effective for annual periods beginning on or
after 1 January 2017.

5 Effective for annual periods beginning on or
after 1 January 2017 or 1 January 2018, as
appropriate.

The directors of the Company do not anticipate
that the application of these will have a
material effect on the Group’s consolidated
financial statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR ISR M T
For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

3. ADOPTION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (continued)

(b) New and revised HKFRSs in issue but
not yet effective (continued)

HKFRS 9 Financial Instruments

HKFRS 9 has introduced new requirements for
a) classification and measurement of financial
assets, b) impairment of financial assets and c)
general hedge accounting.

Specifically, with regard to the classification
and measurement of financial assets, HKFRS
9 requires all recognised financial assets
that are within the scope of HKFRS 9 to be
subsequently measured at amortised cost
or fair value. Debt investments that are held
within a business model whose objective is
to collect the contractual cash flows, and
that have contractual cash flows that are
solely payments of principal and interest
on the principal outstanding are generally
measured at amortised cost at the end of each
of the subsequent accounting periods. Debt
investments that are held within a business
model whose objective is achieved both by
collecting contractual cash flows and selling
financial assets, and that have contractual
terms that are solely payments of principal and
interest on the principal amount outstanding,
are generally measured at fair value through
other comprehensive income (FVTOCI). All
other debt investments and equity investments
are measured at their fair value at the end of
subsequent accounting periods. Further, under
HKFRS 9, entities may make an irrevocable
election to present subsequent changes in the
fair value of an equity investment (that is not
held for trading nor contingent consideration
recognised by an acquirer in a business
combination to which HKFRS 3 applies) in
other comprehensive income, with only
dividend income generally recognised in profit
or loss and that cumulative fair value changes
will not be reclassified to profit or loss upon
derecognition of the investment.

3.

BRANFER] RAEBRT B BYB|REER (@)

(b)

BB 1 R AE 2 # 7] RAEIER] B/
H|ELER (&)

ERAMBEREENENEMTA
HFEMBRELEREIRSINa) EREED TR
KEtE - b)EREERE ko) — RIS
ZHTHRIE °

FRlE  BIEMEBEENBREMS - HEY
BaREERFEIRRE BN B BYHHREER
FORBEAZMECEREHEERREAR
BIHNAR A THERE - REBBEREEEH
RenBz X EAMBEZEBRRERAL
RenBERXNAeRREELA2ZMNEZ
BEBRE — RN RE ST IR AR R
RAGHE - RERRREREAHRERER
HESREEZ ZGRATER - URAOK
RRAE BTN A RAREBERASZMBZE
BIRE  —RAEBEMBEEBARAFER
HUEBHME2ERAIRAHENE) 2775
B MARMEBREMERREONERES
R RE IR AT ERTE 19D - REFE
MRS ERES BERAFETAHEZ
EE - ARNEME2ERAZRERIRE (LIE
FEFEERWE TR B BYBREERFEIHR
R EBEHER ZEAARE) X FEZ
Hig#8)  RARSWA—RNERER 2
BURRMERIRER - RAQTEEDK TS EH

Y
DIEEER

BEDLEZREBRAQAE 201617 F F W

87



38

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
R BT R

For the year ended 31 March 2017
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F—+tF_H=1—HIFE

ADOPTION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (continued)

(b) New and revised HKFRSs in issue but

not yet effective (continued)

HKFRS 9 Financial Instruments (continued)
With regard to the measurement of financial
liabilities designated as at fair value through
profit or loss, HKFRS 9 requires that the amount
of change in the fair value of a financial
liability that is attributable to changes in the
credit risk of that liability is presented in other
comprehensive income, unless the recognition
of such changes in other comprehensive
income would create or enlarge an accounting
mismatch in profit or loss. Changes in fair value
attributable to a financial liability’s credit risk
are not subsequently reclassified to profit or
loss. Under HKAS 39, the entire amount of the
change in the fair value of the financial liability
designated as fair value through profit or loss is
presented in profit or loss.

With regard to impairment of financial assets,
HKFRS 9 has adopted an expected credit loss
model, as opposed to an incurred credit loss
model required under HKAS 39. In general, the
expected credit loss model requires an entity to
assess the change in credit risk of the financial
asset since initial recognition at each reporting
date and to recognise the expected credit loss
depending on the degree of the change in
credit risk.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

3. ADOPTION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (continued)

(b) New and revised HKFRSs in issue but
not yet effective (continued)

HKFRS 9 Financial Instruments (continued)
With regard to the general hedge accounting
requirements, HKFRS 9 retains the three
types of hedge accounting mechanisms
currently available in HKAS 39. Under HKFRS
9, greater flexibility has been introduced
to the types of transactions eligible for
hedge accounting, specifically broadening
the types of instruments that qualify for
hedging instruments and the types of risk
components of non-financial items that are
eligible for hedge accounting. In addition, the
effectiveness test has been overhauled and
replaced with the principle of an ‘economic
relationship’. Retrospective assessment of
hedge effectiveness is also no longer required.
Enhanced disclosure requirements about an
entity’s risk management activities have also
been introduced.

The Group is still in the process of assessing
the impact of HKFRS 9. The directors of the
Company believe that it is impractical to
disclose the impact in these consolidated
financial statements until the Group has
completed the assessment.

3.

BRANFER] RAEBRT B BYB|REER (@)

(b)

B BB RERZH R KRBT BB
BRELEA (&)

ERMBEREENEIREMTAE)

B REDPEEREMS - BAVHREER
FORREE LG ERFIREATAERZ
R E T - REFEMBREENE
9% - CRABERFHTETRECLERRS
REERZEEE  FRIREESERERY
HTAZ TRBRILREERFL NERZIE
TRUAR Z RO ER o AN - IR
TEEE - WA BRI RAERM o BRARK
INBRETTEMRHE o #HE R 5l A A0
BEREREREREHIHRTE -

AEBDEFGEEBVBRELENFIRZF
& ARREFMEE  AFAKETKRTG
% THRANLFEAVBERREERBY
@ .

BEDLEZREBRAQAE 201617 F F W

89



90

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR a ISR M T
For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

3. ADOPTION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (continued)

(b) New and revised HKFRSs in issue but
not yet effective (continued)

HKFRS 15 “Revenue from Contracts with
Customer”

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

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

. Step 1: Identify the contract(s) with
customer

o Step 2: ldentify the performance
obligations in the contract

o Step 3: Determine the transaction price

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

o Step 5: Recognise revenue when (or

as) the entity satisfies a performance
obligation

Union Asia Enterprise Holdings Ltd Annual Report 2016/17

3. BRI REBRIERBYBREER (@)

(b)

B BB REMZHFT RGBT BB
BwELER (&)

ERVBREERBISHKIREEEFTNZ
3 |

ERVBREERNE1SHERM - KR —&
B-MmazmzRAHERBIES KRBT,
H 2 Was APk - BEMBEREERIE 157N E
Wik - IR Z WA TERIEE] - BREE
SR ERIE 185 et ] - BA G ERIF 1
SIZEAH | MARRRE -

BEMBHREEAE 155K 2R ORARERE
Rl R it [R) 32 P M S R B dm s IR S 2 W
THERERRZERERANRIRZEER IR
BREGZRE - ABME - HAWHHRELER
58155 5| ARER W < T E5R -

e I BERRERZ

0
o)
¥

\|

~

o  IR2: BHANZEHNEAL

s I3 BEXRZER

o  IR5: REBETEORMER(ZH)



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR ISR M T
For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

3. ADOPTION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (continued)

(b) New and revised HKFRSs in issue but
not yet effective (continued)

HKFRS 15 “Revenue from Contracts with
Customer”(continued)

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

In 2016, the HKICPA issued Clarifications to
HKFRS 15 in relation to the identification of
performance obligations, principal versus agent
consideration, as well as licensing application
guidance.

The directors of the Company anticipate that
the application of HKFRS 15 in the future
may result in more disclosures. As for the
timing and amounts of revenue recognised in
respective reporting period, the Group is still in
the process of assessing the impact of HKFRS
15. The directors of the Company believe that
it is impractical to disclose the impact in these
consolidated financial statements until the
Group has completed the assessment.
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3. ADOPTION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (continued)

(b) New and revised HKFRSs in issue but
not yet effective (continued)

HKFRS 16 “Leases”

HKFRS 16 introduces a comprehensive model
for the identification of lease arrangements
and accounting treatments for both lessors
and lessees. HKFRS 16 will supersede HKAS 17
“Leases” and the related interpretations when
it becomes effective.

HKFRS 16 distinguishes lease and service
contracts on the basis of whether an identified
assets is controlled by a customer. Distinctions
of operating leases and finance leases are
removed for lessee accounting, and is replaced
by a model where a right-of-use asset and a
corresponding liability have to be recognised
for all leases by lessees, except for short-term
leases and leases of low value assets.

The right-of-use asset is initially measured
at cost and subsequently measured at cost
(subject to certain exceptions) less accumulated
depreciation and impairment losses, adjusted
for any remeasurement of the lease liability.
The lease liability is initially measured at the
present value of the lease payments that
are not paid at that date. Subsequently,
the lease liability is adjusted for interest and
lease payments, as well as the impact of
lease modifications, amongst others. For the
classification of cash flows, the Group currently
presents upfront prepaid lease payments as
investing cash flows in relation to leasehold
lands for own use and those classified as
investment properties while other operating
lease payments are presents as operating cash
flows. Under HKFRS 16, lease payments in
relation to lease liability will be allocated into a
principal and an interest portion which will be
presented as financing cash flows.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR ISR M T
For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

3. ADOPTION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (continued)

(b) New and revised HKFRSs in issue but
not yet effective (continued)

HKFRS 16 “Leases” (continued)

Under HKAS 17, the Group has already
recognised an asset and a related finance lease
liability for finance lease arrangements and
prepaid lease payments for leasehold lands
where the Group is a lessee. The application
of HKFRS 16 may result in potential changes
in classification of these assets depending
on whether the Group presents right-of-use
assets separately or within the same line item
at which the corresponding underlying assets
would be presented if they were owned.

In contrast to lessee accounting, HKFRS
16 substantially carries forward the lessor
accounting requirements in HKAS 17, and
continues to require a lessor to classify a lease
either as an operating lease or a finance lease.

Furthermore, extensive disclosures are required
by HKFRS 16.

As at 31 March 2017, the Group as lessee has
non-cancellable operating lease commitments
of approximately HK$598,000 as disclosed on
note 45. A preliminary assessment indicated
that these arrangements will meet the
definition of a lease under HKFRS 16, and
hence the Group will recognise a right-of-use
asset and a corresponding liability in respect
of all these leases unless they qualify for low
value or short-term leases upon the application
of HKFRS 16. In addition, the application of
new arrangements may result changes in
measurement, presentation and disclosure as
indicated above. However, it is not practicable
to provide a reasonable estimate of the effect
until the Group performs a detailed review.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR a ISR M T
For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

ADOPTION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (continued)

(b) New and revised HKFRSs in issue but
not yet effective (continued)

Amendments to HKAS 7 Disclosure
Initiative

The amendments require an entity to make
disclosures that enable users of financial
statements to evaluate changes in liabilities
arising from financing activities. The directors
of the Company do not anticipate that the
application of these amendments will have a
material impact on the Group’s consolidated
financial statements.

SIGNIFICANT ACCOUNTING POLICIES

The consolidated financial statements have been
prepared under the historical cost convention, unless
mentioned otherwise in the accounting policies
below (e.g. investment properties, available-for-sale
financial assets, financial assets at fair value through
profit or loss that are measured at fair value).

The preparation of financial statements in conformity
with HKFRSs requires the use of certain critical
accounting estimates. It also requires management
to exercise its judgement in the process of applying
the Group’s accounting policies. The areas involving
a higher degree of judgement or complexity, or areas
where assumptions and estimates are significant to
the consolidated financial statements are disclosed in
note 5.

The significant accounting policies applied in the
preparation of the consolidated financial statements
are set out below.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017

Bz —F—+F=H=1—HIFFE

4. SIGNIFICANT ACCOUNTING POLICIES 4. TEEHBE &)

(continued)

o

(a) Consolidation (a)

|l

ARBRRBEARARENEADHES
+— A2 BHE - HBARRIEAS
HERADHEZ R - EAERASRE
B
78

The consolidated financial statements include
the financial statements of the Company
and its subsidiaries made up to 31 March.

i §
m@

RSP0 - RAENEBHE
Z%ﬁ%’éﬁ%il@i&ﬁ% » RIACER B

Subsidiaries are entities over which the Group

Z

WE ot @@ m 3F
‘nmﬁ} \xxﬂt [ n>

has control. The Group controls an entity

when it is exposed, or has rights, to variable ZER ERAKECRARNSAREREE
returns from its involvement with the entity e NiE R EE(AGRETEEROSR 2 E
and has the ability to affect those returns R NEBELEZER -

through its power over the entity. The Group
has power over an entity when the Group has
existing rights that give it the current ability to
direct the relevant activities, i.e. activities that
significantly affect the entity’s returns.

When assessing control, the Group considers R IRF R AEREEHEBEREER
its potential voting rights as well as potential BEMATHAEZBERERE - ABFEEAY
voting rights held by other parties. A potential BERENTTHEBERERE AT B ERE
voting right is considered only if the holder has E o

the practical ability to exercise that right.

Subsidiaries are consolidated from the date on M A REZEGIEEREAREE Y HiRGE A
which control is transferred to the Group. They IR - WAESIELR L AR IERE AR -
are de-consolidated from the date the control

ceases.

The gain or loss on the disposal of a subsidiary HE S A R B kL A I 2 BE TR
that results in a loss of control represents the HEREBERAFEERNZHIB R MRE 2 EM
difference between (i) the fair value of the E N FEEGARR REEZHE AT BEF
consideration of the sale plus the fair value of BEREZNBAREHEZEABRTEEUR
any investment retained in that subsidiary and ERAM R INEE N HemE R =8 -

(i) the Company’s share of the net assets of
that subsidiary plus any remaining goodwill
and any related accumulated foreign currency
translation reserve relating to that subsidiary.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(a)

Consolidation (continued)

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

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

Profit or loss and each component of other
comprehensive income are attributed to the
owners of the Company and to the non-
controlling shareholders even if this results in
the non-controlling interests having a deficit
balance.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

4. SIGNIFICANT ACCOUNTING POLICIES 4. TEEHBE &)

(continued)

(b) XBEHREHE

(b) Business combinations and goodwill

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

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

The non-controlling interests in the subsidiary
are initially measured either at fair value or at
the non-controlling shareholders’ proportionate
share of the net fair value of the subsidiary’s
identifiable assets and liabilities at the
acquisition date. The choice of measurement
basis is made on a transaction-by-transaction
basis.

EBAGTRBENBRARBUEEAR -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
Bz —F—t+F=H=1—HIFFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(b) Business combinations and goodwiill

(c)

(continued)

After initial recognition, goodwill is measured
at cost less accumulated impairment losses. For
the purpose of impairment testing, goodwill
acquired in a business combination is allocated
to each of the cash-generating units (“CGUs")
or groups of CGUs that is expected to benefit
from the synergies of the combination. Each
unit or group of units to which the goodwill
is allocated represents the lowest level within
the Group at which the goodwill is monitored
for internal management purposes. Goodwill
impairment reviews are undertaken annually,
or more frequently if events or changes in
circumstances indicate a potential impairment.
The carrying value of the CGUs containing
the goodwill is compared to its recoverable
amount, which is the higher of value in use
and the fair value less costs of disposal. Any
impairment is recognised immediately as an
expense and is not subsequently reversed.

Associates

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

For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(c)

Associates (continued)

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

The Group’s share of an associate’s post-
acquisition profits or losses is recognised in
consolidated statement of profit or loss and
other comprehensive income, and its share of
the post-acquisition movements in reserves is
recognised in the consolidated reserves. When
the Group’s share of losses in an associate
equals or exceeds its interest in the associate
(which includes any long-term interests
that, in substance, form part of the Group’s
net investment in the associate), the Group
does not recognise further losses, unless it
has incurred obligations or made payments
on behalf of the associate. If the associate
subsequently reports profits, the Group
resumes recognising its share of those profits
only after its share of the profits equals the
share of losses not recognised.

4.

FESHBEE)

(c)

BENT(E)

R—REEE A B 2 R E R AR A I TSR
ROV - BOIFIRARATER - RKBES - B
AR AR EE M BENEE R BRAFE
B - RERABLASEREKE QR AR
AEERBEZAFFEEEIIREE - B8
SEARE ZREE - BMMATAEEIEER
BRECDRE  AIRSREHRERREETR
BRI - AEEREA B EERBERATF
BB LWIBR A 2 EAEENGE BRER -

AR BIEIGR E R R 2 BN S BT RN AR
ABRHENMEMEEMRARTER - MERE 2K
BREBEDUANREFHBER - EAKEE
HEE R R 2 BIREENNBAENEE A5
2D (BREE LB SER L E AR
ZEREFE ROz KRR AEED
SHERE—FPEE - EEARKBEQRRE
BAESERID - B2 R R ERESER -
AR SR BER L ER RN B R ER 2 R
HE& T eEBmAHENRET -

BEDLEZREBRAQAE 201617 F F W

99



100

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
Bz —F—t+F=H=1—HIFFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(c)

(d)

Associates (continued)

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

Unrealised profits on transactions between the
Group and its associates are eliminated to the
extent of the Group’s interests in the associates.
Unrealised losses are also eliminated unless the
transaction provides evidence of an impairment
of the asset transferred. Accounting policies of
associates have been changed where necessary
to ensure consistency with the policies adopted
by the Group.

Foreign currency translation

(i) Functional and presentation currency
Items included in the financial statements
of each of the Group’s entities are
measured using the currency of the
primary economic environment in which
the entity operates (the “functional
currency”). The consolidated financial
statements are presented in Hong Kong
dollars (“HK$"), which is the Company'’s
presentation currency. The functional
currency of the Company is United States
dollars (“USD"). The directors consider
that choosing HK$ as the presentation
currency best suits the needs of the
shareholders and investors, who are
mostly located in Hong Kong.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017
Bz —F—+F=H=1—HIFFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(d) Foreign currency translation (continued)

(D)

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

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

When a gain or loss on a non-
monetary item is recognised in other
comprehensive income, any exchange
component of that gain or loss is
recognised in other comprehensive
income. When a gain or loss on a non-
monetary item is recognised in profit or
loss, any exchange component of that
gain or loss is recognised in profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

4. SIGNIFICANT ACCOUNTING POLICIES 4. TEEHBE &)

(continued)
(d) Foreign currency translation (continued) (d) INEBREE)
(iii) Translation on consolidation (i) #HREKREHRE
The results and financial position of all AEEBMBERZEEBMARNRA
the Group entities that have a functional RAEZ 25E% - BIHEERTBMR
currency different from the Company’s BIRIAT AR BE ARNAT 2 258

102

presentation currency are translated into
the Company’s presentation currency as
follows:

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

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

- Al resulting exchange differences are
recognised in other comprehensive
income and accumulated in the
foreign currency translation reserve.

Union Asia Enterprise Holdings Ltd Annual Report 2016/17

BEMBIRK2I 2 EERAEN
RIRZIMBANE B HZ Wi =

oy

HIRRA R 191 F I E R E
(BRIEULFIIE R RBERBE AN
RPAERMERZRFAFE &
HERT - WMARRXARRZSE
AZEXRBE) &

EELE B EEER 2T
U T 2 S 7 S B 35 R
st o



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR ISR M T
For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(d)

(e)

Foreign currency translation (continued)

(iii) Translation on consolidation

(continued)

On consolidation, exchange differences
arising from the translation of the
monetary items that form part of the
net investment in foreign entities and of
borrowings are recognised in the other
comprehensive income and accumulated
in the foreign currency translation
reserve. When a foreign operation is
sold, such exchange differences are
reclassified to consolidated profit or loss
as part of the gain or loss on disposal.

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

Property, plant and equipment

Leasehold building is stated in the consolidated
statement of financial position at its revalued
amount, being the fair value at the date of
revaluation, less any subsequent accumulated
depreciation and subsequent accumulated
impairment losses. Any accumulated
depreciation at the date of revaluation
is eliminated against the gross carrying
amount of the asset and the net amount is
restated to the revalued amount of the asset.
Revaluations are performed with sufficient
regularity such that the carrying amounts do
not differ materially from those that would
be determined using fair values at the end of
each reporting period. All other property, plant
and equipment are stated in the consolidated
statement of financial position at cost, less
subsequent accumulated depreciation and
subsequent accumulated impairment losses, if
any.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
Bz —F—t+F=H=1—HIFFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(e)

Property, plant and equipment
(continued)

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

Any revaluation increase arising on the
revaluation of such leasehold building is
recognised in other comprehensive income
and accumulated in property revaluation
reserve, except to the extent that it reverses
a revaluation decrease for the same asset
previously recognised in profit or loss, in
which case the increase is credited to profit or
loss to the extent of the decrease previously
expensed. A decrease in the carrying amount
arising on the revaluation of such leasehold
building is recognised in profit or loss to the
extent that it exceeds the balance, if any, held
in the property revaluation reserve relating to a
previous revaluation of that asset.

Depreciation of revalued leasehold building is
recognised in profit or loss. On the subsequent
sale or retirement of a revalued leasehold
building, the attributable revaluation surplus
remaining in the property revaluation reserve is
transferred directly to accumulated losses.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017

Bz —F—+F=H=1—HIFFE

4. SIGNIFICANT ACCOUNTING POLICIES 4. TEEHBE &)

(continued)

(e) Property, plant and equipment (e) W BMERREE)
(continued)
Depreciation of other property, plant and HME  ME MEREBILE SRR E AMEE
equipment is calculated at rates sufficient to A E R ERFIRMEE 2 L - PMbEH A
write off their cost or revalued amount less REHAENE - T2HFXRMNT :

their residual values over the estimated useful
lives on a straight-line basis. The principal
annual rates are as follows:

Leasehold building Over the lease term HEEF Gish1
Leasehold improvement Over the lease term Gish= %%H’Iﬂg FAHA
Furniture and fixtures 25% - 50% RERE 25%%50%
Office equipment 25% - 50% A “1% 25%%E50%
Motor vehicles 12.5% - 30% RE 12.5%%30%
Machinery 12.5% - 30% HeEs 12.5%%E30%
Vessel 33% iaRs 3.3%
The residual values, useful lives and FIgr(EE - AIERFERMTETEN S mEH
depreciation method are reviewed and RETHRFMBRE(WER) -

adjusted, if appropriate, at the end of each
reporting period.

The gain or loss on disposal of property, plant HEME  BEMREZBERHEENSHE
and equipment is the difference between the FHEEEHEERAA M2 E5E 0 WNMER
net sales proceeds and the carrying amount of TR o

the relevant asset, and is recognised in profit
or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

()

(9)

Investment properties

Investment properties are buildings held
to earn rentals. An investment property is
measured initially at its cost including all direct
costs attributable to the property.

After initial recognition, the investment
property is stated at its fair value based
on valuation by an external independent
valuer. Gains or losses arising from changes
in fair value of the investment property are
recognised in profit or loss for the period in
which they arise.

The gain or loss on disposal of an investment
property is the difference between the net
sales proceeds and the carrying amount of the
property, and is recognised in profit or loss.

Leases

The Group as lessee

(i) Operating leases

Leases that do not substantially transfer
to the Group all the risks and rewards
of ownership of assets are accounted
for as operating leases. Lease payments
(net of any incentives received from the
lessor) are recognised as an expense on a
straight-line basis over the lease term.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

4. SIGNIFICANT ACCOUNTING POLICIES 4.

(continued)

FESHBEE)

(g) Leases (continued)

(9) HE#E)

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

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

Assets under finance leases are
depreciated the same as owned assets
over the shorter of the lease term and
their estimated useful lives.

(h) Payments for mining claims

Mining claims represent all the rights of
the Group to explore, develop and utilise in
and to magnetite other minerals located in
the specified mining area pursuant to the
issuance of an exploration permit and mineral
production sharing agreement by the relevant
authorities of the Philippines. Payments for
mining claims, pending the issuance of the
exploration permit, are stated at cost and are
reclassified as exploration and evaluation assets
when the exploration permit is issued.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
Bz —F—t+F=H=1—HIFFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

0]

Exploration and evaluation assets

Exploration and evaluation assets are
recognised at cost on initial recognition.
Subsequent to initial recognition, exploration
and evaluation assets are stated at cost less
any accumulated impairment losses, if any.
Exploration and evaluation assets include the
cost of exploration rights and the expenditures
incurred in the search for mineral resources
as well as the determination of the technical
feasibility and commercial viability of extracting
those resources. When the technical feasibility
and commercial viability of extracting mineral
resources become demonstrable, previously
recognised exploration and evaluation assets
are reclassified as mining rights and mineral
properties under intangible assets and
property, plant and equipment respectively.

Impairment of exploration and evaluation
assets

The carrying amount of the exploration and
evaluation assets is reviewed annually and
adjusted for impairment in accordance with
HKAS 36 Impairment of Assets whenever
one of the following events or changes in
circumstances indicates that the carrying
amount may not be recoverable:

- the period for which the Group has the
right to explore in the specific area has
expired during the period or will expire
in the near future, and is not expected to
be renewed;

- substantive expenditure on further
exploration for and evaluation of mineral
resources in the specific area is neither
budgeted nor planned;
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

0]

()

(k)

Exploration and evaluation assets
(continued)

Impairment of exploration and evaluation

assets (continued)

- exploration for and evaluation of mineral
resources in the specific area have not
led to the discovery of commercially
viable quantities of mineral resources and
the Group has decided to discontinue
such activities in the specific area; or

- sufficient data exist to indicate that,
although a development in the specific
area is likely to proceed, the carrying
amount of the exploration and evaluation
asset is unlikely to be recovered in full
from successful development of by sale.

An impairment loss is recognised in profit or
loss whenever the carrying amount of an asset
exceeds its recoverable amount.

Metals import licenses

Metals import license with indefinite useful life
is stated at cost less any impairment losses.
Impairment is reviewed annually or when there
is indication that the metals import license has
suffered an impairment loss.

Club membership

Club membership with indefinite useful life
is stated at cost less any impairment losses.
Impairment is reviewed annually or when there
is any indication that the club membership has
suffered an impairment loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
R BT R

For the year ended 31 March 2017

BE—F—

tFZA=1—HILFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

)

(m)

Inventories

Inventories are stated at the lower of cost and
net realisable value. Cost is determined using
the weighted average basis. Net realisable
value is the estimated selling price in the
ordinary course of business, less the estimated
costs of completion and the estimated costs
necessary to make the sale.

Recognition and derecognition of
financial instruments

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

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

Financial liabilities are derecognised when the
obligation specified in the relevant contract is
discharged, cancelled or expires. The difference
between the carrying amount of the financial
liability derecognised and the consideration
paid is recognised in profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(m) Recognition and derecognition of

(n)

financial instruments (continued)

Financial assets and liabilities are offset and the
net amount reported in the balance sheet when
there is a legally enforceable right to offset the
recognised amounts and there is an intention
to settle on a net basis or realise the asset and
settle the liability simultaneously. The legally
enforceable right must not be contingent on
future events and must be enforceable in the
normal course of business and in the event
of default, insolvency or bankruptcy of the
company or the counterparty.

Financial assets

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

The Group classifies its financial assets in the
following categories: at fair value through
profit or loss and loans and receivables. The
classification depends on the purpose for
which the financial assets were acquired.
Management determines the classification of
its financial assets at initial recognition.

(i) Financial assets at fair through profit
or loss
Financial assets at fair value through
profit or loss are financial assets classified
as held for trading or designated as at
fair value through profit or loss upon
initial recognition. These financial assets
are subsequently measured at fair value.
Gains or losses arising from changes in
fair value of these financial assets are
recognised in profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(n) Financial assets (continued)

(i)

(iii)

Loans and receivables

Loans and receivables are non-derivative
financial assets with fixed or determinable
payments that are not quoted in an
active market. These assets are carried
at amortised cost using the effective
interest method (except for short-term
receivables where interest is immaterial)
minus any reduction for impairment or
uncollectibility. Typically trade and other
receivables, bank and cash balances are
classified in this category.

Available-for-sale financial assets
Available-for-sale financial assets are
non-derivative financial assets that are
not classified as loans and receivables,
held-to-maturity investments or financial
assets at fair value through profit or
loss. Available-for-sale financial assets
are subsequently measured at fair value.
Gains or losses arising from changes
in fair value of these investments are
recognised in other comprehensive
income and accumulated in the
investment revaluation reserve, until
the investments are disposed of or
there is objective evidence that the
investments are impaired, at which time
the cumulative gains or losses previously
recognised in other comprehensive
income are reclassified from equity to
profit or loss. Interest calculated using the
effective interest method and dividends
on available-for-sale equity investments
are recognised in profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017
Bz —F—+F=H=1—HIFFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(o)

(p)

(a)

Trade and other receivables

Trade receivables are amounts due from
customers for merchandise sold in the ordinary
course of business. If collection of trade and
other receivables is expected in one year or
less (or in the normal operating cycle of the
business if longer), they are classified as current
assets. If not, they are presented as non-
current assets.

Trade and other receivables are recognised
initially at fair value and subsequently measured
at amortised cost using the effective interest
method, less allowance for impairment.

Cash and cash equivalents

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

Financial liabilities and equity
instruments

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

For the year ended 31 March 2017
Bz —F—t+F=H=1—HIFFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(r)

(s)

Borrowings

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

Borrowings are classified as current liabilities
unless the Group has an unconditional right to
defer settlement of the liability for at least 12
months after the reporting period.

Convertible bonds

Convertible bonds issued on 18 December
2008

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

Transaction costs are apportioned between
the liability and equity components of the
convertible loans based on their relative
carrying amounts at the date of issue. The
portion related to the equity component is
charged directly to equity.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(s)

Convertible bonds (continued)

Convertible bonds issued on 12 May 2015
Convertible bonds issued on 12 May 2015
which entitle the holder to convert the bonds
into a fixed number of equity instruments
at a fixed conversion price and entitle the
Company, at its options, to redeem any portion
or the entire amount of the outstanding
principal amount of the convertible bonds at
predetermined redemption price, comprised a
liability, a derivative component and an equity
component.

At the date of issue, the liability component is
estimated using the prevailing market interest
rate for similar non-convertible debt. The
equity component is recognised at the residual
amount after deducting the fair value of the
liability component and derivative component
from the fair value of the convertible bonds as
a whole.

In subsequent periods, the liability component
is carried as a liability at amortised cost using
the effective interest method until extinguished
on conversion or redemption.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

4.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

(t)

(u)

(v)

Trade and other payables

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

Equity instruments

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

Revenue recognition

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

(i) Sales of goods

Revenues from the sales of metals,
coals, beverages, household products
and nephrite are recognised on the
transfer of significant risks and rewards
of ownership, which generally coincides
with the time when the goods are
delivered and the title has passed to the
customers.

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

(iii) Securities trading
Securities trading is recognised when
the significant risks and rewards of
ownership have been transferred to the
buyer.

(iv) Rental income
Rental income is recognised on a
straight-line basis over the period of the
lease.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(w) Employee benefits

0)

(i)

(iii)

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

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

Pension obligations

The Group contributes to defined
contribution retirement schemes
which are available to all employees.
Contributions to the schemes by the
Group and employees are calculated
as a percentage of employees’ basic
salaries. The retirement benefit scheme
cost charged to profit or loss represents
contributions payable by the Group to
the funds.

Termination benefits

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

4, FESHBEE)

(w) EEER

0}

(i)

(iii)

BEEZH 2R
BEFBELEARBERE IZHKR
R - ARRIGMEEBHERSHR
Rtz RBAZEAFREEDRERY
EtEREZ BEELEE -

BEREBMEBRNERREE T THER -

RAESEE
REERFAREREREIURIRE S
K - NEE R EEB 25 B FIRER
BEAFHEZADLTHE - BBREMR
BARBHEEIRATEARBARES
2 K -

KRILEREF
BLIFERBARASETBRHZER
FBS R AN = B RER E AN A KOS &+
RIFMEAEAIE(UREBEA%E) T
R e

BEDLEZREBRAQAE 201617 F F W

117



118

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(x)

(y)

Share-based payments

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

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

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

Borrowing costs

All other borrowing costs are recognised in
profit or loss in the period in which they are
incurred.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(2)

Taxation

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

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

Deferred tax is recognised on differences
between the carrying amounts of assets
and liabilities in the consolidated financial
statements and the corresponding tax bases
used in the computation of taxable profit.
Deferred tax liabilities are generally recognised
for all taxable temporary differences and
deferred tax assets are recognised to the extent
that it is probable that taxable profits will be
available against which deductible temporary
differences, unused tax losses or unused
tax credits can be utilised. Such assets and
liabilities are not recognised if the temporary
difference arises from goodwill or from the
initial recognition (other than in a business
combination) of other assets and liabilities in
a transaction that affects neither the taxable
profit nor the accounting profit.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(2)

Taxation (continued)

Deferred tax liabilities are recognised for
taxable temporary differences arising on
investments in subsidiaries and associates,
except where the Group is able to control the
reversal of the temporary difference and it is
probable that the temporary difference will not
reverse in the foreseeable future.

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

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

The measurement of deferred tax assets and
liabilities reflects the tax consequences that
would follow from the manner in which the
Group expects, at the end of the reporting
period, to recover or settle the carrying amount
of its assets and liabilities.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T
For the year ended 31 March 2017

HEr—ZF—

tF=H=1—HIFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(2)

(aa)

Taxation (continued)

For the purposes of measuring deferred tax
for investment properties that are measured
using the fair value model, the carrying
amounts of such properties are presumed
to be recovered through sale, unless the
presumption is rebutted. The presumption
is rebutted when the investment property
is depreciable and is held within a business
model of the Group whose business objective
is to consume substantially all of the economic
benefits embodied in the investment property
over time, rather than through sale. If the
presumption is rebutted, deferred tax for such
investment properties are measured based on
the expected manner as to how the properties
will be recovered.

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.

PRC land appreciation tax (“LAT")

LAT is levied at progressive rates ranging from
30% to 60% on the appreciation of land value,
being the proceeds from sales of properties
less deductible expenditures including land
costs, borrowing costs, business taxes and
all property development expenditures. LAT
is recognised as an income tax expense. LAT
paid is a deductible expense for PRC enterprise
income tax purposes.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

4. SIGNIFICANT ACCOUNTING POLICIES 4. TEEHBE &)

(continued)

(bb) Impairment of non-financial assets

(bb) FEMEERE(TREMREFEEE)

122

(excluding exploration and evaluation
assets)

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

The carrying amounts of other non-financial
assets are reviewed at each reporting date for
indications of impairment and where an asset
is impaired, it is written down as an expense
through the consolidated statement of profit
or loss to its estimated recoverable amount
unless the relevant asset is carried at a revalued
amount, in which case the impairment
loss is treated as a revaluation decrease.
The recoverable amount is determined for
an individual asset, unless the asset does
not generate cash inflows that are largely
independent of those from other assets or
groups of assets. If this is the case, recoverable
amount is determined for the cash-generating
unit to which the asset belongs. Recoverable
amount is the higher of value in use and the
fair value less costs of disposal of the individual
asset or the cash-generating unit.

Value in use is the present value of the
estimated future cash flows of the asset/cash-
generating unit. Present values are computed
using pre-tax discount rates that reflect the
time value of money and the risks specific
to the asset/cash-generating unit whose
impairment is being measured.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T
For the year ended 31 March 2017

HEr—ZF—

tF=H=1—HIFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(bb) Impairment of non-financial assets

(co)

(excluding exploration and evaluation
assets) (continued)

Impairment losses for cash-generating units are
allocated first against the goodwill of the unit
and then pro rata amongst the other assets of
the cash-generating unit. Subsequent increases
in the recoverable amount caused by changes
in estimates are credited to profit or loss to
the extent that they reverse the impairment
unless the relevant asset is carried at a revalued
amount, in which case the reversal of the
impairment loss is treated as a revaluation
increase.

Impairment of financial assets

At the end of each reporting period, the Group
assesses whether its financial assets (other than
those at fair value through profit or loss) are
impaired, based on objective evidence that, as
a result of one or more events that occurred
after the initial recognition, the estimated
future cash flows of the financial assets have
been affected.

For available-for-sale equity instruments, a
significant or prolonged decline in the fair value
of the investment below its cost is considered
also to be objective evidence of impairment.

In addition, for trade receivables that are
assessed not to be impaired individually,
the Group assesses them collectively for
impairment, based on the Group’s past
experience of collecting payments, an increase
in the delayed payments in the portfolio,
observable changes in economic conditions
that correlate with default on receivables, etc.
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SIGNIFICANT ACCOUNTING POLICIES

(continued)

(cc) Impairment of financial assets

(continued)

Only for trade receivables, the carrying amount
is reduced through the use of an allowance
account and subsequent recoveries of amounts
previously written off are credited against
the allowance account. Changes in the
carrying amount of the allowance account are
recognised in profit or loss.

For all other financial assets, the carrying
amount is directly reduced by the impairment
loss.

For financial assets measured at amortised
cost, if the amount of the impairment
loss decreases in a subsequent period and
the decrease can be related objectively to
an event occurring after the impairment
was recognised, the previously recognised
impairment loss is reversed (either directly or
by adjusting the allowance account for trade
receivables) through profit or loss. However,
the reversal must not result in a carrying
amount that exceeds what the amortised cost
of the financial asset would have been had the
impairment not been recognised at the date
the impairment is reversed.

In respect of available-for-sale equity securities,
an increase in fair value subsequent to
an impairment loss is recognised in other
comprehensive income and accumulated in
revaluation reserve; impairment losses are not
reversed through profit or loss.
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For the year ended 31 March 2017
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4.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR ISR M T
For the year ended 31 March 2017

HEr—ZF—

tF=H=1—HIFE

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(dd) Provisions and contingent liabilities

(ee)

Provisions are recognised for liabilities of
uncertain timing or amount when the Group
has a present legal or constructive obligation
arising as a result of a past event, it is probable
that an outflow of economic benefits will be
required to settle the obligation and a reliable
estimate can be made. Where the time value
of money is material, provisions are stated at
the present value of the expenditures expected
to settle the obligation.

Where it is not probable that an outflow of
economic benefits will be required, or the
amount cannot be estimated reliably, the
obligation is disclosed as a contingent liability,
unless the probability of outflow is remote.
Possible obligations, whose existence will
only be confirmed by the occurrence or non-
occurrence of one or more future events are
also disclosed as contingent liabilities unless
the probability of outflow is remote.

Events after the reporting period

Events after the reporting period that provide
additional information about the Group’s
position at the end of the reporting period
are adjusting events and are reflected in
the financial statements. Events after the
reporting period that are not adjusting events
are disclosed in the notes to the consolidated
financial statements when material.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR a ISR M T
For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)
(ff) Related parties

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

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

() has control or joint control over the
Group;

(i) has significant influence over the
Group; or

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

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

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

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

(i) Both entities are joint ventures of
the same third party.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e SRR M AL

For the year ended 31 March 2017

HEr—F—+F=-H=

AR

4. SIGNIFICANT ACCOUNTING POLICIES

(continued)

(ff) Related parties (continued)

(b)  An entity is related to the Group if any

of the following conditions applies:

(continued)

(iv)

(vi)

(vii)

(viii)

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

The entity is a post-employment
benefit plan for the benefit of
employees of either the Group or
an entity related to the Group.
If the Group is itself such a plan,
the sponsoring employers are also
related to the Group.

The entity is controlled or jointly
controlled by a person identified in

(a).

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

The entity, or any member of a
group of which it is a part, provides
key management personnel
services to the reporting entity
or to the parent of the reporting
entity.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR a ISR M T
For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

CRITICAL JUDGEMENTS AND KEY
ESTIMATES

Critical judgements in applying accounting
policies

In the process of applying the accounting policies,
the directors have made the following judgements
that have the most significant effect on the amounts
recognised in the consolidated financial statements
(apart from those involving estimations, which are
dealt with below).

(@) Going concern basis

The consolidated financial statements have
been prepared on a going concern basis, the
validity of which depends upon the Group’s
ability to (i) improving the profitability and
operating cash flows; and (i) apply cost cutting
measures to reduce administrative expenses
and cash outflow. Details are explained in note
2 to the consolidated financial statements.

(b) Deferred tax for investment properties

For the purposes of measuring deferred tax
for investment properties that are measured
using the fair value model, the directors have
reviewed the Group’s investment property
portfolio and concluded that the Group’s
investment properties are not held under a
business model whose objective is to consume
substantially all of the economic benefits
embodied in the investment properties over
time, rather than through sale. Therefore,
in determining the Group’s deferred tax for
investment properties, the directors have
adopted the presumption that investment
properties measured using the fair value model
are recovered through sale.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

CRITICAL JUDGEMENTS AND KEY
ESTIMATES (continued)

Key sources of estimation uncertainty

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

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

BRI BTN EE M (2

EET THABERE 2 ERRR

T XN E ARA AR EBRR R
AEARENEMIZRF  RETERINEMT
ERFREEEDAH T —MREFERNEEKAEKR
HEEFHEXNABNEARR -

(@) M%- BERREBEURTE

AEBEBTETEME - BEIRE 2GR
ERFH - FrEEMBBITERX - B1RMA
AHRIERBLEE K2 W% - BFE LEREZ
BERAERFRLRREEBELRIED -
B AEAE I RRSREE R A EE TR
AEEBEFTTERY - B2 EMZRIME
By Sl FR RS B {1F L B SRR

BEDLEZREBRAQAE 201617 F F W

129



130

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

5. CRITICAL JUDGEMENTS AND KEY
ESTIMATES (continued)

Key sources of estimation uncertainty
(continued)

(b)

(c)

(d)

Impairment of property, plant and
equipment

The Group assesses annually whether
property, plant and equipment has suffered
any impairment or have any indication of
impairment in accordance with the accounting
policy. Assets are reviewed for impairment
whenever events or changes in circumstances
indicate that the carrying amount of the
asset exceeds its recoverable amount. The
recoverable amounts of assets or cash-
generating units have been determined based
on value-in-use calculations. These calculations
require the use of estimates, such as discount
rates, future profitability and growth rates.
Where the actual future cash flows are less
than expected, a material impairment loss may
arise.

Impairment of goodwill

Determining whether goodwill is impaired
requires an estimation of the value in use of
the cash-generating unit to which goodwill has
been allocated. The value in use calculation
requires the Group 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.

Fair value of investment properties

The Group appointed an independent
professional valuer to assess the fair value of
the investment properties. In determining the
fair value, the valuer has utilised a method of
valuation which involves certain estimates. The
directors have exercised their judgement and
are satisfied that the method of valuation and
inputs used are reflective of the current market
conditions.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

5. CRITICAL JUDGEMENTS AND KEY
ESTIMATES (continued)

Key sources of estimation uncertainty
(continued)

(e)

(f)

Allowance for trade and other receivables
The Group makes allowance for trade and
other receivables based on assessments of the
recoverability of the trade and other receivables,
including the current creditworthiness and
the past collection history of each debtor.
Impairments arise where events or changes in
circumstances indicate that the balances may
not be collectible. The identification of bad
and doubtful debt, in particular of a loss event,
requires the use of judgements and estimates.
Where the actual result is different from the
original estimate, such difference will impact
the carrying value of the trade and other
receivables and allowance for trade and other
receivables in the year in which such estimate
has been changed.

Allowance for obsolete inventories
Allowance for obsolete inventories is made
based on the aging and estimated net
realisable value of inventories. The assessment
of the allowance amount involves judgement
and estimates. Where the actual outcome in
future is different from the original estimate,
such difference will impact the carrying value
of inventories and allowance charge/write-back
in the period in which such estimate has been
changed.

5. BARHETREEME(H)

it TR ENEERIEFEE)

(e)

()

B2 REMBRFORRE
AERESRIEE 5 MM BRI =
HE(BREEBREHFAZERBERARFEERS
EUWGREE S2)1FH B 5 I Bt FE UK IR B -
B BB R BB BN AR BRI -
AELRE HRIRER(LEREBRFMFZ
RIEEAR) A0 A HIB S fh 5t - (MEBRRSRER
BEFTAR - AIBREEE/EHR&EEIE
HEF 2 FERNE S MEMBYFIRZREE
NRE S NEAMEBHRARBELTE -

BEFERE
BEFERBRRETE ZRR LA AT IR
FEFL - BESR SR A Kb -
W& A RERGERBRA G TR - AIEREE
BT EARMICEE CHRFE ZREE
REENG Bm -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR a ISR M T
For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

FINANCIAL RISK MANAGEMENT

The Group's activities expose it to a variety of
financial risks: foreign currency risk, credit risk,
liquidity risk and interest rate risk. The Group’s
overall risk management programme focuses on the
unpredictability of financial markets and seeks to
minimise potential adverse effects on the Group's
financial performance.

(a) Foreign currency risk

The Group mainly operated in Hong Kong and
PRC. Most of its business transactions, assets
and liabilities are principally denominated in
the functional currencies of the Group entities
except for certain receivables denominated in
foreign currencies that exposed the Group to
foreign currency risk. The Group currently does
not have a foreign currency hedging policy in
respect of foreign currency transactions, assets
and liabilities. The Group monitors its foreign
currency exposure closely and will consider
hedging significant foreign currency exposure
should the need arise.

At 31 March 2017, the impact of a hypothetical
10 per cent weakening of Hong Kong dollar
against the Renminbi (“RMB"”) with all other
variables held constant, on the Group's total
equity is decrease of HK$7,185,000, arising
mainly as a result of the foreign exchange gain
on other variables denominated in RMB. Since
Hong Kong dollars is pegged to United States
dollar, the management considers that there
is no significant exposure expected on United
States dollars transactions and balances.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

6. FINANCIAL RISK MANAGEMENT

(continued)

(b) Credit risk

(c)

The Group's credit risk is primarily attributable
to its trade and other receivables. The directors
closely monitor the credit quality of the
customers and counterparties on a regular basis
by taking into account their financial position,
credit history and other factors. Allowance
shall be provided if there is indication that the
outstanding amount is no longer recoverable.

The Group has certain concentration risk on
trade receivables. Details of the concentration
risk associated with the revenue from
major customers is set out in note 8 to the
consolidated financial statements.

The credit risk on bank and cash balances is
limited because the counterparties are banks
with sound credit-ratings.

Liquidity risk

The Group’s policy is to regularly monitor
current and expected liquidity requirements to
ensure that it maintains sufficient reserves of
cash to meet its liquidity requirements in the
short and longer term.

6.

MBERER )

(b)

(c)

FERR

AEEZEERREZRAEEE S MEMBEW
HIE - EEEMENEREPRRGUF2E
\\\\\\ A REEZMBAAN - ERERRE
AR ° 8 B RBER AR FIATEESK
@l - AIZERHEEE -

AEEREZRIGHRBE TRET AR - 8
HEREFPZEZXBAMZIETRRFBIR
AR BTSRRI RES

RITRASEBRZEERRER - RAZR S
HBFIRABRFERFRZRT -

REE SR

AEBZBRRERERBMNERZRBE
TR EMBERANEE R B IR RGN
ENEEMEEMZRDHESHL
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

6. FINANCIAL RISK MANAGEMENT 6. BREMBREE &)

(continued)

(c) Liquidity risk (continued) () REBELEEE)
The maturity analysis, based on the AEEEABBRBESREE S 2 2R B EDH
undiscounted cash flows, of the Group's ST

financial liabilities is as follows:

Less than Between 1 Between 2
1 year and 2 years and 8 years

TR—F —ZEWF MENE
HK$'000 HK$'000 HK$'000
TERT FTHET TET

At 31 March 2017 R-E-tF=A=+—-H
Trade and other payables B 5 K E A E IR 77,157 = =
Bank and other borrowings RITREMIE 13,342 588 88,938
Convertible bonds g ES - - 421,200
Corporate bonds NAfEH - - 30,000
Promissory notes 2R - - 31,490
90,499 588 571,628
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

6.

FINANCIAL RISK MANAGEMENT 6.

MBERER )

(continued)
(c) Liquidity risk (continued) () REBELEEE)
Less than Between 1 Between 2
1 year and 2 years and 8 years
TR—F —EWE MENF
HK$'000 HK$'000 HK$'000
FHL TET TET
At 31 March 2016 RZE—RFE=A=1+—H
(Restated) (% 5E75)
Trade and other payables B 5 K E A B 50R 134,367 - -
Amounts due to directors [ EEIA 963 - -
Bank and other borrowings RIT R EAD SR 122,871 - -
Finance lease payables RMEREEMNTIE 251 329 62
Convertible bonds amkES - - 686,400
Corporate bonds NAEFH - - 30,000
258,452 329 716,462

At 31 March 2017, the Group had net current
liabilities of approximately HK$15,509,000
(2016: HK$241,686,000), and net liabilities
of approximately HK$348,777,000 (2016:
HK$561,180,000). The directors have taken
steps to improve the Group’s liquidity position
and mitigate its liquidity risk as disclosed in
note 2 to the consolidated financial statements.

RZE—tF=A=+—H AEBEERD
B EFEE XY 15,509,000/ L (ZF — /N F -
241,686,0007% 7T ) & & (5% 58 47348,777,000
BT (ZZ—7<%F 1 561,180,000 7T) W04
EWBMEMA2FIEES - EF2 RIS
WEAKEB s RBESRALBRERSES
[EBR
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017

Bz —F—t+F=H=1—HIFFE

6. FINANCIAL RISK MANAGEMENT 6. BREMBREE &)

(continued)

(d) Interest rate risk (d) F=@EkK
The Group's bank deposits and bank loans and KEB 7 RITFERLIBITER NS X I B8 i
overdrafts bear interests at variable rates varied TR Z ) ZEF RS - B BAER R
with the then prevailing market condition and fg o

therefore are subject to interest-rate risk.

At 31 March 2017, if interest rates at that RZE—tEF=A=+—H W&ZBAMNET
date had been 100 basis points lower/ B,/ EF1001EE S, - MATAEMESHEZTT
higher with all other variables held constant, B RIZFANBRTBESEEBAEN, SR> ,i“’\]
consolidated loss after tax for the year would 146,000/ (= —754F : 127,00077T)
have been approximately HK$146,000 (2016: HRRIBITEREE ZF gﬂﬂl?\»&&fﬁﬁ%ﬁ%’(
HK$127,000) higher/lower, arising as a result BEIY RN B 2R 7 EEN D PR o

of the net increase/decrease in the net effect
of interest income arising from bank deposits
and interest expense from bank loans and

overdrafts.

The Group currently has not used any interest A2 @ B AN A 0] FI R 2 2R R A R [
rate swaps to hedge its exposure to interest % - (BRI ATRER A RE R T ANENBE
rate but may enter into interest rate hedging RSP E AT R R o

instruments in the future to hedge any
significant interest rate exposure should the
need arise.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

6. FINANCIAL RISK MANAGEMENT 6. BREREE &)

(continued)
(e) Categories of financial instruments at (e) R=A=+—Hz&@mMIEER
31 March
2017 2016
—E—tF —ZT—RF
HK$'000 HK$'000
FET FHET
(Restated)
(&E5)
Financial assets: EREE
Financial assets at fair value through  #:BEFIEAFEAE 2
profit or loss TRIEE
— held for trading —HEER 29,239 -
Loans and receivables (including BERNERZE(BERS
cash and cash equivalents) RIREZEY) 42,457 10,741
Available-for-sale financial assets AItHESREE - 6,472
71,696 17,213
Financial liabilities: o=y
Financial liabilities at amortised costs (iR A=t E v £ BB E 482,083 639,720
(f) Fair values f) A¥E
The carrying amounts of the Group's financial MREMTBRRARARMRZ AEBEREE M

RERE
assets and financial liabilities as reflected in the SRIBEZRMERES G 2 ATFEES °
consolidated statement of financial position

approximate their respective fair values.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR a ISR M T
For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

FAIR VALUE MEASUREMENTS

Fair value is the price that would be received to sell
an asset or paid to transfer a liability in an orderly
transaction between market participants at the
measurement date. The following disclosures of fair
value measurements use a fair value hierarchy that
categorises into three levels the inputs to valuation
techniques used to measure fair value:

Level 1 inputs: quoted prices (unadjusted) in
active markets for identical
assets or liabilities that the
Group can access at the
measurement date.

Level 2 inputs: inputs other than quoted
prices included within level
1 that are observable for the
asset or liability, either directly
or indirectly.

Level 3 inputs: unobservable inputs for the
asset or liability.

The Group's policy is to recognise transfers into and
transfers out of any of the three levels as of the date
of the event or change in circumstances that caused
the transfer.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

7.

FAIR VALUE MEASUREMENTS (continued) 7.

(a)

Disclosures of level in fair value

N EFESE)

(a) R=EBE—tHF=ZA=1+—HZ2FEEBHR

hierarchy at 31 March 2017: WE
Description Level 1 Level 2 Level 3 2017 Total
—E—+HF
it & et 1 B=R #mst
HK$'000 HK$'000 HK$'000 HK$°000
FERT FE T FExT FExT
Recurring fair value EEMAFEE
measurements:
Financial assets at fair value & BIBHIRAFE
through profit or loss HECSREE
listed securities in BELMES
Hong Kong 29,239 - - 29,239
Investment properties in RARE 2 R E Y%
the PRC - - 28,406 28,406
Total recurring fair value  E&EMAFEHE
measurements #zE 29,239 - 28,406 57,645
Fair value measurements using: ERATIATHERE :
Description Level 1 Level 2 Level 3 2016 Total
ZE—RF
R F—R FH B #ET
HK$'000 HK$'000 HK$'000 HK$'000
FAET FAETT FET FAET
Recurring fair value EEMATENE:
measurements:
Available-for-sale financial AHEEERmEE
assets
Unlisted equity securities RETBRAES - - 6,472 6,472
Investment properties in PRC A Z IR EWEE - - 18,836 18,836
Total recurring fair value  E&EMAFEHE
measurements wEE - - 25,308 25,308
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017

Bz —F—t+F=H=1—HIFFE

7. FAIR VALUE MEASUREMENTS (continved) 7. AF{EE#)
(b) Reconciliation of assets measured at (b) ENE=RRQAFEFEZ2EELRK

fair value based on level 3:

Investment
Description properties
ki REW*
HK$'000
TR
At 1 April 2016 RZE—XRFMNA—AH 18,836
Total fair value gains or RERER N T EK S E AR
losses recognised in profit or losses 10,997
Exchange differences recognised in other REMBEWATER 2 E R Z5E
Comprehensive income (1,427)
At 31 March 2017 R-EB—+FE=f=+—H 28,406
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

7.

FAIR VALUE MEASUREMENTS (continued) 7. A EFTE#H)

() Disclosure of valuation process (00 WE-—FT—+tF=A=+—BX&EEMK
used by the Group and valuation AZHERFURATFEFERERA 2
techniques and inputs used in fair EBEFERBAEE :
value measurements at 31 March
2017:

The management of the Company is AAREEEEENYEREETEZE
responsible for the fair value measurement ERBEZATEE(BEE=ZRAFEE
of assets and liabilities required for financial 2)  BFETEIMAGERF RE@LE
reporting purposes, including level 3 fair value LT o
measurements. Review of valuation process
and results are held at least twice a year.
Level 3 fair value measurements E=RATEFTE
Effect on
fair value
for increase
of inputs Fair value Fair value
LNt 2017 2016
Description Valuation technique ~ Unobservable inputs ~ Range BIHATE AVE NE
R hERE TIREEELBAEN 4B 7 Bt B RF
HK$'000 HK$'000
TET TAT
Investment properties  Market comparable Price per square meter ~ RMB14,271 to RMB14,915  Increase 28,406 18,836
in PRC approach GYRRER (2016: RMB14.27110 11
KBz RENE s RMB14,915)
ARE14211TE
AEE149157
(ZB—7%:
AEE1421TE
ARH#149157)

During the two years, there were no changes

in the valuation technique used.

NELRER - PRE{E T AL A o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR a ISR M T
For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

SEGMENT INFORMATION

The Group has eight reportable segment, in its
continuing operations during the year.

Beverages — Trading of bottled mineral water and tea
products

Metals — Trading of stainless steel and scrap metals
including aluminum, copper

Coals — Trading of coals

Bunker Fuels — Trading of vessel fuels

Household products — Trading of daily essentials
including baby products and skincare products

Nephrite — Trading of nephrite

Charter — Rental income on rent of vessel

Securities — Investment and trading of listed securities

Segment profits or losses do not include corporate
administration costs, other operating loss and
income tax expense and unallocated other operating
income and expenses and other gains and losses.
Segment assets do not include financial assets at
fair value through profit or loss, derivative financial
instruments, available-for-sale investments and
unallocated corporate assets which are jointly used
by reportable segments. Segment liabilities do not
include current tax liabilities, deferred tax liabilities,
bank and other borrowings, convertible bonds and
unallocated corporate liabilities which are jointly
liable by reportable segments.

The segment information does not include any
amounts for discontinued operations, which are
disclosed in note 17 to the consolidated financial
statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e SRR M AL

For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

8. SEGMENT INFORMATION (continued) 8.

Information about reportable segment

DEER )
TRHEIPENIEE  EERREEHZE

profit or loss, assets and liabilities: I
Household
Metals Beverages Coals products Nephrite  Charter Securities Total
£ | &R Kk FRER B3E HE &5 gt
HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HKS$'000  HK$'000
TR T#n TR TiEn TR TR TR THET
Year ended BZ-Z-tF
31 March 2017 ZA=t+-HLEE
Revenue from external RENBRREZ
customers ey 26,140 1,911 - 39,907 15,761 1,011 - 84730
Segment profit pE el 1,671 363 - 327 287 1175 1,476 5,299
Interest expenses MERR 295 - - - - - 1 296
Depreciation and amortisation  #7E [ &4 330 1,0M - - - 251 - 1,652
Impairment loss REEE 6,985 - - - - - - 6,985
Additions to segment RERDERBEE
non-current assets 78 7913 - - - 15,046 - 23,037
As at 31 March 2017 R-Z-t§=A=1-H
Segment assets NHEE 41,961 18,540 - 3,095 4661 14795 29239 112,291
Segment liabilities NEak 10865 4124 - - 30 108 - 15127
Household
Metals  Beverages Coals  Mining  products  Nephrite  Charter ~ Securities Total
2B Bl Fix BB FRED i HE &5 &t
HK$'000  HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FEn  Thr TAr TExr FEr TAT  TEr  TEr TExn
Year ended HE-Z-~¥=5
31 March 2016 =t-HILEE
Revenue from external RENMSRPZ
customers Wozs 12,728 1,467 - - - - - - 14,19
Segment (loss)/profit AH(EB)/ wF (21,608)  (70,190) (126,400) 593 - - - - (217,605)
Interest expense FlERY 515 913 - - - - - - 1,428
Depreciation and HEREBH
amortisation 1174 1,5M 535 149 - - - - 3,369
Impairment loss REER 3133 46,785 94,079 - - - - - 143,997
Additions to segment non-  FEABIEREEE
current assets 30 147 3 - - - - - 180
As at 31 March 2016 R-BE-AE
ZA=t-H
Segment assets PHEE 36772 7951 1,429 193 - - - - 46345
Segment liabilities HEEE 9,811 18,208 119,777 594 - - - - 148,390
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

8.

SEGMENT INFORMATION (continued)

Reconciliations of reportable segment

profit or loss, assets and liabilities:

8. T HEPERH)

RS MENNER - BEEREBEZHE

2017 2016
—E—+tF —EREF
HK$’'000 HK$'000
FET FET
Profit or loss B EE
Total profit/(loss) of reportable segments — A] ER¥R 5 287 A, (E518 ) 4258 5,299 (217,605)
Unallocated amounts: ROBLEHE :
Other income HAb YA 19 128
Depreciation e (2,016) (3,369)
Fair value gain on redemption of DA AR T BB DK€ ah
extinguishing financial liabilities afEz A FERG
with equity instruments 13,752 -
Other gains and losses Hbizs k&8 66,544 (4,338)
Interest on convertible bonds AR ES ZFE (41,702) (69,672)
Corporate administrative expenses NEFTH (39,210) (34,471)
Consolidated profit/(loss) for the year FARBECEES 2 irE
from continuing operations mFl, (E518) 2,686 (329,327)
Assets BE
Total assets of reportable segments AIEASR D Ef 2 BE4E%E 112,291 46,152
Unallocated amounts: ROBLEEE :
Financial assets at fair value through FREREATEFEZ
profit or loss PREE 5,916 -
Available-for-sale financial assets A EeREE - 6,472
Corporate assets RNAIBE 19,928 28,242
Consolidated total assets e EERTE 138,135 80,866
Liabilities =i
Total liabilities of reportable segments Al RO EZ BB 15,127 147,796
Unallocated amounts: ROWEHE -
Current tax liabilities BVEATRIE & & 368 73
Deferred tax liabilities BIETIEAE 4,461 2,253
Bank and other borrowings HRITREAEK 102,868 122,871
Convertible bonds AR E S 256,774 361,145
Corporate liabilities NEIEE 107,314 7,908
Consolidated total liabilities e BERRE 486,912 642,046
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

8. SEGMENT INFORMATION (continued) 8. oEERE)
Geographical information: HEEHR
The Group’s revenue from external customers by AREBIRKEEMEMEI D RKEIINTRL Z W MR
location of operations and information about its non- BEMEMEIDIERBEEEN (TRIEB S AR
current assets (excluding interests in associates and kb EemERE) ZFBOT ¢

available-for-sale financial assets) by location of assets
are detailed below:

Revenue Non-current assets
Wz RBEE
2017 2016 2017 2016

—®—tF —T-R5 —B-tE —T-AF
HK$'000 HK$000 HK$'000 HK$'000
Fgn  TsE Tz TaR

(Restated) (Restated)
(geE5) (geES)
Hong Kong BAE 61,196 - 23,851 124
PRC except Hong Kong P EI(EARRIN) 21,539 1,467 35,942 21,018
Singapore Fnsk 105 12,728 1,513 35,890
Others Hib 1,890 - 1,471 6,995
Consolidated total fRe st 84,730 14,195 62,777 64,027
Revenue from major customers: REFEREFZIWE :
2017 2016
—E—+tF —E-REF
HK$’'000 HK$'000
FE T FHEIT
Metals segment: 2B EB

Customer a ZFa - 2,796
Customer b ZFb - 2,235
Customer ¢ B - 2,221
Customer d ZHBd - 1,696

Household products segment: KAEmDE
Customer e BFe 38,654 -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR a ISR M T
For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

9. REVENUE 9. ®XH
The Group's revenue for the year from continuing REEFRRAFELCEEB 2 EEEOT
operations is as follows:
2017 2016
—2-tHF —E-REF
HK$'000 HK$'000
FET FHET
(Restated)
(&ES)
Sales of beverages HE SR 2,434 1,467
Sales of metals HESB 26,140 12,728
Charter income from vessel AR A AR A 1,011 -
Sales of household products HEXKAEmM 39,907 -
Sales of nephrite HEHE 15,238 -
Revenue WS 84,730 14,195
Proceeds from sale of listed securities HE FRESERIE 62,913 -
Turnover B 147,643 14,195
10. OTHER INCOME 10. HaA
2017 2016
—E—+tF —EF—X

HK$'000 HK$'000
FET FET
(Restated)
(#&E5))
Bank interest income HRITHBHA 19 1

Interest income from available for sale AEHEEREEZFE
financial assets WA - 127
19 128
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR ISR M T
For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

11. OTHER GAINS AND LOSSES

1. HttWERER

2017 2016
—E—+tF —E-R
HK$'000 HK$'000
FER FiET
(Restated)
(geE5)
Gain on redemption of convertible bonds &R AT AR (&S & &2 Uizs
liabilities 13,752 -
Fair value loss on financial assets at fair BREREATEAEZ
value through profit or loss TRIEENTEEE (3,869) (7,436)
Gain on disposal of financial assets at FRBREATEAEHE
fair value through profit or loss SRVEE W 5,916 -
Loss on deconsolidated subsidiaries Bt E AR B A REE (6,151) -
Fair value gain on investment properties &Y% 7 A FEWE 10,998 1,173
Reversal of allowances for trade O] 2 5 K H At WOk T B A
and other receivables 77,520 2,403
(Loss)/gain on disposal on property, HEWE - BREREE
plant and equipment (E518), Wk (2,816) 1,518
Allowance for trade and other receivables 28 5 K H fib FE Y R IB B4 (6,985) (132,919
Allowance for obsolete inventories BETFEERE (3.212) (11,458)
Impairment of goodwill EENEAE = (3,435)
Impairment of available for sale financial ~ At HE S @& ERE
assets (5.026) -
Impairment loss on intangible assets mIEERERE (313) (287)
Others Hth 482 (9,827)
80,296 (160,268)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR a ISR M T
For the year ended 31 March 2017
Bz —F—t+F=H=1—HIFFE

12. FINANCE COSTS

12. BIIERR A

2017 2016
—E—+tF —E-REF
HK$'000 HK$'000
FHET FAET
Continuing operations HEREER
Finance lease charges BEHERY 70 30
Interest on bank loans and overdrafts SRITERNMBELFE 1,224 1,338
Interest on other borrowings HABEFFLE 4,283 3,036
Interest on convertible bonds AR ESFE 41,702 69,672
Interest on corporate bonds NEEHFE 1,012 594
Interest on promissory note H AR IEF S 2,289 -
50,580 74,670
13. INCOME TAX (EXPENSE)/CREDIT 13. FIEBL(BAR) 1B
Income tax relating to continuing operations has EREBERER L BEKCE EBISEHETINT
been recognised in profit or loss as following:
2017 2016
—E—+tF AN
HK$'000 HK$'000
FER FAT
(Restated)
€=l
Current tax — Overseas BNEATIE — AN
Provision for the year FREE 368 -
Overprovision in respect of previous years BT 45 & ~ HREE A& - (2,432)
Deferred tax ERERIA 2,749 469
3,117 (1,963)
Entities incorporated in other countries are subject REMBIRIMK Y 2 B - BRI T RE LT
to income tax rates of 16.5% to 30% (2016: 16.5% BxR>HAa £/ - RIEREIRETHE165%%
to 30%) prevailing in the countries in which such 30%(—F—NF : 16.5%%F30% ) ENFTEF -

entities operate, based on existing legislation,

interpretation and practices in respect thereof.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T
For the year ended 31 March 2017

BP T+ F=H=+—HIFFE

13.

INCOME TAX EXPENSE (continued)

The reconciliation between the income tax expense

and the product of loss before tax multiplied by

13. PSRRI

PS5 SRR B A B R R A AR & R AL IR F 19 ¢
RZFB IR - RINEFOREEERB R ZH

the weighted average tax rate of the consolidated ZEERT ¢
companies and a reconciliation of the weighted
average rate to the effective tax rate, are as follows:
2017 2016
—E—tF ZE—RF
HK$'000 % HK$'000 %
TFHT FAT
Profit before income tax (FELEER)
(from continuing MR PTIS R AT
operations) gl 5,803 23,477
Tax at the weighted average IR F AT KR E
tax rate S RIE 1,114 19 883 3.8
Tax effect of income thatis @R AZ
not taxable Mg e (13,359) (230) (42,036) (179.3)
Tax effect of expenses that ~ TER BT 2
are not deductible s & 2,239 39 31,284 133.4
Tax effect of temporary RERERZEEY
differences not recognised MG E 7,949 137 382 1.6
Tax effect of utilisation of ) AT AR R
tax losses not previously BEEBZBERE
recognised 1,052 18 (44) (0.2)
Tax effect of tax losses not AERRIBEE 2
recognised s 2 4,122 71 10,000 42.6
Overprovision in respect of BEFE 7 BRI
previous years - - (2,432) (10.4)
Income tax credit at affective (BRI EREER)
tax rate (relating to REBEBERTE 2
Continuing operations) FriStif e 3,117 54 (1,963) (8.5)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR a ISR M T
For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

14. PROFIT FOR THE YEAR

The Group's profit for the year is stated after

charging/(crediting) the following:

14. FREF

AEBFRREMER,GEA) THISRIESIE -

2017 2016
—E—+F —ZT—RF
HK$’000 HK$'000
FHET FBTT
Depreciation e 2,016 4,342
Fair value gain on investment properties &Y %¥ 7 A FEWE (10,998) (1,173)
Operating lease charges BT REFZ
in respect of land and buildings KETRAR 2,354 6,225
Auditor’s remuneration A GIEA 450 672
Cost of inventories sold BEFERA 68,617 15,841
15. EMPLOYEE BENEFITS EXPENSE 15. EEREABX
2017 2016
—E—+tF —E—RF
HK$'000 HK$'000
FHET FiBT
Continuing operations HEREER
Employee benefits expense (Excluding EBERAFX
directors’ emoluments): (TREEEEM:)
Salaries, bonuses and allowances e~ JEAT S EEL 5,622 16,114
Retirement benefit scheme contributions  ER@EF|EHEEH I 1,045 2,009
6,667 18,123
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

15.

EMPLOYEE BENEFITS EXPENSE (continued) 15. EERFIBX (&)

The five highest paid individuals in the Group during FRAEERANURSHFATERE —R(ZE—XRF:
the year included one (2016: one) director and no —Z)EEZHWEANES(ZE—F: —&)  =HH
ex-director (2016: one) whose emoluments are 4+ RBENEE16F75) 2 DA 8 TIHE(—F—X
reflected in the analysis presented in note 16. The F:=ZR)ATZHERZAIESFTESERBEZ
emoluments of the remaining four individuals (2016: e E T -

three individuals) and the portion of emoluments of
the ex-director after his resignation as a director are
set out below:

2017 2016
—E—+F —E—RF
HK$'000 HK$'000
FET FBTT
Salaries, bonus and allowances e o (EAL N ERL 2,060 4,159
Retirement benefits scheme contributions  3RRIE FIET 214 2k 63 18
2,123 4,177
The emoluments fell within the following bands: NETIHEN 2% -
2017 2016
—E—+F —T—RF
Number of Number of
individuals individuals
AE AE
Nil — HK$ 1,000,000 £%1,000,000% 7T 4 1
HK$1,000,001 - HK$1,500,000 1,000,001/ 7C2 1,500,000/ 7T 0 1
HK$1,500,001 — HK$2,000,000 1,500,001,8 7T 22,000,000/ 7T 0 1
HK$2,000,001 — HK$2,500,000 2,000,001 7L % 2,500,000/ 7T 0 1
During the year, no emoluments were paid by the FA - AEERERAEAESS TS HA LA
Group to any of the directors or the highest paid SEREMAE INARE RS 2 RSB E
individuals as an inducement to join or upon joining (ZZ—REF |-

the Group or as compensation for loss of office (2016:
Nil).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

16. BENEFITS AND INTERESTS OF 16. EEEMNRFZ

DIRECTORS
(a) Directors’ emoluments (a) EEM<&
The emoluments of each director for the year BESESRNEE_T—tHF-HA=1+T—HLFE
ended 31 March 2017 were as follows: ZBEmT -
Emoluments paid or receivable in respect of a person’s services as a director,
whether of the Company o its subsidiary undertaking
FEARE(TRASAHZENEAR)
EZRECHIENZHE
Salaries, Sharebased  Retirement
bonusand Accommodation  payments for - benefits scheme
Directors'fee  allowances benefit ~ employees  contributions Total
&ML
AR 7 YR AER EHER
Ezhe REH it P it B &3t
HKS'000 HKS'000 HKS'000 HKS'000 HKS'000 HKS'000
1AL T 1AL TAn TAn Thn
Executive Directors 4i7g%
Ms. Yip Man Yi (Note () Eqtat () - 592 = = 18 610
Mr. Shiu Chi Tak, Titus (Note (i) DR (W) - 365 - - 17 382
Mr. Cheung Hung Man (Note (i) UL (H3)) - 5 - - 3 55
Non-executive directors FauiEs
. Liang Tongwee RhREfE 120 - - - - 120
Mr. Wong Chi Man (Note i) BRI (H3E() 180 - - - - 180

Independent Non-executive Directors B 11783

Mr. Chu Hung Lin, Victor FERRE 38 - — — _ 38
Mr. Tong Wan Sze BENRE 39 - - — - 39
Mr. Fung Kiwok Leung (Note (i) BEREE (W) 3 - = = = 39
Or. Wan Ho Yuen, Terence (Nofe () B8 £ (HEE() 180 - — - - 180
Wr. L Kwok Chu (Note () ZEEE () 120 - = = = 120
Mr. Lau Shu Yan (Note ) B AT (B0) 120 - - - -~ 120
Total for 2017 ZE-tEf 836 1,009 - - 38 1,883
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR ISR M T
For the year ended 31 March 2017

BE-—F—+HE= A=A —AUFE

16. BENEFITS AND INTERESTS OF

DIRECTORS (continued)

(a) Directors’ emoluments (continued)

The emoluments of each director for the year

ended 31 March 2016 were as follows:

16.

ESEANRAEE)

(a) ESME®)

BEENBE_T—R"FZA=T—HLEE

ZBemT

Emoluments paid or receivable in respect of a person’s services as a director,

whether of the Company or its subsidiary undertaking

REABE(TRARLTARELT)

ey et vl
Salaries, Share based Retirement
bonusand  Accommodation  paymentsfor  benefits scheme
Directors' fee allowances benefit employees  contributions Total
AEEFT
2o Rl RER RIRER
EE=G R [FERA P BE i &t
HK$000 HK$'000 HK$'000 HK$'000 HK$'000 HK$000
T TR TR TEL T T
Executive Directors HhEs
. Yip Man Yi (Note (i) ey e R ()] - 263 - - 7 20
Mr. Michael Koh Tat Lee (Note ()~ &FEFI5E 4 (Hizkw) - 938 - - 18 956
Mr. Shiu Chi Tak, Titus (Note () BsBes () - 164 - - 6 170
Mr. Cheung Hung Man (Note ()~ SR 305 (Iz¥(i) - 94 - - 3 %7
Mr. Tan Chong Gin (Note (v) Bl () - 1,069 - - - 1,069
Non-executive directors FiES
Mr.Liang Tongwei P 120 - - - - 120
Wr. Wong Chi Man (Note (i) BN (i) el 19 - - - i
Independent Non-executive Directors B 35iT&€%
Mr. Chu Hung L, Victor REREE 120 - - - - 120
Mr. Tong Wan Sze RENTE 120 - - - - 120
Mr. Fung Kwok Leung (Note () BEE R (M) 120 - - - - 120
Dr. Wan Ho Yuen, Terence (Note (i)~ i2i&BE(Ff3E) 68 - - - - 68
. i Kok Chu FaEE El - - - - El
M. Lau Shu Yan B\t )] - - - - 30
Total for 2016 ZE-RESE 692 3588 - - 54 4334

Salaries, allowance and benefits in kind paid
to or for the executive directors are generally
emoluments paid or receivable in respect of
those persons’ other services in connection
with the management of the affairs of the
Company and its subsidiaries.

SN TFTRTESEZHSE R RENEE R
ZEANLTEREEARBREMBRARELKZ

Hib Bz S -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

16. BENEFITS AND

INTERESTS OF

DIRECTORS (continued)

(a)

(b)

Directors’ emoluments (continued)

Notes: (i) Appointed on 14 November 2015

(i) Removed on 23 May 2016

(i) Appointed on 13 October 2015

(iv) Appointed on 30 October 2014

(v) Resigned on 29 March 2016

(vi) Appointed on 10 February 2015 and

resigned on 19 November 2015

There was no arrangement under which a
director of the Company waived or agreed to
waive any emoluments during the year (2016:
Nil).

Information about loans, quasi-
loans and other dealings in favour of
directors, controlled bodies corporate
and connected entities

(i) The information about loans, quasi-loans
and other dealings entered into by the
Company or subsidiary undertaking of
the Company in favour of directors is as

16. EERARNE7)

(a)

(b)

E=Me@)
M () R-F-AF+—ATHEEEE

(

iy R-EBE—XRNFRAA - t+t=HRKRBAA
(iy R=ZZE—hF+A+=-HEZE

vy RZZ—NF+A=+HEZE

v) RZZE—ARF=ZA-t+NLHEET

vii RZE—RAF-_ATHEZER
RZE—RF+—A+NLABE

FAMBARBTEETHEXABHETTHS
ZEF(ZT—REF 8-

BRELES XRFEAEEREBRER
AEBAZEN XERRAEMXZZE
*Sl

() BEARRRHARRMBLRAFINERS
Rm AR Y ZER BEERREMR S
ZER#EHT

follows:
Outstanding Maximum
amount Outstanding ~ outstanding
Total atthe  amountat amount
amount  beginning the end during Interest
payable  oftheyear  oftheyear theyear Term rate Security
£4 EX  ERER
E88 REESE AEESE ARELH B fiE gl
HKS'000 HKS'000 HKS'000 HKS'000
Name of director B5it% TR Thn Thn T
As at 31 March 2017 R-E-tE=f=1-H
Quasi-loans or credit transactions; E&Z A EERS :
Mr. Michael Koh Tat e (Note) ~ &Fi&% = (Ji3t) il Nil il Nil Nil Nil Nil
i & & & & i &
As at 31 March 2016 RR-"EZA=1-8
Quasi-loans or credit transactions; E&ZHEERS :
Mr. Michael Koh Tat Lee (Note) ~ SFER|:4 (ffs5) N 2699 N 2699 No feed Nl N
& & Tepayment B i
BEE
Bk
Note: The former director was ceased to be Misk . ZRIAZESER_T—X~"F=A=+N

a director of the Company upon his
resignation on 29 March 2016.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR ISR M T
For the year ended 31 March 2017

BE-—F—+HE= A=A —AUFE

16. BENEFITS AND
DIRECTORS (continued)

INTERESTS OF

(b) Information about loans, quasi-
loans and other dealings in favour of
directors, controlled bodies corporate
and connected entities (continued)

(i) The information about loans, quasi-loans

and other dealings entered into by the

Company or subsidiary undertaking of

the Company in favour of a controlled

body corporate of Mr. Michael Koh Tat

Lee is as follows:

16. EERARNE#)

(b) AENES  ZEFZAEEBREKRER
RAEBAZEN BERRAEMXZZE

®E)

(i)

Qutstanding

amount

BN R B RAR B E R RARFER
FEZREFENERRIEARILL
HERLEMR S ZEREFIN

T~

Maximum
Outstanding - outstanding

Total atthe amountat  amount
amount  beginning  theend during Interest
payable of theyear of theyear the year Term rate  Security
£y EX  ERBE
EfffE #EESE FRECE AEELE R fl® KRR
HKS'000  HKS'000  HK$'000  HK$'000
Name of borrower EFAEHE Tén Tén THn TAR
As at 31 March 2017 R=%-tEZR=1-A
Quasi-loans or credit transactions: EETHEES:
Kesterion Investments Limited Kesterion Investments
("Kesterion") (Note) Limited [ Kesterion ) Nil Nil Nil il il N N
(Fi&) & i & i & & &
As at 31 March 2016 R-8-AEZR=t-A
Quasi-loans or credit transactions; EEHIEELS:
Kesterion (Note) Kesterion i) Nl 10313 NE 10313 Nofived Nil Nil
& & repayment & i
BREE
BB
Note: The former director was ceased to be Wit : ZREEER_ZE—R"F=-A=1+h

a director of the Company upon his
resignation on 29 March 2016.

BB THEEARAESE -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR a ISR M T
For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

16. BENEFITS AND INTERESTS OF

DIRECTORS (continued)

() Directors’ material interests in
transactions, arrangements or
contracts

Except as disclosed elsewhere in the
consolidated financial statements, no
significant transactions, arrangements and
contracts in relation to the Group’s business to
which the Company was a party and in which
a director of the Company and the director’s
connected party had a material interest,
whether directly or indirectly, subsisted at the
end of the year or at any time during the year.

17. DISCONTINUED OPERATIONS

For the year ended 31 March 2017, there was no
results attributable to the discontinued operations
as the Group had ceased its mining business during
the year ended 31 March 2016 when its exploration
permits were expired.

The loss attributable to the discontinued operations
for the year ended 31 March 2016 mainly
represented the impairment loss of approximately
HK$158,568,000 in relation to the exploration and
evaluation assets as disclosed in the consolidated
financial statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

17. DISCONTINUED OPERATIONS (continued) 17. CRILEEER &)

2017 2016
—E—+tF ZE—RF
HK$'000 HK$'000
FTHET FAT
(Restated)
(FEE5)
Loss for the year from discontinued RIS 75 2 FINEIE -
operations:
Administrative expenses TR = (277)
Impairment VENIE] = (159,626)
Loss before tax BRI A EE = (159,903)
Income tax expense SR> = -
Loss for the year from discontinued BRI E R 2 FNEIE
operations - (159,903)
Attributable to: JE1G -
Owners of the Company ViN/NEIE DN = (102,343)
Non-controlling interest SRR = (57,560)
= (159,903)
Loss for the year from discontinued operations AR EEBNEN 2 BENT -
include the following:
2017 2016
—E—+tF —E—RF
HK$'000 HK$'000
FExT FAT
(Restated)
(FEE5)
Depreciation e - 1
Cash flows from discontinued operations: B 4% | F&&E%K NS RE -
Net cash outflows from operating activities 4% E %) I8 &7 B F58 - (276)
Net cash outflows IR & F = (275)

BEncegRaRAF 0607558 |57
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

18. DIVIDENDS 18. &
The directors do not recommend the payment of any EETERRNEARE(ZZ—XRF - &) -

dividend (2016: Nil).

19. EARNINGS/(LOSS) PER SHARE 19. BRER,(EE)
(@) From continuing and discontinued () REFERCARLELEXEL
operations
The calculation of the basic and diluted SREANREEANIZATAAGE

earnings per share is based on the following:

2017 2016
—ZT—tF ZT—RF
HK$'000 HK$'000
TEx FET
(Restated)
(f&&E%))
Profit/(loss) wFL(EE)
Profit/(loss) for the purpose of BEstESREARK
calculating basic and diluted BERN (B2
earnings/(loss) per share wmAl, (E518) 2,686 (430,699)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

19. EARNINGS/(LOSS) PER SHARE (continued)  19. SRZF(E#E) &)
(a) REBERCRIEREELZ)

(@) From continuing and discontinued
operations (continued)

2017 2016

—E—+tF —ERE

‘000 ‘000

T8 T

(Restated)

Number of shares IR EE (FEE5)
Weighted average number of REETEERERR

ordinary shares for the purpose of BEERN,(BE)Z

calculating basic and diluted T naE a2

earnings/(loss) per share 2,892,062 360,798

AR ESRERRT,(BR) 2 EBAM

The weighted average number of ordinary

shares for the purpose of basic earnings/(loss)
per share has been retrospectively adjusted to
assume that share consolidation and the bonus
element of the rights issue were in effect since
1 April 2015. The weighted average number
of ordinary shares previously presented in the
consolidated financial statements for the year
ended 31 March 2016 did not retrospectively
adjust for the share consolidation and the
bonus elements of the right issue before the
consolidated financial statements for the year
ended 31 March 2016 were authorised for issue
on 24 June 2016.

The computation of diluted earnings/(loss) per
share does not assume the conversion of the
Company’s outstanding convertible bonds
since their assumed exercise would result in an
increase in/(a decrease) in earnings/(loss) per
share from continuing operations.

BFHHEEEPRAE - URRERZEN
EHRAFKAPEE-S—RAFNA—BRE
Mo RZBE—RFAAZTHAERENEERE
“E-REFZA=+ B UEFEZHEEVBR
KA RARBE-_Z-A"F=ZA=1t—HL
FEZEEVBHRREN 2 ERBRMEFIHE
W ARFRERZ B & Bf RAT R D T T8
o

FREERN,(BR) 2 E T ERARRE
BARBZRBEABRES - RESRRKRT
EEREFHEBRERFBERLEEB 2 ERA
M,/ (E18) BRI, i) -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

19. EARNINGS/(LOSS) PER SHARE (continued)  19. BRER/(E8) (%)
(b) From continuing operations (b) REFELEEL
The calculation of the basic and diluted REBBEREEB ZBREAREBERT
earnings/(loss) per share from continuing (B8 ) IR AT AR ETE
operations is based on the following:
2017 2016
—E—+tF —EREF
HK$'000 HK$'000
FET FAT
(Restated)
(geES)
Profit/(loss) for the purpose of BEstESIREARR
calculating basic and diluted wERN(BER)
earnings/(loss) per share 2wkl (E518) 2,686 (328,356)

(c)

The weighted average numbers of ordinary
shares used as denominates in calculating the
basic earnings/(loss) per share are the same.

From discontinued operations

Basic and restated diluted earnings/(loss)
per share from the discontinued operations
is HK$nil cents per share (2016: (restated)
HK28.36 cents per share), based on the loss
for the year from discontinued operations
attributable to the owners of the Company of
approximately HK$ nil (2016: approximately
HK$102,343,000) and the denominators used
are the same as those detailed above for basic
and diluted earnings/(loss) per share.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

20. PROPERTY, PLANT AND EQUIPMENT 20. V¥ BERRE

Leasehold Furniture Office Motor Leasehold
building Vessel ~ Machinery  andfixtures  equipment vehicles ~ improvement Total
HERT i BE  GHREE  BOERR hE  RENEEE &3t
HK$ 000 HK$'000 HK$'000 HK$'000 HK$000 HK$000 HK$'000 HK$000
T ThR T ThR T ThR T TR
Cost or valuation BAEE
At 1 April 2015 R-E-1EEA-A 43,305 - 235 1894 2683 12321 3n7 64,115
Additions e - - - 3 108 - - "
Disposals it - - - (30 (231) (8.99%) - 9.263)
Deficit on revaluation EftEH (7.654) - - - - - - (7.654)
Eimination of accumulated HEZHTE
depreciation (746) - - - - - - (746)
Bxchange differences EREE 143 - 2 (18) 1) (130) (141) (157)
At31 March 2016.and 1 April 2016 =B~ E=A=1-Rk
(restated) “5-\¥BA-R(&E5)) 35,048 - 37 1849 2501 319 3576 46,406
Additions e - - - 205 1,630 2,99 3157 7,986
Surender of leasehold property B EENE
(note 41(1) (FsE1(1) (35,04 - - - - - - (35,049)
Acquistion of a subsiciary Y- BHELA - - - - 5 - - 5
Acquisition of vesse s - 15,04 - - - - - 15,046
Written-off of PPE R B - - - (35) (441) (399) - 879
Deconsoldation of subsidiaries HBAFRLEANE - - - (22 (156) - (584) (%2)
Bxchange differences EXZE - - 3 7 ) (168) (179 (341)
At31 March 2017 RZE-t5ZA=1-R - 15,046 240 1804 353 562 5970 A7
Accumulated Depreciation 2itE
At 1 April 2015 R-E-1ERA-A - - 138 154 1,745 1131 149 12,053
Charge for the year EnfEx T4o - i) U5 419 1861 974 438
Witten back on disposal HERRE - - - (30) 31 121 - (7539
Written back on revaluation EfEER (746) - - - - - - (146)
xchange differences ERES - - J - 7 (52 68) 1)
At31 March 2016 and RZE-7EZA=T-BR
1 Apr 2016 (restated) ZE-\FMA-R(EES)) - - 178 17% 1,994 1674 23% 8000
Charge for the year ERRR - 21 14 5 1 30 85 2016
Witten-off of PPE Hng  BERRE - - - (35 (61) (399) - (875)
Deconsolidation of subsidiaris ~~ HERFRIHFAAE - - - (216) (149) - (584) (949)
Exchange differences EXZE - - 2 5 4 1) (141) (209
At 31 March 2017 RZE-+E=f=1-A - 251 194 1,785 1,691 1,564 2498 7983
Carrying amount BEE
At 31 March 2017 RZE-+E=f=1-A - 14,79 4 19 1844 4,058 3472 1,234
At 31 March 2016 RZE-~E=f=1-H 35,048 - 59 93 507 1521 1,178 38,406
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T
For the year ended 31 March 2017

Bz —F—t+F=H=1—HIFFE
20. PROPERTY, PLANT AND EQUIPMENT 20. ¥1¥ - BERRE &)
(continued)
At 31 March 2017, the carrying amount of motor RZE—tF=ZA=+—H AEEHRBREME
vehicles held by the Group under finance lease HESEEZAEREEAS B L(ZE—XRF
amounted to HK$nil (2016: HK$1,043,000). 1,043,000 7T) °
At 31 March 2017, the carrying amount of leasehold RZE—EF=A=+—H  BAEAEBERITENRE
building pledged as security for the Group’s bank MERRZHAEEFREEEATHEIL(ZE—RF :
loans amounted to HK$nil (2016: HK$35,048,000). 35,048,000/ 7¢) ©
21. INVESTMENT PROPERTIES 21. REY=
2017 2016
—E—tF —F—R
HK$°000 HK$'000
FExT FAT
At 1 April REA—H 18,836 18,614
Fair value gains N ERE 10,997 1,173
Exchange differences SNEZ=HE (1,427) (951)
At 31 March W=A=+—H 28,406 18,836

The Group’s investment properties are situated in
the PRC and are held under long term leases. The
investment properties were revalued on 31 March
2016 and 2017 by EFIIR M & & T h T 5 iy
EfL AR AT, an independent professionally
qualified valuer, on direct comparison of price
properties of similar size, character and location
(level 3 measurement). The key input used is the
price per square meter. The investment properties
pledged as security for the Group’s bank loans
amounted to approximately HK$11,101,000 (2016:
HK$18,836,000)

The Group's investment properties are held for rental
purposes and continued to seek for leasing the
investment properties during the year.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

22. PAYMENT FOR MINING CLAIMS 22. TERTERE
2017 2016
—E—tF b S AN S
HK$'000 HK$'000
FHET FATT
At 1 April REA—H - 109
Impairment loss BIEEE = (109)
At 31 March R=A=+—H - -
In April 2010, Mt. Mogan Resources and RZFE—ZFMWMA - A2 a KB 2R A Mt Mogan
Development Corporation (“Mogan”), a subsidiary Resources and Development Corporation([ Mogan |)
of the Company, submitted a new exploration permit FENIRELIN FER B IR & (Leyte) ¥ B &5 103,022
application to the Mines and Geosciences Bureau NEMEZEHEA R AMBREERIEEERER
(the “MGB") of the Department of Environment and BAEIREB([DENR]) 2 BEZEHE B (TMGB ) IR 5
Natural Resources of the Philippines (the “DENR") RIERF Al B ERRE ©
for the exploration of iron ore and other associated
mineral in an area covering with 3,022 hectares in
the offshore Leyte of the Philippines.
As mentioned in note 17 to the consolidated BANER G MIF SRR 17 AT - AEBEREEZ
financial statements, the Group ceased the mining T-RNFZA=ZT—HILEFERIREER - ME
business during the year ended 31 March 2016 and TR AR B2 BURE -

payment for mining claims was considered to be fully
impaired.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

23. EXPLORATION AND EVALUATION 23. EiFRIMEEE

ASSETS
Exploration Evaluation
rights expenditure Total
EhiRAE GBI X et
HK$'000 HK$'000 HK$'000
THETT THETT THETT
Cost %S
At 1 April 2015, RZE—RFMWOA—H -
31 March 2016 and —E-RF=ZA=+—H
1 April 2016 F=F—R"FMNA—H 8,429,879 16,568 8,446,447
Written off ] (8,429,879) (16,568)  (8,446,447)
31 March 2017 —ET—+HF=A=+—H - - -
Accumulated impairment Z3EE
At 1 April 2015 RZZE—RFMA—A 8,287,879 - 8,287,879
Impairment loss WEEE 142,000 16,568 158,568
At 31 March 2016 and R-ZE—ARF=ZA=1+—H
1 April 2016 EZZT—XR"FMA—H 8,429,879 16,568 8,446,447
Eliminated on written off TR SR s S 6 (8,429,879) (16,568) (8,446,447)

At 31 March 2017

R_E—+F=A=+—H

Carrying amount
At 31 March 2017

AREE
R_T—+F=A=+—H

At 31 March 2016

R_ZE—RE=A=+—H
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
R BB RN

For the year ended 31 March 2017

EF—

23.

F—+tF_H=1—HIFE

EXPLORATION AND EVALUATION
ASSETS (continued)

As at 31 March 2016, Mogan owned two
exploration permits (“EPs”) to explore iron ore and
other associated mineral in specified offshore area
in the Leyte Gulf and San Pedro Bay off Leyte and
Samar Provinces of the Philippines (the "“Exploration
Area”). The EPs issued by the Mines and Geosciences
Bureau of Philippines (the “MGB") was valid for two
years from its first renewal date on 22 June 2012 and
was renewable for a further term of 2 years. Mogan
applied for the second renewal of its EPs during the
year ended 31 March 2015 but fail in securing the
renewal before the EPs was due to final expire on 22
June 2016.

As of the approval date of the consolidated financial
statements, the MPSA were yet to be awarded to
Mogan and the EPs were expired.

In 2016, the Group ceased its mining business due
to unfavorable market conditions and the failure
to secure renewal of the exploration permits.
Accordingly, full impairment loss of HK$ 158,568,000
was recognised in respect of the exploration and
evaluation assets for the year ended 31 March 2016.

BEHERFEEE @)

RZE—XRF=A=+—H ' Mogan¥ & MIEF
BB (RESTUE])  BETCFEEREHEE
(Leyte) & 1 55 & (Samar) i H 2 3ERFE R B0 1R 78 2
EEaE ([ #RE]) A REREA & E M ERE
o RIEFTR] BHIFEEEEME B (IMGB])

B AHEEAEREAH - ——FA-+-HiE
B BWAR2F - WA FBRER2F - %Z?:ff
—EF=H=1T—HBIEFE  MoganHFEF = Z,a
HAEERTERT A28 - 1B RBE ?ﬂ%#T%E’\_g
FEXRAZT-BEWIER -

HESAPBHHERIERSIL  BYWAES KiE
HARE TMogan » MRTEST A ERIE HIE -

RZT—RF - BRI HISAR M AREEHERE
RIEFTAIRE - ARBORIEERERR - Bt - 2

REBEE-_T-R"EF_A=+—HUEFEZHELF
B AR 158,568,000/ 7T 2 ZREFERE °
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

24. GOODWILL 24. BHE
Trading of Trading of
Steel Wires beverages Total
EEHER BEEH e
HK$'000 HK$'000 HK$'000
FBT FET T
Cost: A
At 1 April 2015, 31 March 2016 R-ZT—REMA—H -
and 1 April 2016 —E-XR"F=A=+—H
RZZE—RFMOA—H - 13,595 13,595
Acquisition of subsidiaries W EEKT B A A 10,137 - 10,137
At 31 March 2017 RZE—+F=HA=+—H 10,137 13,595 23,732
Accumulated impairment: ZiHRAE -
At 1 April 2015 RZE—RFMNA—H - 10,160 10,160
Impairment loss recognised ERRREEE - 3,435 3,435
At 31 March 2016, 1 April 2016 H=—ZT—X E=A=1+—8H -
and 31 March 2017 —E-R"FEOA—BK
—E—tH=A=+—H - 13,595 13,595
Net carrying value: SRIENFE :

At 31 March 2017 R-ZEB—+F=ZH=+—H 10,137 - 10,137
At 31 March 2016 R_T—RE=R=1+—H - - -
Goodwill acquired in a business combination is XGEHEREgREBRSEZBHEIER
allocated, at acquisition, to the cash generating ZEBEH LA EEEM([BEEESNM]) - B

units (“CGUs") that are expected to benefit from 2 7EmESI T ¢
that business combination. The carrying amount of
goodwill had been allocated as follows:
Note 2017 2016
fizE —®-tE —T-R
HK’000 HK'000
THExT FAT
Trading of steel wires: B E 4
- FuHang — =15 (a) 10,137 -
Trading of beverages: FEEE -
— Brighton — 12 (b) - -
Total @5t 10,137 -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

AR

w3 v

R

For the year ended 31 March 2017

HEr—ZF—

tF=H=1—HIFE

24. GOODWILL (continued)

Notes:

(a)

The goodwill which related to the trading of steel
wires resulted from acquisition of subsidiaries in
2016, details are disclosed in note 42 (“Steel wires
cGu”).

The recoverable amounts of the steel wires CGUs
are determined on the basis of their value in use
calculations. The recoverable amount of the Steel
wires CGU of goodwill is determined taking into
account the valuation performed by independent
professional external valuers not connected to the
Group, based on the cash flow forecast derived from
the most recent financial budgets approved by the
management covering a 5-year period in accordance
with the expected cash inflows generating period,
and at a discount rate of 16.7% per annum. Other
key assumptions for the value in use calculations are
the budgeted revenue and budgeted gross margin,
which are determined based on past performance,
management’s expectations for the market
development and market trend. The management
believes that any reasonably possible change in the
key assumptions on which the recoverable amount
is based would not cause the carrying amount to
exceed its recoverable amount.

The goodwill which related to the trading of bottled
mineral water and tea products from business
combination in 2013.

Due to the adverse economic condition in 2016
and the tense competition in the PRC's beverage
market, the Group expected that there would not
be sufficient trading activities to cover all relevant
costs and expenses for this CGUs in the near future.
Consequently, the directors determined to write
off the goodwill allocated to trading of beverages
activities amounting to approximately HK$3,435,000
in 2016.

24. BE (%)

FisE
(a

HEERGEN AR T AFMENEB AR
B HERIERE (B8RS EEE]) -

MgHeEE B AR OSRIREEEREER
HHERETE - RRSELBU 2 T RESEIIE
K B2 (BB RS 2 JB S B SRR AL (B R A TT
Zfh1E - WIRRE R ERIBBHIR S RAZE £ HIH
HERENFHRZOIRUBEESL 2RSSR
EBH - UNEBF16.7% 2R XEE - £ABER
BZHMTIBRRAEEREMEEENE - Z1R
BREXRR EREUTSERETSBE 2EH
MEE - BEERR  JLRSHEMKETIERR
ZEREEREEHH IS RAERBE R
WEHE -

HEFMEBRAEADARLAER T —=F
ZEBAIEE

AR —RNE 2 FEEMR R R BEGREmSE 2
HEBF  AEEBERLRCESEMCEBER
REHRETEARELIRERARAX -
I BRRTHBER T AEHREEEERDE
7% 2 B #93,435,000 7T °

BEDLEZREBRAQAE 201617 F F W

167



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

25. INTANGIBLE ASSETS 25. BLEE
Metal
Coal Import Import Club
Licenses Licenses Membership Total
BRED SEED
FTAE HE:S BfEs st
HK$'000 HK$'000 HK$'000 HK$'000
FHEIT FAT FHT THT
Cost 2%
At 1 April 2015 R-E—RFMNA—H 28,724 285 310 29,319
Exchange differences M 5 EFE - 2 3 5
At 31 March 2016 and RZE—RE
1 April 2016 “A=+—8kK
—E-RFENA—H 28,724 287 313 29,324
Written off s (28,724) (287) - (29,011)
Exchange differences b 5 =R - - - _
At 31 March 2017 RZE—t5F
ZA=+—H - - 313 313
Accumulated amortisation 2 EBERRERSE
and impairment losses
At 1 April 2015 WZE—RFWMA—H 28,724 - - 28,724
Impairment loss AEEE - 287 - 287
At 31 March 2016 R-Z—RF
=A=+—H 28,724 287 - 29,011
Impairment loss FEEE - - 313 313
Eliminated on written off T AR 8 (28,724) (287) - (29,011)
At 31 March 2017 RZT—+F
=A=+—H - - 313 313
Carrying amount BREE
At 31 March 2017 MNoZ—+4
—A=+—H - - - _
At 31 March 2016 RZZT—REF
=A=+—H - - 313 313
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iR ISR M T
For the year ended 31 March 2017

BE-—F—+HE= A=A —AUFE

25,

26.

INTANGIBLE ASSETS (continued)

The Group carried out reviews of the recoverable
amount of its club membership during the year. The
review led to the recognition of an impairment loss
of HK$313,000 that have been recognised in the
profit or loss.

The Group carried out reviews of the recoverable
amount of its metal import licenses in 2016, which
are used in the Group, these assets are used in the
Group's metal segment. Having regard to the decline
in the metal price, impairment is carried out. The
review led to the recognition of an impairment loss
of HK$287,000 metal import license that have been
recognised in the profit or loss.

25.

BEEE®)

AEECRNFABAEEERZEMEE 2K
Bl &7 - i) BE SN TER 2 313,000/8 LK i
RBEREE -

AEEERS T A"FHAKEER ZEBED
MAIEZAINE SR WEEECHARAKEZSE
BB - ERBISEWERR TE - WELILEITRIE ©
WA B BN B E R 2 287,000 L& BE O FF A
ERFER RRERE

INTERESTS IN ASSOCIATES 26. BtE ARz R
2017 2016
—E—tF —E—RF
HK$’'000 HK$'000
FHET T
Unlisted investments outside Hong Kong & IASNE FiRE
Share of net assets R EEFE = -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR a ISR M T
For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

26. INTERESTS IN ASSOCIATES (continued)

The amounts due from/(to) associates are unsecured,
interest-free and repayable on demand. Particulars
of the Group's associates as at 31 March 2017 and

BENR 2R E)

EU (R E AR REAERR REREE
KIEE - REBBEANR-_ZET—+tFR-ZT—X
FZAZ+—BZFHBOT

2016 are as follows:

Place of Group's
incorporation/ Issued and effective  Direct/ Principal
Name operation paid up capital holding  Indirect activity
MR BRITR rEEz HES
£ R B BARE BERERE BiE FEEE
Belgravia Holdings & The Philippines 25,000 ordinary 40%  Indirect Investment
Investments, Inc JEEE shares of Philippines % holding
Peso (“PHP") WEER
100 each
25,0008k &%
100JEBE LR
(IGEEEL=EDZ
=gl
Triple Edge Resources  The Philippines 25,000 ordinary 40%  Indirect Investment
Holdings, Inc JEEE shares of PHP BiEE3 holding
100 each WEER
25,0008k &%
1003ERELRZ
=gl

The following table shows, in aggregate, the Group’s

TRERASEEAREREENNELTERLZ

share of the amounts of all individually immaterial BN EAR) 7V S% -
associates that are accounted for using the equity
method.
2017 2016
—2—tHF A
HK$'000 HK$'000
THET FATT
At 31 March: R=A=+—8:
Carrying amounts of interests a2 BREE = -
Year ended 31 March: BE=ZA=+—HLFE:
Loss from operations KR TSR = (41)
Total comprehensive income eI N L] = (41)

The Group has not recognised loss for the year
amounting to HK$nil (2016: HK$41,000) for
Belgravia Holdings & Investments, Inc. and Triple
Edge Resources Holdings, Inc, since the interests
in associates have been fully impaired and were
dormant during the year ended 31 March 2017.
The accumulated losses not recognised were
HK$479,000 (2016: HK$479,000).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T
For the year ended 31 March 2017

27.

28.

BE-—F—+HE= A=A —AUFE

AVAILABLE-FOR-SALE FINANCIAL
ASSETS

27. AMEHESHERE

2017 2016

—E—tF T

HK$'000 HK$'000

FET FHTT

Unlisted equity securities _ETRARE S = 6,472

The available-for-sale financial assets were initially
measured at fair value less any direct transaction cost
and were subsequently carried at fair value.

Due to the unfavorable economic condition and
performance of the unlisted equity securities,
available-for-sale financial assets were fully impaired
during the year ended 31 March 2017.

As at 31 March 2016, the fair value of the assets at
initial recognition and at the end of the reporting
period were determined by Greater China Appraisal
Limited, an independent professionally qualified
valuer, on direct comparison of trading price of
comparable business (level 3 based measurement).
The key input used is “Price-to-Book Value”.

The available-for-sale financial assets are classified as
current assets and denominated in Australia dollars as
at year end date.

A ESREEVIRRAHERTAERER K
A E - WREBRBRFETE -

RN IE LA 2 ARG MR - A]
HHEESRMEENBE_T—tF=A=+—Hit
FECDEBERE -

MRZE-—RF=A=+—H  BERVITHERRFK
BEPRZAFERBLEXAERGEMEET
BAERARERLEAIELREB 2 EEBRUASR
—RREEGFEIMETE - MTAZERHEAZER
[HRRE] -

RERR - TREESHEREARARDARD
BRI -

INVENTORIES 28. FE

2017 2016

—E—+tF AN
HK$'000 HK$'000
FET T
Finished goods X 18,332 15,766
Allowance for obsolete inventories BEFERE (14,670) (11,458)
3,662 4,308
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iR a ISR M T
For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

29. TRADE AND OTHER RECEIVABLES 29. ESRHMBEWFIE
2017 2016
—E—t5F —E—RF
HK$'000 HK$'000
FHET FHEIT
Trade receivables 2 2 EWGRIA 17,332 212
Rental and other deposits HekHEMEe 993 3,728
Prepayments and other receivables TEA FRIA f2 EAth FE U SR IE 21,763 3,290
40,088 7,230
2017 2016
—E_ & —E—RF
HK$'000 HK$'000
FET FET
Trade receivables E 5 EWGRIAE 124,494 100,397
Allowance for trade receivables B GG IR (107,162) (100,185)
17,332 212

The Group maintains a defined credit policy for its
trade customers and the credit terms given vary
according to the business activities. The financial
strength of and the length of business relationship
with the customers, on an individual basis, are
considered in arriving at the respective credit terms.
The credit terms generally range from 1 to 180 days
(2016: 1 to 30 days). The Group seeks to maintain
strict control over its outstanding receivables.
Overdue balances are reviewed regularly by
management.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR SRR M T

For the year ended 31 March 2017

e —F—+F=A=1—HIFEF

29. TRADE AND OTHER RECEIVABLES 29. €5 R EMEWEIE &)

(continued)

UM SEREREHNGREER  EHREFTEZ

The aging analysis of trade receivables, based on the

invoice date, and net of allowance, is as follows: BEER DA -
2017 2016
—E—+tF —ZE—RF
HK$'000 HK$'000
FHET T
(Restated)
(g &E5)
0 to 90 days 0£90k 8,916 183
91 to 180 days 91 RE180K 7,152 29
Over 180 days i@ 180K 1,264 -
17,332 212

TR ARAHRE S EW B E B EAEY
37,657,000/ 70 ( —Z — 7<% © 79,044,000/ 7T (45

During the year, impairment allowance of trade
receivables has provide by the Company with

amount of approximately HK$37,657,000 (2016:
restated HK$79,044,000).

As at 31 March 2017, an aggregate allowance was
made for estimated irrecoverable trade receivables
of approximately HK$107,162,000 (2016:
HK$100,185,000).

Reconciliation of allowance for trade receivables:

o)) -

R-ZE—+F=A=+—H CHEFTKEE
S WA SHR B MEEEEH107,162,0008 T (==
—754F 1 100,185,00057T) ©

B2 RMERR R HE

2017 2016

—ZT—tF —E-REF

HK$'000 HK$'000

FTEx FHET

(Restated)

(F&&E%))

At 1 April REA—H 100,185 21,209
Allowance for the year FARREE 6,985 79,044
Exchange differences PN =% (8) (68)
At 31 March R=A=+—H 107,162 100,185
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iR a ISR M T
For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

29. TRADE AND OTHER RECEIVABLES 29. E5 R EMEKKIE®)
(continued)
As at 31 March 2017, trade receivables of RZZE—+tF=ZA=+—H BZERFEY
approximately HK$1,264,000 (2016: HK$nil) were 1,264,000 T (ZF—RF : THT)BHETED
past due but not impaired. The balance as at 31 WREE R-_Z—tFZA=t+—HZEHBEHSR
March 2017 relates to a number of independent TEAW BN EBYERPAR - ZSB5ER
customers for whom there is no recent history of TIEZBREE DT T -
default. The aging analysis of these trade receivables
is as follows:
2017 2016
—B—tF AN
HK$'000 HK$'000
FER FAT
(Restated)
(F&&E%))
Up to 3 months 3EALAE 1,264 -
3 to 6 months 3E6{EA = -
Over 6 months a6 (E A = -
1,264 -
The carrying amounts of the Group’s trade REEE FEWFIEZREBEN T EBEHE
receivables are denominated in the following
currencies:
2017 2016
—EB—tHF —E-RF
HK$'000 HK$'000
FET FAT
(Restated)
(i&&E%))
Renminbi (“RMB") ARE(TARE]) 3,334 3
ushD e 6,573 209
JPY = b 1,057 -
HK$ BT 6,368 -
17,332 212
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For the year ended 31 March 2017

BE-—F—+HE= A=A —AUFE

29.

30.

TRADE AND OTHER RECEIVABLES

(continued)

Included in other receivables were total of
approximately HK$21,076,000 paid to (i) funds
transfer to Kesterion Investment Limited, a former
substantial shareholder of the Company; and (ii) paid
to Koh Tat Lee, a former director of the Company
and two independent third parties namely Yao Jun
and Yew Eng Piow. In the opinion of the directors,
the other receivables were misused of Company
funds from disposal of leasehold property during the
year ended 31 March 2017.

FINANCIAL ASSETS AT FAIR VALUE
THROUGH PROFIT OR LOSS

29.

30.

85 R E W E (%)

H i JE U SR IE B IR S $£4921,076,0005% 7T A 1E () )
AN B AT E B P B Kesterion Investment Limited#& &
Eg RNAMARFHESTENREMNEEBELIE=
A Yao JunYew Eng Piow[3k - EERA - HEZ
T—tF=ZRA=+—ALLFE  HtEKBEAE
BERLEREMEMSARES -

BRBATEATVEFEZEHEE

2017 2016
—E—+tF —E—RF
HK$’'000 HK$'000
FET FHETT
Equity securities listed in Hong Kong, REE LM 2 ERE S
at fair value BAERE 29,239 -

The equity investments listed on the Stock Exchange
are held-for-trading that offer the Group the
opportunity for return through dividend income
and fair value gains. They have no fixed maturity
or coupon rate. The fair value of listed equity
investments are based on current bid prices.

During the year, the Group disposed of its equity
investments amounted to HK$95,372,000 (2016:
HK$295,000) and a gain of HK$5,916,000 (2016:
HK$37,000) was recognised in the consolidated
financial statements.

R LM BERERFIEES - BRI
ARAFERGERAEEREDRES - #aRE
BYVEEEIMARZEEDER - ETRERKREZA
FERE B AIBARERE -

WAREE - RNEELEHEERKRE /295,372,000
BIT(ZZ—7NF 1 295,000 T) + H5,916,0007%
TL(ZZF—RF : 37,0008 7T) 2 W R 4R 6 BT IS 3R
RANER ©
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iR a ISR M T
For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

31. RESTRICTED BANK BALANCE 31.

AND BANK AND CASH BALANCES

Bank and cash balances are denominated in the
following currencies:

ZRHEBITEFUARBITREESEH

RITRR R EHRA T EEGHE -

2017 2016

—E—+tF ZE—RF

HK$'000 HK$'000

FERT FAET

HK$ BIT 1,691 3,508
RMB (note) AR (HEE) 191 136
usD ETT 380 96
SGD ¥ T 105 1,439
Others Hih 2 39
2,369 5,218

Note: Conversion of RMB into foreign currencies is subject
to the PRC’s Foreign Exchange Control Regulations
and Administration of Settlement, Sale and Payment
of Foreign Exchange Regulations.

On 12 October 2015, EFI=#ZgRER A A
(“Plaintiff A", a customer of the Group) filed a civil
claim again Xiamen Yaozhong Asia — Pacific Trading
Co., Limited, (“Xiamen Yaozhong"), a wholly owned
subsidiary of the Company situated in the PRC, to
the People’s Court of Fujian Province (the “Civil
Claim 1").

According to the Civil Claim 1, Xiamen Yaozhong
was alleged for the failure refund the deposit paid
for certain coal trading contracts entered into with
Xiamen Yaozhong and Plaintiff A.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
R BB RN

For the year ended 31 March 2017

EF—

31.

F—+tF_H=1—HIFE

RESTRICTED BANK BALANCE
AND BANK AND CASH BALANCES

(continued)

On 23 November 2015, the People’s Court of
Fujian Province made an judgement and ordered
Xiamen Yaozhong to repay the plaintiff the
contracted amount with compensation amounted
to RMB314,000. The Fujian Court also ordered the
temporarily frozen of the bank accounts of Xiamen
Yaozhong with the same amounts.

On 14 December 2015, Xiamen Yaozhong received
another civil claim (the “Civil Claim 2") which were
filed to the Fujian Court by EFISMBEATTER A
Al (“Plaintiff B”, a service provider of the Group).

According to the Civil Claim 2, it was alleged that
Xiamen Yaozhong failed to pay for the amount for
certain storage services contracts entered into with
Xiamen Yaozhong and Plaintiff B.

On 14 January 2016, the Fujian Court made a
judgement and ordered Xiamen Yaozhong to repay
the contracted amount with compensation totaling
RMB680,000 to the Plaintiff B. The court also
ordered the temporarily frozen of the bank accounts
of Xiamen Yaozhong with the same amounts.

As at 31 March 2016, the ordered amounts were
yet to be settled and the balance of RMB23,000
(equivalent to approximately HK$28,000) remained
frozen as Xiamen Yaozhong yet to settle the
judgement sums.

As at 31 March 2017, all remain ordered amounts
were settled and the court ordered to unfrozen the
bank accounts of Xiamen Yaozhong. Hence, Xiamen
Yaozhong has no outstanding judgement sums.

ﬁﬁﬁ%‘]ﬁﬁﬁmﬁ?u&fﬁ Tﬁiﬁﬁnnﬁﬁ(ﬁﬂ

RIZZE-—HF+—AZ+=R  BREAREKE

Hﬁ&))& BLEPMRPRREABEITNSRE I
BB ARM314,0007T - RBEREVER IRE < BRI RAE

FF‘%&#%EHEE)EE’J*HH%%E °

R-ZZE—HF+-A+MAE - EFRFEZEEEFMN
RFEAITERRAR([REAB » NEE 2 RIS E
Bl EEEEEAREINS RERFR((REHR
=1

REZRFHER- - BFRTREHARELEITR
FEREEABILZETHRERBAOXNARE
B

R_E—R"F—A+MA - BELZERELER
SEMRBEERSEABEEITOEE  IIELE
A HAEAREE80,0007T © JARIMES FRiRAS
FIRH IR TER MR S5 -

RIZZE-—RF=ZA=+—RH  ELBENKREEMD
REERRR R AR 23,0007T (F8F 12 4728,00078 7T )13
ARG - AREPTRPIDARBERREHE -

R-TE—tF=ZA=+—B AR TESERS
BE - BERES BN REEPTRT ZRITRP -
At - EFNRTEERSEIHRSEE -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR a ISR M T
For the year ended 31 March 2017

BE-—F—+#= A=A —AUFE

32. TRADE AND OTHER PAYABLES

32. EFREMENE

2017 2016
—E—+tF —E-REF
HK$'000 HK$'000
FHET FAET
Trade payables B S ENFHIE 37,200 51,943
Accruals JEEtFA 21,366 74,398
Other payables E A e ERIE 18,591 8,026
77,157 134,367
As at 31 March 2017, the aging analysis of the trade R-ZE—+F=F=+—H BIEMNZELREK
payables, based on the date of receipt of goods, is as BV BB E 2 RERONIT
follows:
2017 2016
—E—tF ZE—RF
HK$'000 HK$’000
FET FATT
0 to 90 days 0E90K - 54
91 to 180 days 912180K = 51,209
Over 180 days HBiB180K 37,200 680
37,200 51,943
The carrying amounts of the trade payables are B S RENFIEREENA T EEFE :
denominated in the following currencies:
2017 2016
—E—+tF —E-RE
HK$'000 HK$'000
FET T
RMB AR 29,535 149
usb e 5,564 529
SGD N T = 51,265
HK$ BT 2,101 -
Total HET 37,200 51,943
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

33. FINANCE LEASE PAYABLES 33. MEHERSRIE

Minimum Present value of minimum

lease payments lease payments

BREHEENFR BREHEENRERE
2017 2016 2017 2016
—E—tF ZZ—RF ZE—tHF ZT—RF
HK$’000 HK$'000 HK$'000 HK$'000
FET FHET FET T
(Restated) (Restated)
(ge&E7) (g&=75)
Within one year —FRN - 281 - 251
In the second to fifth years, HF_ZFRHF
inclusive (BHEEHERE) - 369 - 329
- 650 - 580
Less: Future finance charges  J& @ KRR AR - (70) - -
Present value of lease HEEMTRE
obligations - 580 - 580
Less: Amount due for B R EAR
settlement within 12 JETEE
months (shown FIAECRS
under current liabilities) BEMRTR) - (251)
Amount due for settlement A+ —{EAEET
after 12 months 87 TR = 329

The average lease terms of the Group’s motor
vehicles under finance lease are 3 years. The average
effective borrowing rate was 4.4% per annum.
Interest rate are fixed at the contract dates and thus
expose the Group to fair value interest rate risk. All
these are on a fixed repayment basis.

The Group's finance lease payables are secured by
the lessor’s title to the leased assets.

AEEREREREMFANEZ FHEEFHR3
F o FHERERFMNERA4% - NEREGHEH
BEE YEAKEmBRATFENXRAR - FEHE
BRREEEREEEE

AEENRERSERNFENEEEEHBAXRE
TERIEM -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR a ISR M T
For the year ended 31 March 2017
Bz —F—t+F=H=1—HIFFE

34. BANK AND OTHER BORROWINGS

34. BITREMER

2017 2016
—E—+tF —E—RF
HK$'000 HK$'000
FET T
Bank loans RITER 11,689 12,583
Bank overdrafts RITEX 60 7,457
Loan from a former substantial shareholder £ E — &R EERRE 2 B - 92,831
Loan from independent third parties REBULE=FZEHK 91,119 10,000
102,868 122,871
The borrowings are repayable as follows: JEEE 2 BT
2017 2016
—E—t5F —E—RF
HK$'000 HK$'000
T BT
Within one year R—FR 13,342 122,871
More than one year, —F U HETBBRF
but not exceeding two years 588 -
More than two years e N 88,938 -
102,868 122,871
Less: Amount due for settlement W RRMEARNETFEE Y
within 12 months (shown FEGAREEE)
under current liabilities) (13,342) (122,871)
Amount due for settlement R12{E R E T4 2 58
after 12 months 89,526 -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

34. BANK AND OTHER BORROWINGS 34. $#{TREAMES &)

(continued)

The carrying amounts of the Group’s borrowings are AREBERZERENTYEEHE
denominated in the following currencies:

Hong Kong Singapore
dollars dollars Renminbi Total
BT N3 T AR et
HK$'000 HK$'000 HK$'000 HK$'000
FBT BT BT FET

2017 —E—+tF 2
Bank overdrafts RITEX - 60 - 60
Bank loans |ITER 588 - 11,101 11,689
Loan from independent REBYE=H
third parties ZER 91,119 - - 91,119
91,707 60 11,101 102,868
2016 ZE—RF
Bank loans IRITE - 664 11,919 12,583
Bank overdrafts RITEY - 7,457 - 7,457
Loan from former REFEBME
substantial shareholder ZE® 92,831 - - 92,831
Loan from independent REBIE=FH
third parties ZE® 10,000 - - 10,000
102,831 8,121 11,919 122,871
The average interest rate at 31 March were as R=A=+—B2ZFHRENT :
follows:
2017 2016
—E—+tF AN
Bank loans IRITER 6.6% 6.6%
Bank overdrafts RITIEL Prime rate Prime rate
BREERE ®EHEFE
+0.5% +0.5%
Loan from former substantial shareholder 28 BRI EEALE 2 B N/A 5%
TEA
Loan from independent third parties REBUE=TZEK 1.5%-5% 1.5%

esegeraRaA 067555 18]



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017

Bz —F—t+F=H=1—HIFFE

34. BANK AND OTHER BORROWINGS

(continued)

34. SRITREMERZ)

REIRITESIRF BN RETR - WHEAR
%@ﬁﬁuuiﬁ/f/ﬁiﬂi\ﬂ G o b {8 % B E A K
EITRE At ASEEERRSRENXRRER

Bank loans and bank overdrafts are arranged at RIT
floating rates and expose the Group to cash flow
interest rate risk. Other borrowings are arranged at
fixed interest rates, thus exposing the Group to cash
flow interest rate risk.

At 31 March 2017, bank loans of HK$11,101,000 —tF=A=+—H " £#11,101,000/& T
(2016: HK$11,919,000) are secured by a charge (:;ff/\i 11,919,000 7T ) ZSR1TE K TH LA
A& B A F 45 B 4928,406,0008 T (ZF — 7~ F ¢
18,836,000/ 7T ) 218 E W (MizE21) RARFIES
H—RE AR RELZ EREER -

E’;
*H

over the Group’s investment properties (note 21)
amounted to approximately HK$28,406,000 (2016:
HK$18,836,000) as at year end date and guarantee
executed by the director of the Company and an
individual company.

—+tHF=A=+—H8 KEBUE=H2zE
RAEAI2,181,00078 7T & #988,938,000/8 7019 A& &
IR DRI AIEERNEEFEBRMENRNEE -

The Loans from independent third parties of n=
approximately HK$2,181,000 and approximately
HK$88,938,000 as at 31 March 2017 were
unsecured, repayable on demand and in two years as
of year end date respectively.

BE-T-F=A=t-ALEE KA
B2 R AR RN B E S 5 A —F e

The loan from former substantial shareholder during
the year ended 31 March 2016 are unsecured and
repayable within one year as of the year end date.

At 31 March 2017, the Group had available R-ZE—+F=ZA=+—H KEEEAZHAHEK
undrawn borrowing facilities of HK$1,000,000 (2016: REVE ZBLE 1,000,000/ T ( ZF—7<4F : 728,000
HK$728,000). HIT) o

35. CONVERTIBLE BONDS 35. AEERES

Note 2017 2016
g —E—tF —E—RF
HK$'000 HK$'000
FEx FAT
(Restarted)
(f£5E5))
Non-current liabilities FRBEE
Liability component of: ARES 2 BEED
Convertible bonds issued on RZZEZENF

18 December 2008
Convertible bonds issued on
12 May 2015

T AT N\RBET (a)
R-E—RE
HEA+—B3T (b)

256,774

361,145

256,774

361,145
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For the year ended 31 March 2017

EF—

F—+tF_H=1—HIFE

35. CONVERTIBLE BONDS (continued)

(@) Convertible bonds issued on 18

December 2008

On 18 December 2008, the Company entered
into a subscription agreement with Kesterion
for the issue of unsecured zero coupon
convertible bonds with an aggregate principal
amount of USD655,128,205 (equivalent to
approximately HK$5,110,000,000) (the “Old
CB") in connection with the acquisition of 64%
equity interest in Mogan. The Old CB were
convertible, at any time between the issue date
and maturity date, and at the option of the
holders, into ordinary shares of the Company
at a fixed conversion price of HK$0.70 per
conversion share, subject to any anti-dilution
adjustments and certain events such as share
consolidation, share subdivision, capitalisation
issue, capital distribution, rights issue and other
equity or equity derivative issued. In 2011, the
conversion price of the Old CB was adjusted to
HK$22.79 per share upon the completion of
the capital reorganisation, share consolidation
and rights issue.

The Old CB were redeemable in part(s) or in
full by the Company, using an agreed fixed
exchange rate of USD1 = HK$7.8, at any time
before the maturity date on 18 December
2018. On the maturity date, the Old CB will
be redeemed at par, using an agreed fixed
exchange rate of USD1 = HK$7.8.

35. AR ESHZ)
(a) RZEENF+ZATN\BRITZUERK

&%

RZZZENF+ZAR+NB - KARGUE
Mogan 7 64% f% & £2 Kesterion 7] 37 i B 1%
o BITARE 48%E5655,128,205% T (HHE
7 495,110,000,0007 70 ) 7 K IR 8 AT
BEH([EEFH]) - EEFRBITEHEEIH

H A BERFIE AR A A Z IR 121K il&ﬁﬁﬁﬂ&
Bt 2 B E AR B0. 708 T AR QA

& EJ%Efﬁj&&ﬁ%&?ﬁ%?%ﬁ(ﬁuﬂxf’“
BF « BRIDIFM - EANMEEIT - BADIR - H#K
KRBT EMRASEBEATETR)EH A
BoRNZT——F BEEFIBBRERER
BH BOEHRERERELARBSR
227977 o

EEFRIBPR-Z-N\F+-A+/\BAIE
BRI ] AR B ERBIRTT 7. 8B T2 hE
EEEXLoHEHER - REIHE - EFEF
BERAI1ETH 7 8B T2 1 E Bl EE XL E
fEm o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR a ISR M T
For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

35. CONVERTIBLE BONDS (continued)

(@) Convertible bonds issued on 18
December 2008 (continued)

The movements of the liability component and
principal amount of the Old CB for the year
ended 31 March 2016 were as follows:

35. AR ESHE)

(a) R=ZZNFF-ATNBRITZERR
&%)
EEFREE_T—R"F-A=1T—HLFE
ZREED RASELEIT

Liability Principal

component amount

a8E&8s PN X}

HK$'000 HK$'000

FAT FATT

At 1 April 2015 R-ZE—RFMNA—AH 857,287 1,571,500
Imputed interest charged FAWEZ BEEFE

for the year 16,187 -

Extinguished during the year FRTEHE (873,474) (1,571,500)

At 31 March 2016 RZE—ARF=ZA=+—H - -

During the year the Old CB were extinguished
under a bond restructuring exercise as set out
in note 35(b) below.

The interest charged for the year was
calculated by applying an effective interest rate
of 17.7% (2015: 17.7%) per annum to the
liability component.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR ISR M T
For the year ended 31 March 2017
e —T—+F=A=1—HIFEF

35. CONVERTIBLE BONDS (continued)
(b) Convertible bonds issued on 12 May

2015

On 22 September 2014, the Company and
Kesterion entered into a bond restructuring
agreement, which was amended by a
supplementary agreement on 1 November
2014 (collectively referred to as the “Bond
Restructuring Agreements”). Pursuant to the
Bond Restructuring Agreements, the Company
and Kesterion conditionally agreed that:

(i)  the terms of Old CB would be amended
to grant the Company a right to
redeem all the outstanding Old CB at a
redemption price of USD140,000,000
(equivalent to approximately
HK$1,092,000,000);

(i)  the Company would exercise such
redemption right; and

(i) in satisfaction and cancellation of the
redemption amount payable under
the amended Old CB following such
redemption, the Company will issue
the new bonds (the "New CB") to
Kesterion. The New CB is a five-year 2.0%
convertible bonds in principal amount of
USD140,000,000. The coupon is payable
in arrear semi-annually from the issue
date.

The holder of the New CB has the right to
convert the New CB into the ordinary shares
of the Company at a fixed conversion price
of HK$0.5 per share, subject to any anti-
dilution adjustments, at any time before the
maturity date. During the year ended 31
March 2017, the conversion price of the New
CB was adjusted to HK$1.73 per share upon
the completion of the share consolidation and
rights issue.

35. AR ESHZ)
b) R-EBE—RFRAT-HBTZUERRES

R-ZZE—WNFEALA-_+=-H AQAHE
Kesterionz] L EH BH B E (KT —HF
T—RA—RAZHRBRE) (FBAIES
BABE]) - BREEHFSEBE  AQFAK
KesterionB &R E

(i) BIEBHFZERUERTARRAIR
B8 [@ {& 140,000,000 T (HER 4
1,092,000,000/8 T) BRI FE R LI E
&5 2 REF|

(i)  ARFHITEABEDE &

(i) BHEERNEREBELCEITICEGSERN
RTHEMNBERSEE  AREHM
Kesterion ¥ 1T3T&EH ([ ¥TESH ) - #E
% 57K 4 %8 140,000,000 3 JT 2 T 4F HA
20% AR ES - EEERITAHRS
FFHRIA o

HMESRHEABENEIR0.58 T 2 BIE X
BRE B B A ERESE LR ESRARF
B EADETEAREERAER - BE T
—tEFZA=T—HLEFE  REXBRNEH
NI - EFZ A RERARSER1 738
5T o
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iR a ISR M T
For the year ended 31 March 2017
Bz —F—t+F=H=1—HIFFE

35. CONVERTIBLE BONDS (continued)

35. AR ESHE)

(b) Convertible bonds issued on 12 May

2015 (continued)

The Company shall have the right, at its
options, to redeem any portion of or the entire
outstanding principal amount of all of the New
CB at 110% of the principal amount at any
time before the maturity date.

On maturity date, the New Bonds will be
redeemed at par, using a fixed exchange rate
of USD1:HK$7.8.

On 12 May 2015, all the condition precedents
to the Bond Restructuring Agreement had
been fulfilled. Accordingly the Company has
fully redeemed the Old CB and issued the New
CB in accordance with the terms of the Bond
Restructuring Agreement.

The fair value of the New Bonds at the issue
date has been split between the liability
component, the derivative component and the
equity component as follows:

(b) R-ZF-—AFHEA+T-HBRTZABRKRES

(%)

RNRABAREEENEH B AEARFEIA110%
ZAZBRBEMABHES 2 ERHOREEZ
AMEBATHE -

REBIEE - EFKABEER1EITHT .88
TURE{E T IAEE -

R-T-—RFAA+-H EFEABEZR
BIRRIGHEER - At - ARREREBES
BEME GREBELQEBFL EITHE
% o

RETH  FEFZAFESI KA TIEER
o PTET AED Rigman

HK$'000
FET
(Restated)
(FEE5)
Liability component at issue date REITHZ BEES 557,330
Derivative component at issue date MEEITH ZMEI, LEf 5 -
Equity component at issue date REITHZ ERED 396,028
Fair value of the New Bonds at issue date REEITR ZFESF A TFE 953,358
Carrying amount of Old Bonds BRI B 2 BEEAFREE
at redemption date
— Liability component —B R (873,474)
— Equity component — RSB (1,263,605)
(2,137,079)
Gain on redemption of convertible bond REFTEB A P iERME [0 Al # A%
recognised in accumulated losses B5 2 Ma (1,183,721)
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For the year ended 31 March 2017

BE-—F—+HE= A=A —AUFE

35. CONVERTIBLE BONDS (continued)

35. AR ESHE)

(b) Convertible bonds issued on 12 May b) A-S—AERAT+-HABTZUBRKRES
2015 (continued) (#&)
The amount of the aggregate carrying amount AR LESERERZEEANTREFEA
of the Old CB in excess of the fair value of the RN RS MEEAFREAEBAFESR
New CB at the issue date of HK$1,183,721,000 BITABZ AFEZEH81,183,721,000/8 7T
is accounted for as a deemed contribution AEBBRIERRFIEZRFEE -
from substantial shareholder of the Company
as the bond restructuring agreement above is a
transaction with equity holder of the Company.
The movements of liability component and HE_ZT—+tFRZFE—AR"F=-A=+—HI
principal amount of the New CB for the FE HEHFC ARSI RASE LEHN
year ended 31 March 2017 and 2016 are as T
follows:
Liability Principal
component amount
=iy PN
HK$'000 HK$'000
FET FET
(Restated)
(f5E5))
Issue of the New Bonds BITHES 557,330 1,092,000
Conversion into shares HBRGN (243,430) (468,000)
Coupon payment EBHIB (6,240) -
Imputed interest charged for
the year FRRE 2 BEFIE 53,485 -
At 31 March 2016 R-ZE—XRF=ZA=+—H
and 1 April 2017 ;ZF—tFMA—H 361,145 624,000
Early redemption RFE (135,933) (234,000)
Coupon payment ZREE (10,140) -
Imputed interest charged for
the year FREEZ BEFRFE 41,702 -
At 31 March 2017 R-_E—+F=A=1+—H 256,774 390,000
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iR a ISR M T
For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

35. CONVERTIBLE BONDS (continued)
(b) Convertible bonds issued on 12 May

2015 (continued)

On 18 May 2016, the Company early
redeemed a portion of the New CB with
principal amount of USD30,000,000
(equivalent to HK$234,000,000) at a cash
consideration of HK$229,320,000.

At the date of redemption, the aggregate
carrying amount of the New CB with principal
amount of USD30,000,000 is HK$220,796,000
of which approximately HK$135,933,000
and HK$84,863,000 represented the carrying
amounts of liability component and equity
component respectively. The fair value of
the liability component of the New CB was
approximately HK$122,181,000. Accordingly, a
gain on early redemption of convertible bonds
liabilities of HK$13,752,000 was recognised in
profit or loss and as amount of approximately
HK$22,276,000 was recognised directly in
accumulated loss in the consolidated statement
of changes in equity

The interest charged for the year is calculated
by applying an effective interest rate of
17.60% (2016 (Restated): 17.60%) per annum
to the liability component.

The fair value of derivative component of the
New CB was insignificant at issue date, at 31
March 2016 and 31 March 2017.
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35. AR ESHE)
b) R-E—HFRAT-HBTZUERRES

(%)

RZE—AFRATNB ARERTE
[@ &6 5 AN & %8 /4 30,000,000 % 7T (& R
234,000,000 7 ) 2 #tEH - REREAR
229,320,000 7T °

MRAER B E - AN$ %8 430,000,000 7T 2 ¥1
& % BR M 48 {8 4 220,796,000/ 7T+ E 4
135,933,000 7T [ 84,863,000 7L 5 Bll3E &
B D Mg 2 RAE - ESBEDS
ZANFEXA122,181,000%8 7T - ALt - 2R
BRIl MR (EH B E 2 W5 13,752,000/ T2
PIBZEFERR © M4922,276,0008 02 £ 5RI2
EERERANGEERETR 2 RHEE -

FRUDRZABEEHAEXSHEAESF
17.60E 2 ERME(ZZ—RF(KET) :
17.60[E)st& -

RZE—RF=A=1T—AKZZ—tF=A
S+—B - BEETAETABH 2D TERE
TELTFEX -
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iR ISR M T

For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

36. PROMISSORY NOTES 36. AAERE
2017 2016
—E—tF b S AN S
HK$'000 HK$'000
FHET FA&T
At 1 April REA—H — -
Promissory notes issued DERITEAHEE 22,189 -
Imputed interest expenses ERF B 2,289 -
24,478 -
Less: Amount due within one year shown & : R —ERE|EI 2 518
under current liabilities BIRIERBEE) = -
Non-current liabilities ERBEE 24,478 -
On 10 June 2016, the Company issued an RZZE—XRNERNA+TH KRR BETACES
unsecured promissory note with principal value of 8,500,000/ T2 I #F H IR LA B AR -
HK$8,500,000 for the acquisition of subsidiaries. EHERIEGFI0EFE  RZZE-HFEXATH
The promissory note carries 10% interest per annum B - A HEBENWEWNB AR BB ATEN S
and fall due on 10 June 2019. The fair value of 7,144,000/ 7T °
the promissory note at the date of acquisition of
subsidiaries was approximately HK$7,144,000.
During the year ended 31 March 2017, imputed RBEZZ—tF=A=+—HIEFE EEFE
interest of approximately HK$890,000 was charged #7890,000/8 T AN S E 1B 25 1R o
to profit or loss of the Group.
On 25 August 2016, the Company issued an RZZFE—R"FNAZTRHB  RRBETELSES
unsecured promissory note with principal value of 19,000,000 7T 2 3 # U H 2 IR LA 1B W R P 8
HK$19,000,000 for the acquisition of intangible REBBEFREE - AL BREREFIIEFE IR
assets through acquisition of subsidiaries. The Z-N\FENAZTHAEE - A EEBERIEENE
promissory note carries 3% interest per annum AR A2 AFEXI 215,046,000 7T °
and fall due on 25 August 2018. The fair value of
the promissory note at the date of acquisition of
subsidiaries was approximately HK$15,046,000.
During the year ended 31 March 2017, imputed REBEZE-T—tF=A=+—HILEFE  BEEFNE
interest of approximately HK$ 1,398,000 was charged #91,398,0008 TTA A & BB R o

to profit or loss of the Group.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR a ISR M T
For the year ended 31 March 2017
Bz —F—t+F=H=1—HIFFE

37. CORPORATE BONDS 37. REMES

HK$'000
FHETT

At 1 April 2015 R-ZE—HFMNA—H
Issue of bonds BITER 19,200
Imputed interests expenses BRFEH 594
At 31 March 2016 RZT—RF=A=1t—H 19,794
Imputed interests expenses BB BFX 1,012
At 31 March 2017 R-F—tF=A=+—H 20,806

The Company issued an unsecured corporate bonds
with principal value of HK$30,000,000 in 2015. The
corporate bonds carry 4.5% interest per annum and
fall due in 2023. The effective interest rate is 5.74%
(2016: 5.74%).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T

For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

38. DEFERRED TAX 38. EAEBLIE
The following are the major deferred tax liabilities UTAREERERCTBREMIEEE -

recognised by the Group.

Revaluation
of investment

properties
ERREYE
HK$'000
FAET
At 1 April 2015 RZZE—RFMA—A 1,886
Charge to profit or loss for the year (note 13) RERBERER (M1EE13) 469
Exchange differences ME 5 (102)
At 31 March 2016 and 1 April 2016 RZZE—ARF=ZA=+—HK
—ZT-RFMOA—H 2,253
Charge to profit or loss for the year (note 13) RERBERNGR (F5E13) 2,749
Exchange differences M 5 (541)
At 31 March 2016 RZZE—RF=A=+—H 4,461
At the end of the reporting period the Group has RBEHR ZEBEHARDEA2MEBEEE A
unused tax losses of HK$179,991,000 (2016: 179,991,000 70 ( ==& — /<4 : 171,972,000/ 7T )
HK$171,972,000) available for offset against future AAREE AR GER - ARRIEFRAAIER -
profits. No deferred tax assets has been recognised in WA EHZENBEEERRELEHIBEE - BRE
respect of these tax losses due to the unpredictability AEBEFER=Z2RFANIEIL,134,0008 (=
of future profit streams. Included in the unrecognised T —784F © 55,587,000/ L) 2 BT AK FHER
tax losses are losses of approximately HK$ 1,134,000 THIEE1E - A8 /B Bk n] R 4EHE -
(2016: HK$55,587,000) that will expire in three to
five years from the year such losses were incurred.
Other tax losses may be carried forward indefinitely.
At the end of the reporting period, there is no RBEHR > MBARITERDEEF(ZE—K
undistributed earnings of subsidiaries (2016: Nil). F ) o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

39. SHARE CAPITAL 39. BA
Authorised Issued and fully paid
EE BRIRAR
Number of Number of
shares Amount shares Amount
RBEE kX RHB&8A it
HK$'000 HK$'000
AT THT
Ordinary share of HK$0.5 each at WZE-HFNA—-A
1 April 2015 BIREBOSHE T LRk 5,000,000,000 2,500,000 1,593,776,120 796,388
Conversion from convertible bonds (note (a) & AT Rk ER H A (M Q) - - 936,000,000 468,000
Capital reduction (note (b)) AR EA (55 (D)) - - - (1,239,590)
Sub-division (note (b)) FA(REb) 245,000,000,000 - - -
Ordinary share of HK$0.01 each at RZE-"FZA=T-RHEk
31 March 2016 and 1 April 2016 “E-RENA-BER
AfE0.01B L2 Ll 250,000,000,000 2,500,000 2,529,776,120 25,298
Consolidation of shares (note (c)) B (i) (218,750,000,000) - (2,213,554,105) -
Issue of rights shares (note (d)) BT () - - 2,529,776,120 202,382
Placing of shares (note (¢)) RDEE (M) - - 569,199,627 45536
Ordinary share of HK$0.08 each at W-E—+F=R=+-H
31 March 2017 SIRAE0.08E T ERR  31,250,000,000 2,500,000 3,415,197,762 273,216
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2017

HEr—ZF—

tF=H=1—HIFE

39. SHARE CAPITAL (continued)

Notes:

(a)

On 15 May 2015, 9 June 2015, 15 June 2015, 6
August 2015 and 21 August 2015 respectively, the
Company issued a total of 936,000,000 shares at
HK$0.5 per share on conversion of principal amount
of US$60,000,000 (equivalent to approximately
HK$468,000,000) in aggregate of convertible bonds
issued on 12 May 2015.

Pursuant to a resolution passed in the extraordinary
general meeting held on 24 September 2015,
the Company announced (i) the proposed capital
reduction to reduce the par value of each issued
share of the Company from HK$0.5 to HK$0.01 by
cancelling the capital paid-up thereon to the extent
of HK$0.49 on each of its issued shares (the “Capital
Reduction”) and (ii) to sub-divide the authorised but
unissued shares of HK$0.5 each into fifty new shares
of HK$0.01 each (the “Sub-Division”).

The Capital Reduction and Sub-Division became
effective on 23 December 2015 and the credit
arising from the Capital Reduction of approximately
HK$1,239,590,000 had been applied towards
offsetting the accumulated losses of the Company
as at the effective date of the Capital Reduction,
thereby reducing the accumulated losses of the
Company.

Consolidation of every eight shares issued and
unissued into one consolidated share on 11 April
2016 pursuant to the ordinary resolution passed in
the extraordinary general meeting held on 8 April
2016.

Allotment and issue of new shares on 18 May
2016 by way of rights issue on the basis of eight
rights shares for every one consolidated share at
subscription price of HK$0.112 per share pursuant
to the ordinary resolution passed in the extraordinary
general meeting held on 8 April 2016.

On 12 August 2016, the Company issued
569,199,627 new ordinary shares under general
mandate pursuant to placing agreement dated
28 July 2016 at subscription price of HK$0.08 per
share for a total cash consideration of approximately
HK$45,536,000.

39. RA&(#)

GEE

(a)

(e)

R-_T—RERA+HA  —E—HF~ANE -
—E—RHFSATHEB ZE—FRHAFNARBEZ
T-—AFNAZt+—B ER-_Z—HFHA+=
A2 7174 H A% % 4560,000,000E 7T (HERL
468,000,000/ 70) 2 AR EHE LR - ARFE
25174 4£936,000,000A% &% 0.5 7T 2 f& 15 °

BE-F-AFNAZTOARTZRERSIAE
BBz —ERER  ARBEMORBAEE - #
HIHEESREEITRNHEHMELR049ET - AR
RIEREETRMOEEROSETHEOVEL
(TRRAHIR D) + R AEAR0.58 TT 2 VA E B AREE
TR RATRRER0.0VBTTZF i ([H74]) -

BEARHE M IFAR —_E—RAFE+ - A-+=B4
B BRANHIRE 4 491,239,590,000/8 TTHEEE -
PR AR B R AR B A B H 2 K518 - ¢
MR AREREHEE -

RBER ZF—NFOANBRITZBRERER RGP
BRZERRER R-_E—RFOHA+—B
NERB BT RARBEITRO AR —BAHRND -

RER T —RFMNANBRITZRERERKE PR
BRZERRER RE-—RFHATNABR K
HERE R IR EHE R EEAR D E % — A FH D
BB R EITH - RBEABI0.112ETT -

RZB-RENATZA  ARBRREBEAHA-Z
—ARELAZTNBZEEHE 2 — RIEERRE
EEMR0.08E T 817569,199,627 I8 FT L imA% - MR
S RIEX 745,536,000 7T
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iR a ISR M T
For the year ended 31 March 2017
Bz —F—t+F=H=1—HIFFE

39. SHARE CAPITAL (continued)

Capital management

The Group’s objectives when managing capital are
to safeguard the Group’s ability to continue as a
going concern and to maximise the return to the
shareholders through the optimisation of the debt
and equity balance.

The Group sets the amount of capital in proportion
to risk. 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
payment of dividends, issue new shares, buy-back
shares, raise new debts, redeem existing debts or sell
assets to reduce debts.

The Group had a capital deficiency at
HK$348,777,000 as at 31 March 2017 (2016
restated: HK$561,180,000). The directors have
considered the solvency of the Group and taken
steps to improve the Group's capital base and
liquidity disclosed in note 2.

The externally imposed capital requirements for
the Group are: (i) in order to maintain its listing on
the Stock Exchange it has to have a public float
of at least 25% of the shares; and (ii) to meet
financial covenants attached to the interest-bearing
borrowings.

The Group demonstrates continuing compliance of
the public float with the 25% limit throughout the
year.

Breaches in meeting the financial covenants would
permit the bank to immediately call borrowings.
There have been no breaches in the financial
covenants of any interest-bearing borrowing for the
years ended 31 March 2017 and 2016.
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39. BA& (&)

EXEE

AEBEEREAZ BRRREARBRBELE 26
B EMEBBEES LR FESRRERRKA
Bl

AEEZERLIIREEATHE - AREEEER
g WREEESNR 2 Z2H RBHEEZRERE
FEEELAR - RERAAREL SR A58
HEFEN BB BT BEAL - B0
EH BRBRABHKIHEEENRERE -

RZE—tF=A=+—80  25EEZEAXT
TR A 348,777,000 T (Z T — NFKET :
561,180,000/87T) ° HANMIEI2FTHEE - EEEERE
REEERR]  WEHENIEEREREE AR
gﬁm&m@)éi ©

REBEHINEFENZERRERE : ()VREFAEE
REERLFr E 2l - ERARFREE D #FF25%
2D - R (DI TR BB RAAE 2 B 752258 -

AEEEFRHENEARIHRER25%RBZRE

finiE R - RITAUANZAWREER - HEZT
—t+FR= "—A¢:H:+—H¢¢E’ﬁﬁﬁ
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
R BB RN

For the year ended 31 March 2017

EF—

F—+tF_H=1—HIFE

40. RESERVES

(a)

(b)

The Group

The amounts of the Group’s reserves and
the movements therein are presented in the
consolidated statement of profit or loss and
other comprehensive income and consolidated
statement of changes in equity on pages 72
and 79 of the consolidated financial statements
respectively.

Nature and purpose of reserves

(i) Share premium

Under the Companies Law of the
Cayman Islands, the funds in the share
premium account of the Company are
distributable to the shareholders of the
Company provided that immediately
following the date on which the dividend
is proposed to be distributed, the
Company will be in a position to pay off
its debts as they fall due in the ordinary
course of business.

(ii) Foreign currency translation reserve
The foreign currency translation
comprises all foreign exchange
differences arising from the translation
of the financial statements of foreign
subsidiaries into the presentation
currency. The reserve is dealt with in
accordance with the accounting policies
in note 4(d) to the consolidated financial
statements.

40. 1#E
(a)

(b)

AEE
AEBRESALREEHDRIZINGAETTE
ﬁ%%nﬁ&%mﬁz%é BmNMEMER
IWAR REFAEREEE -
EEZHEERARE
(i) RIHE
BIERASHEEARE  ARaIRDEHE
B HDIKRTARFIE - AR
%%%L%ﬁﬁﬁ S HEE AQRB
ENERESEKBREPEHZE
go
(i) EALfRE
& H BE R RE RN E QR ER
RE2VNEEHREL ZEIEN =5 -
ZRHEERIES A T B RERM T4 FTE

RS -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR a ISR M T

For the year ended 31 March 2017
Bz —F—t+F=H=1—HIFFE

40. RESERVES (continued)

(b) Nature and purpose of reserves
(continued)

(iii)

(iv)

(v)

(vi)

Share option reserve

The share option reserve represents the
fair value of the actual or estimated
number of unexercised share options
granted to the employees and
consultants of the Group recognised in
accordance with the accounting policy
adopted for share-based payments in
note 4(x) to the consolidated financial
statements.

Convertible bonds equity reserve
The value of unexercised equity
component of convertible bonds
issued by the Company is recognised
in accordance with the accounting
policy adopted for convertible bonds in
note 4(s) to the consolidated financial
statements.

Property revaluation reserve

The property revaluation reserve has been
set up and is dealt with in accordance
with the accounting policies adopted for
the leasehold building in note 4(e) to the
consolidated financial statements.

Investment revaluation reserve

The investment revaluation reserve
comprises the cumulative net change
in the fair value of available-for-sale
financial assets held at the end of the
reporting period and is dealt with in
accordance with the accounting policy
in note 4(n) to the consolidated financial
statements.
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40. f#E#)

(b) REIMERARE)

(iii)

(iv)

(v)

(vi)

AR 1
AR BB R T IR S A BRI
SEA TR LR 15 B EEHE 2 14 3P AN

EHBE R A EBER RER
2 B R TR IR B A A -

R ES 2 ERFEE

RRBEIT 2 P RBIE S RIT R &P
o 2 BEREGE MEHRERM A
AT R AR E R PR A 2 & ST BUR T A

=7
o ©

MEEMRHE
ARBERIUMEEHRBLLZRES
B TS RR MY i A(e) FTE LA BB T TR A
ZERTBORAETTRRE

REEMHHE
REEGHRBERBENSRERRMFA
HEUESRMEEAFERNFES - X
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR ISR M T
For the year ended 31 March 2017

41.

BE-—F—+HE= A=A —AUFE

EQUITY-SETTLED SHARE-BASED
PAYMENTS

The Company adopted a share option scheme on 30
July 2012 (the “New Share Option Scheme”) for the
purpose of providing incentives and rewards to the
eligible participants who contributed to the growth
of the Group. Under the New Share Option Scheme,
the directors may grant options to eligible full-time or
part-time employees, including any executive, non-
executive and independent non-executive directors,
and consultants or advisers of the Company and/
or any of its subsidiaries. The New Share Option
Scheme as valid and effective for a period of ten
years from the adoption date.

The total number of shares in respect of which
options may be granted under the New Share
Option Scheme, and any other option schemes is
not permitted to exceed 30% of the issued share
capital of the Company from time to time. The
number of shares in respect of which options may
be granted to any individual in any one year is not
permitted to exceed 1% of the issued share capital
of the Company without prior approval from the
Company'’s shareholders.

41.

IR E 2 R YR

ARRR ZB——F A=+ BRHN—IAERE
([ BRERtEl ) - WM AKEERERERZ
REMSEEREEBLOR - RIFHBLIE
g EFURAEREBIGBER (BRALQT
R/ EAERME AR ZEMRIT - IFRTRBL
FEAITEE R FRER LR R L BE - Bk
RSt E BB A ERT T FRIRNA MR AR -

RN B R &) R AR A R B A 5t B AT e
ZBBRES R 2 BN BETFBAA QR TED#E
TTBAZ30% » EARBUS AR RIBRELILAERTNR
T - IMERI— SRR TEMEA ZBIRERS K
ZBEME B NMEFBBARTDETRAZ1%
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iR a ISR M T

For the year ended 31 March 2017
BE—FT—+F=A=1—HIFEF

41.

EQUITY-SETTLED SHARE-BASED
PAYMENTS (continued)

Share options granted to a director, chief executive
or substantial shareholder of the Company, or to any
of their associates, are subject to approval in advance
by the independent non-executive directors. In
addition, any share options granted to a substantial
shareholder or an independent non-executive
director of the Company, or to any of their 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.

Options granted must be taken up within thirty days
of the date of grant, upon payment of HK$1 per
grant.

Options may be exercised at any time during a
period to be notified by the board of Directors (the
“Board”) upon the grant of options provided that
the option period shall not exceed 10 years from the
date of grant of the options. No minimum period
for which an option must be held is required. The
exercise price, which is determined by the Board is
the highest of: (i) the closing price per share on the
date of grant; (ii) the average closing price per share
for the five business days immediately preceding the
date of grant; and (iii) the nominal value of a share.

Options do not confer rights on the holder to
dividends or to vote at shareholders’ meetings.

Under the New Share Option Scheme, if the options
remain unexercised after a period of 3 years from
the date of grant, the options expire. Options are
forfeited if the employee is dismissed by the Group
by reason of persistent or serious misconduct, breach
of material term of the relevant employment contract
or summary dismissal.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2017

41.

BE-—F—+HE= A=A —AUFE

EQUITY-SETTLED SHARE-BASED
PAYMENTS (continued)

The options outstanding at 31 March 2016 have a
weighted average remaining contractual life of 0.99
years and the exercise prices of HK$3.58.

The estimated fair value of the options that were
granted on 21 August 2012 and 27 March 2013
were HK$8,236,000 and HK$246,000 respectively.

The fair value was calculated using the Black-Scholes
option pricing model. The inputs into the model are as

41.

DREEE 2 RO (#)

RZTE—RFZA=1T—RH  BARTEBEREZ M
T AFIERE K ER 0.99%F » MiTHEE/R3.58/8
7TE o

R-ZE——FN\A-_+-—BRER-ZE—=%=A8
—ttHEBEZEREZGHEAAFES R A
8,236,000/ 7T 52 246,000/ 7T °

R AFETERBA D R — BT E R
o BEAZBAERNT

follows:
21 August 27 March
2012 2013
—E-—F —E-=F
NA=+—H =A=++tH
Share price (& HK$0.475 HK$0.540
0.475%8 7T 0.540/8 7T
Exercise price 1TIEE HK$0.500 HK$0.550
0.500/% 7T 0.550/8 7T
Expected life TREFH 0.716 year 1.5 years
0.716%F 1.5%F
Expected volatility TEER I8 69.508% 69.798%
Risk free rate A= 0.152% 0.152%
Expected dividend yield TEHARR B aR Nil Nil
45 4
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41.

42,

BE-—F—+#= A=A —AUFE

EQUITY-SETTLED SHARE-BASED
PAYMENTS (continued)

Expected volatility was determined by calculating the
historical volatility of the Company over the expected
life. The expected life used in the model has been
adjusted, based on the Group’s best estimate, for
the effects of non transferability, exercise restrictions
and behavioral considerations.

Share options granted to consultants were incentives
for helping the group expand its business network,
acquire and explore new business projects and
opportunities. The fair value of such benefit could
not be estimated reliably and as a result, the fair
value is measured by reference to the fair value of
share options granted.

During the year ended 31 March 2017, the share
options lapsed.

ACQUISITION OF A SUBSIDIARY

On 10 June 2016, the Company and its wholly-
owned subsidiary, Zhanhui Limited, entered into
an agreement with an independent third party for
the acquisition of the entire issued share capital of
FuHang at the consideration of HK$12,500,000
("FuHang Acquisition”). FuHang is a company
incorporated in Hong Kong, and principally engaged
in trading of stainless steel wires in Hong Kong
and the PRC. The consideration was satisfied by
HK$4,000,000 in cash and issued of a promissory
note with principal amount of HK$8,500,000. The
FuHang Acquisition was completed on 10 June 2016.
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For the year ended 31 March 2017

e —T—+F=A=1—HIFEF

42. ACQUISITION OF A SUBSIDIARY (continued) 42. WiE—EKB AT &)

The fair values of the identifiable assets and liabilities EEAHNEERAGRIBRRZ AFERT ¢
of the FuHang as at the date of acquisition were as

follows:
HK$'000

FAT
Property, plant and equipment W - B KA 5
Cash and bank balances & RIRTTAEER 7
Other receivables, prepayments and deposits E b ERGRIA « AN RIERIZ S 1,480
Trade receivables Z S EWRIE 2,628
Inventories w8 431
Trade payables B ENRIE (799)
Accruals and other payables FESHRRIE ] E At FE A~ /I8 (1,312)
Bank loan |ITEN (1,433)
Total identifiable net assets at fair value BRATVEFE BN EEFEER 1,007
Goodwill EESS 10,137

11,144
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42,

BE-—F—+#= A=A —AUFE

ACQUISITION OF A SUBSIDIARY (continued)

At the date of acquisition in 2017, goodwill of
HK$10,137,000 has been determined based on the
acquirees’ provisional fair value of the business of
trading steel wires acquired. Goodwill arose on the
acquisition of a subsidiary because the acquisitions
included the benefit of future profitability as at the
date of acquisition.

Goodwill of HK$10,137,000 in relation to the
acquisition of the subsidiary under trading of steel

wires have been recognised by the Group.

Consideration was satisfied by the fair value of:

42. WE—BERBARE)

R-ZZE—tF2WERR - 5£10,137,0008 T2
RIBEFTRER RS 2 EERGEB 2T ERAFEE
METE o AR S SERUEE B B 2 R RAF 8
Mz BB AR EEDE -

AEBECHEREEESMEB NWBEHNBAR ZHE
£210,137,0005 7T °

REUTIIERZAFEEN

Cash 4,000
Promissory note EHEER 7,144
11,144
An analysis of the cash flows in respect of the WEHEBREREZIHUT :
acquisition is as follows:
Cash consideration paid BERNRESNRE 4,000
Cash and cash equivalents acquired BRER S MRSEEY ™)
Net cash outflow of cash and cash equivalents RekREFBW2FREM 3,993
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EF—

43.

F—+tF_H=1—HIFE

ACQUISITION OF VESSEL THROUGH
ACQUISITION OF A SUBSIDIARY

On 25 August 2016, the wholly-owned subsidiary,
Diamond Year Limited (“Diamond Year”), entered
into an agreement with an independent third party
(the “Vendor”) for the acquisition of the entire
issued share capital of Ultra Treasure Limited (“Ultra
Treasure”) at consideration satisfied by the issuance
of a promissory note with principal amount of
HK$19,000,000. Ultra Treasure is a limited liability
company incorporated in Hong Kong. Ultra Treasure
is principally engaged in investment holding in Hong
Kong and did not carry out any significant business
transactions on acquisition date. In the opinion of
the directors, the acquisition did not constitute an
acquisition of business in substance. The acquisition
of the vessel were then considered as acquisition of
assets through acquisition of subsidiaries.

Therefore, the acquisition was not accounted for as
a business combination in accordance with HKFRS
3 — Business Combination. The acquisition of Ultra
Treasure was completed on 25 August 2016.

Identifiable assets acquired and liabilities assumed
arising as at the respective date of acquisition are as
follows:

43.

325 38 WU — T B BB 2 ) WA B A A

RZE—RNFNAZ+HH  2BEHWNBRA
Diamond Year Limited ([ Diamond Year |) £2 — % 38
_LM(_E“—EFJ)ETAL mipzE - NKBBRERR

(BB D EHEBITRE  BRETEASER
19,000 OOO/’%EZ%RKTW INRE - IRERRA
BRI ZBRAFR - EEXERBEBRERE
TR TS Hﬁéuﬁlﬁﬁﬁﬁﬂﬁﬁﬁﬁﬁfﬂﬂékﬁﬁi
2 BERR EZIEH&,E\%?TETJ:E\EK%E}Z—IE%%
UhE - WIEMMEBWR BB BIEE A FWE
BE o

Elt
BaHARINERD
FNANAZTHHETRK -

C HBBBL ER BB HREEREIR X
aff - WBREER-_F—X

REBUEBS  BEREZAISIEERERESR
BT :

HK$'000

FHETT

Property, plant and equipment LE N 15,046
Consideration was satisfied by the fair value: RELUTF|EE 2 AP EEF :

Promissory notes EHER 15,046
An analysis of the cash flows in respect of WEEERREREZSMWT ¢

the acquisition is as follows:
Cash and cash equivalents in a subsidiary
acquired

BEWE-ENBAR RS R

ReEEY -
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Bz —F—t+F=H=1—HIFFE

44. LITIGATION

M

On 4 September 2016, the Company
announced, amongst other things, that
(i) Evotech had entered into a Surrender
Agreement with JTC on 6 April 2016 pursuant
to which Evotech agreed to surrender its
leasehold interest in the real property located
at 42 Gul Circle, Singapore 629577 to JTC at
the consideration of $$5,620,000 and such
transaction was completed on 27 June 2016
without the approval and authorization of the
Board (“the Unauthorized Transaction”), and
(ii) the Company was investigating into the
circumstances leading to the entering into the
Unauthorized Transaction and the payments
made by Evotech from the proceeds of the
Unauthorized Transaction.

Upon completion of the said investigation
and with the benefit of legal advice, Evotech
has on 23 November 2016 commenced legal
proceedings at the High Court of The Republic
of Singapore against Mr. Koh for breaches of
his duties as director and employee of Evotech
and against Lily Bey, another ex-director of
Evotech, for breaches of her duties as director
of Evotech and, for recovery of damages in the
sums of $$2,285,000 and US$1,070,000 (the
“Singapore Legal Action”).

During the year ended 31 March 2017, Mr.
Koh and Lily Bey filed their defence and
counterclaim to contest the claims by Evotech
commenced the proceeding from surrender
of leasehold property against the Company
and others (the “Singapore Third Party
Proceedings”) alleging that the Company
had authorised all the monetary transactions
claimed by Evotech in the Singapore Legal
Action and that Mr. Koh and Lily Bey are
entitled to set off so much of the benefit
received by the Company in those monetary
transactions against the claims by Evotech in
the Singapore Legal Action.
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R-ZZE—X"FNLAMNA » KAAREMH(EFa
) (WA ZZ—"FMA/SH ° Evotech£2)JTC
ISR - HEitk 0 EvotechR B EITCHE R
H{I# 42 Gul Circle, Singapore 629577 2 S
EzHERER - R{E/R5,620,000% ME T -
MEZX SN AEEESHERFEZELTE
REZZ—RNESNA-TEEER(REER
1) RV QB EFAEEHELARER S
A K EvotechB AR R IER Z B RIBZ IR
HZ BN -

R EMBAETKRSIERZER% © Evotech
BER-ZZE—REFE+—A-+ZHHRHEEE
REVEREvotechEEFREECBRERIM S —
#Evotech Bl & FLily Beyi# X H £ AEvotech®
EBERIINE LB S E AR RAEENR
7A + DAIBET2,285,000%7 N4 7T K 1,070,0003
T2 BR([#F s A=ETE]) ©

BE_ZT—+F=A=1T—HILFE FELE
K Lily Bey 2 ¥fEvotechi th 2 RIEVEH LA I
REE  YARAREMTERABIEAED
RERREF(FINRE=2EEF]) &
fi Evotech M ¥ IR BT BN IR MO PR A &2 8%
R TN A RERE - MEFRE KLy BeyH
RARRBIRZFEER 5 WA M IER
Evotech ¥ INBUERITE P IR 2 RIEA A

1
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2017
Bz —F—+F=H=1—HIFFE

44. LITIGATION (continued)

(M

(continued)

The Board has obtained proper legal advice
from its attorney in Singapore and formed
the view that both Evotech and the Company
have meritorious claim and defence in the
Singapore Legal Action and the Singapore
Third Party Proceedings and such proceedings
shall have no adverse impact upon the financial
position of the Group. Therefore, no provision
in respect of the Singapore Legal Action and
the Singapore Third Party Proceedings was
made in the condensed consolidated financial
statements.

On 12 December 2016, Team Kingdom
Limited (“Team Kingdom”), a wholly-owned
subsidiary of the Company, commenced legal
proceedings entitled DCCJ 5968/2016 (“"DCCJ
Action 5968/2016") at the District Court of
the Hong Kong S.A.R. against Mr. Koh for the
recovery of a sum of HK$500,000 together
with interest due under an Acknowledgment
of Indebtedness dated 6 June 2016 and
Black Sand Enterprises Limited (“Black Sand
Enterprises”), a wholly-owned subsidiary of the
Company, also commenced legal proceedings
entitled DCCJ 5967/2016 (“DCCJ Action
5967/2016") at the District Court of the Hong
Kong S.A.R against Mr. Koh for the recovery of
a sum of HK$100,000 for unlawful conversion
of the property of Black Sand Enterprises to his
own use.

Mr. Koh has filed his Defence and Counterclaim
in DCCJ Action 5968/2016 and DCCJ 5967/2016
contesting the respective claims by Team
Kingdom and Black Sand Enterprises. The
Board has obtained proper legal advice from
its legal representative and formed the view
that both Team Kingdom and Black Sand
Enterprises do have meritorious claims against
Mr. Koh and both DCCJ Action 5968/2016
and DCCJ Action 5967/2016 shall have no
adverse impact upon the financial position of
the Group. Therefore, no provision in respect
of DCCJ Action 5968/2016 and DCCJ Action
5967/2016 was made in the condensed
consolidated financial statements.

44,

EENE D)

M

(&)

EReC g RN EMETEE 28R
A 58 AEvotech M AR QA B RFT I EEITE) 2
g E = EREFPCRERNFEEE
B Mz SRS RSB BARR I EF 5
2 o At BEESLFTINEERITE RETINEE
= A ERFIREASE VS IRERETIREE -

RZE—R"FF+_A+=ZB  AQA&2&
B B & & Team Kingdom Limited ( [ Team
Kingdom ) A E B RIFTER @ @ AR EBH R
H4R5R BDCC) 5968/2016 7 %2 FH#A([DCCI
F7A5968/2016 1) * UIBIEBE A —T — X
FNANHEZ EBERA AR AE B 57500,000
BTEREBNMBZHIEAE  MARREZEMN
BRARIBWEXEZERARAF(EZVEE])
IR BB R RIIT IR & & 18 0A B 3t 57 5t £ %
EYREYEEVEHREAMAEERRGR
5% ADCC) 5967/2016.2 752 FF 74 ([ DCCIFF A
5967/20161) * LA¥BFT 100,000/ 7T7KIB °

FFEAEE 9 RBIHLDCCIFRFA5968/2016 K DCCJ
¥ 7A5967/2016 % Team Kingdom & BW &
ZERHZZEEENHEEIREERRE -ES
SEEEAERREREEXZER URA
Team Kingdom R B B EHFAERIT 2R
EGEEZ  mMDCCIFFFA5968/2016 K& DCCJ
7 525967/2016 % 7 5 B B 155 7k 5 7 48 1 )
T2 A BEFDCCFFFA5968/2016 &
DCCJER7A5967/2016 A B RAAR & B TS R R AHR
B -
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44. LITIGATION (continued)

3)

On 11 November 2016, it was made known
to the Company by its legal advisor on 9
September 2016 that the government of the
PRC has imposed a fine on 20 May 2016 to
Aquaterra China Trading (Shanghai) Company
Limited, an direct wholly-owned subsidiary, in
the amount of approximately RMB7,116,000
(equivalent to approximately HK$8,415,000)
regarding the tampered production and expiry
dates by supplier of certain bottled mineral
water in its inventory. Accordingly, the relevant
inventory has been fully impaired amounting
to approximately RMB2,842,000 (equivalent to
approximately HK$3,212,000). This financial
impact has been reflected in this consolidated
financial statements.

45. LEASE COMMITMENTS

At 31 March 2017, the total future minimum lease

payments under non-cancellable operating leases are

payable as follows:

44. RED(E)

3)

RZEBE—RNFE+—A+—8  ARRIEEZE
s

BERANR_-_Z-X"EALANBEN  PEK
R - XR"ERA-THARER2ENB L

AIRENERNB(LE)BRARENSR €
A ARET7,116,0007T (FHE 7 498,415,000
BT - BIREATERE TIRERERKGER
EREREEREIBHBEER - Bt - 18T
EEREURENARE?2,842,0007T (FE R4
3,212,000/ 7T) © WLEI SR E NGRS B
KL o

45, FHERE

n=

T—tF=A=+—H TAFHELLENEA

TZRREERENFRRERTNIT

2017 2016

—E—+tF —EREF

HK$'000 HK$'000

FTET FAT

Within one year —F R 398 3,800
In the second to fifth years inclusive FCEEERF(BIEEERS) 200 530
598 4,330

Operating lease payments represent rentals payable

by the Group for certain of its offices and living

quarters for employees. Leases are negotiated for

terms ranging from one to two years (2016: one to

five years).

Union Asia Enterprise Holdings Ltd Annual Report 2016/17

REBHONREAEBERETHLAERETIEEE
Nzig - BRHENF—EMF(ZT—RF : —
EREF) -
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e —T—+F=A=1—HIFEF

46. RELATED PARTIES TRANSACTIONS 46. FEEE RS

In addition to those related party transactions
and balances disclosed elsewhere in the financial
statements, the Group had the following transactions
with its related parties during the years ended 31
March 2016 and 2017 and balances with related
parties as at 31 March 2016 and 2017.

(a) Amounts due to directors

The amounts due to directors are unsecured,
interest-free and repayable on demand.

(b) Key management personnel
remuneration

Remuneration paid/payable to key
management personnel of the Group, including
the emoluments of the Company’s directors
and the highest paid individuals as disclosed in
notes 15 and 16 to the consolidated financial
statements, is as follows:

BB HMREMEO ARE XS IR P R
BN BE_Z—REFR_T—+F=A=+—H
IHFE - AEBEEEBOIERE TIIRS - AR
T-RERZT—+HF=ZA=T—RHEEBIES
NIEER

(a) ENEZFE
ENESFUARBEN - RERIRERER -

(b) FEEEASZHM

BN/ ENTFAERTEEEAS ZHM(E
IR A BREM T 15 RI6MIEE AR A
BERESHFEAZBES) T

2017 2016

—E—tF —E—RF

HK$'000 HK$'000

T T

Salaries, bonus and allowances e~ AL RERL 3,904 5,100
Retirement benefits RN FIFT B FR

scheme contributions 101 72

4,005 5,172
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HEr—F—+F=—HA=1—HIFFEZF
47. STATEMENT OF FINANCIAL POSITION 47. Z&ABBERRE
OF THE COMPANY
2017 2016
—E—+tF —E—RF
HK$’'000 HK$'000
FBT BT
(Restated)
(&&=751))
Non-current assets REBEE
Investments in subsidiaries ERKTB AR 10 1,751
Current assets REEE
Prepayments and other receivables ?Eﬁmﬁ&ﬁ‘rwﬁuﬂlm 159 1,519
Amounts due from subsidiaries JFE U B A | R AR 22,489 -
Bank and cash balances fEﬁ&iﬁimﬁ? 19 43
Total current assets BREEE 22,667 1,562
TOTAL ASSETS BERE 22,677 3,313
EQUITY AND LIABILITIES EZRaE
Share capital A% A 273,216 25,298
Reserves & (652,653) (616,371)
Total equity RERBRE (379,437) (591,073)
Non-current liabilities ERBAE
Convertible bonds Al AR E S 256,774 361,145
Corporate bonds RElfESH 20,806 19,794
Promissory notes EHER 24,478 -
Other borrowings HAbER 88,938 92,831
Total non-current liabilities HIEREBEE 390,996 473,770
Current liabilities RBAE
Accruals and other payables FEST RN IE N B b FE S R0 I8 10,510 2,764
Interest-bearing loans SFEEXR - 117,625
Amounts due to subsidiaries FERBB A RIFIE 608 227
Total current liabilities BREERE 11,118 120,616
TOTAL EQUITY AND LIABILITIES HEZREE 22,677 3,313
Approved by the Board of Directors on 8 May 2017 EEgRNT—tFRAN\BZE THTHINES
and are signed on its behalf by: REEE
YIP Man Yi SHIU Chi Tak, Titus
EHA BEBF
Director Director
EFE EE
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47. STATEMENT OF FINANCIAL POSITION 47. &ATBMBRRE2)
OF THE COMPANY (continued)

Reserves &

Convertible
Share  Share option  bonds equity ~ Accumulated

premium reserve reserve losses Total
TRRES2
R EE BRERE ERE ZHER fit
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET Fin T FiEx Tir
At 1 April 2015 RZE-nFENA-A 3,647,887 8,251 1,263,605 (6,103,699) (1,183,956)
Total comprehensive income ERZHEWAEH
for the year - - - (445,788) (445,788)
Issue of shares on conversion of RO UERTES
the New CB (54,844) - (169,726) - (224,570)
Redemption of the Old CB EDERS - - (1,263,605) 865,930 (397,675)
Issuance of the New CB BITHES - - 396,028 - 396,028
Capital Reduction AR - - - 1,239,590 1,239,590
Changes in equity for the year EREREE (54,844) - (1,037,303) 1,659,732 567,585
At 31 March 2016 RZE—"$=R=1-H
and 1 April 2016 RZZE—EMA-A
(restated) (&5) 3,593,043 8,251 226,302 (4,443,967) (616,371)
Total comprehensive income FNEEKAER
for the year - - - 2,494 2,494
Share option lapsed RiEENE - (8,251) - 8,251 -
Issue of rights shares BT RRA 68,363 - - - 68,363
Early redemption of the New CB BEENHES - - (84,863) (22,276) (107,139)
Changes in equity for the year FRERE 68,363 (8,251) (84,863) (11,531) (36,282)
At 31 March 2017 RZE—+F=A=1-H 3,661,406 - 141,439 (4,455,498) (652,653)
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48.

PARTICULARS OF MAJOR SUBSIDIARIES

Particulars of the major subsidiaries as at 31 March

2017 are as follows:

Place of
incorporation/

T

Issued and

48. TEME LRI
RIZ—tF=A=+—AZEENBLRAFEN

Percentage of
ownership interest/

registration paid up capital/ voting power/ Principal
Name and operation registered capital profit sharing activities
FrERERER
BT ERTREH REE
=L BRREEHE A FEMRER PERNBEIL FEEY
Direct  Indirect
HiE [SEES
Black Sand Enterprises Hong Kong HK$300,000 - 100% Investment holding
Limited B 300,000/ 7T KA
EWEEZERER AR
Bright Wise Enterprise Hong Kong HK$1 - 100%  Trading of
Limited BB 18T household
products
BEEXAEm
Brighton Asia Pacific Hong Kong HK$1 - 100% Investment holding
Investment B 1787 KA
Holdings Limited
1B KR AR AR
Diamond Year Limited British Virgin Islands/ 1 ordinary share 100% — Investment holding
Hong Kong of USD1 each EER
RBRLHE BE 1R1ZET2
gl
Evotech (Asia) Pte Ltd Singapore 500,000 ordinary - 100%  Trading of metals
FT AN shares of BEELE
SGD1 each
500,000/ &A%
1HAN T2
EBA
Fu Hang Metal (Asia) Hong Kong 1,000,000 - 100%  Trading of metal
Limited BB ordinary shares BEELE
EE2B(EX) of HK$1 each
BRAE 1,000,000/% & i%
1T BB
Gilmer Investments British Virgin Islands/ 10 ordinary shares - 100%  Investment holding

Limited

Hong Kong
RBELRE/ &

Union Asia Enterprise Holdings Ltd Annual Report 2016/17
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e —T—+F=A=1—HIFEF

48. PARTICULARS OF MAJOR SUBSIDIARIES 48. X EMEB A THE &)

(continued)
Place of Percentage of
incorporation/ Issued and ownership interest/
registration paid up capital/ voting power/ Principal
Name and operation registered capital profit sharing activities
FrEmkER
R ERITREH REE
=L BRRKE I A RER PERNBEDLL TEEH
Direct  Indirect
i B
Team Kingdom Limited ~ Hong Kong HK$1 100% - Provision of
HA 1787 management
services
REEERS
Team Profit Corporation  Hong Kong HK$1 - 100%  Trading of nephrite
Limited BB 1787 EEHE
Topone Global British Virgin Islands/ 1 ordinary share 100% — Securities trading
Investments Limited Hong Kong of USD1 each BEEE
KBRS/ B 1A%
1ETT 2 Bk
Trade World Holdings British Virgin Islands/ 1 ordinary share 100% — Investment holding
Limited Hong Kong of USD1 each EER
KBRLHE /& 1A%
1ETTZ BB
Ultra Treasure Limited Hong Kong HK$1 - 100%  Rent of vessel
BEBRIRF B 17T AR A AR
Xiamen Yaozhong PRC Registered capital - 100%  Trading of
Asia-Pacific Trading s of HK$50,000,000 beverages
Co., Limited A EA BEHRE
EFRTERES 50,000,000/ 7T
AR AT
Zhanhui Limited British Virgin Islands/ 1 ordinary share 100% — Investment holding
Hong Kong of USD1 each REER
RBREARS/ & TBR1ETZ
R il
The above list contains the particulars of major Lt EHI FTBFEREREE BERABEGY
subsidiaries which principally affected the results, TERB LT o

assets or liabilities of the Group.
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49.

50.

EVENTS AFTER THE REPORTING PERIOD

There are no significant events after the reporting
period.

REPRESENTATION OF COMPARATIVE
FIGURES

During the year ended 31 March 2016, the Group
initiated a plan to dispose Black Sand International
(Singapore) Pte. Ltd and its subsidiaries (“BSI
Group”). The Group was actively seeking buyers
for BSI Group and expected to dispose BSI Group in
2017. BSI Group have been classified and accounted
for at 31 March 2016 as a disposal group held for
sale.

On 17 June 2016, Black Sand Enterprises Limited
(“BSE") entered into a sales and purchase agreement
with Ms. Eva Wong (“Ms. Wong"), the spouse of
Mr. Koh who was a former director of the Company.
Pursuant to which Ms. Wong agreed to buy and BSE
agreed to sell the entire shareholding of BSI Group
at a consideration of HK$5,000,000. BSI Group
are principally engaged in metal trading business
and part of the coal trading business. However, the
disposal of BSI Group was terminated on 30 October
2016.

Union Asia Enterprise Holdings Ltd Annual Report 2016/17
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BB F

REE-Z—AFZA=+—HILtFE AEEHE
f i & Black Sand International (Singapore) Pte. Ltd
REMB B ([BSISRE ) 2 58] - REETERRRBSI
SESKERUEHN T —FHEBSIEE - B
ZE—RF=ZA=1T—H8 BIKEBENERAKRAR
BRHFELHERHE -

RIZ—RERNA+EH - EPEEEREARAF
(['BSEJ) 27N = [ A 28 = 37 55 4 2 B B Eva Wong&Z
T ([WongZ 4 ) 5] —IHE &k © IKIL - Wong
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50. REPRESENTATION OF COMPARATIVE 50. E3LLEEE &)

FIGURES (continued)

Due to the termination of sales and purchase
agreement for BSI Group as mentioned above, the
Directors reassessed whether BSI Group continued to
meet the criteria for classification as disposal group
held for sale. It was then determined that, the assets
and liabilities of BSI Group should be reclassified
from disposal group held for sales and that the
results of operations of BSI Group be presented as
income from continuing operations. In accordance
with the requirement set out in HKFRS 5, the
consolidated financial statements of the Group for
the periods since classification as held for sale shall
be amended accordingly as the disposal group ceases
to be classified as held for sale.

Since BSI Group ceased to be classified as held for
sale, the assets and liabilities related to BSI Group
have been represented in the corresponding line
items presented in the consolidated statement of
financial position as at 31 March 2017 and 2016.
The results related to BSI Group were represented
in the corresponding line items in the continuing
operations in the consolidated statement of profit or
loss and other comprehensive income for the year
ended 31 March 2017 and 2016.

MR EXPTl R IEBSIRE . B H# - EFCEH
AHEBSIEE R DREREEREARAFELERE
ZHRRE REERETBSISBZEEMBERE
BRAGELEEEEHNOE - BBSIEEZKLEE
ARETRFBREEBRA - REFEMBRSE
HRFSHAMERE AR EEBTBEORARKE
FE BWAKBEENEAREREENEZFEM
BIRR BRI LERT -

BMRBSIEBETESEARFERE - WEMBSIEE
CEERBEBEENR - ZE—tER_T—RF=A
=+ HAGEMBRARMEY 2 EEEE+FE
5 - BEABSIKEB 2ECREBE_T—+tHFRK=F
—ANEZACt+HLEFEZHGABEREMERA
WAKRAF B E T 2 BEIERRET -
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51.

PRIOR YEAR ADJUSTMENTS

In preparing the consolidated financial statements
of the Group for the year ended 31 March
2017, the Directors had identified the facts and
circumstances associated with issuance of the New
CB in satisfaction and cancellation of the Old CB and
the calculation of loss per share for the year ended
31 March 2016 and identified certain necessary
adjustments to be made to the comparative figures
in respect of the recording of the above issuance
of the New CB in satisfaction and cancellation of
the Old CB and the calculation of loss per share
in the previously issued consolidated financial
statements for the year ended 31 March 2016.
These consolidated financial statements for the year
ended 31 March 2016 have been restated to correct
these errors. The effect of the restatements in the
consolidated statement of financial position of the
Group, the consolidated statement of profit or loss
and other comprehensive income of the Group are
summarised below:

(a) Early extinguishment of the Old CB

During the year ended 31 March 2016, the
Company entered into the Bond Restructuring
Agreements with Kesterion, a substantial
shareholder at the issue date of the New
CB, to issue the New CB in satisfaction and
cancellation of the Old CB, as disclosed in note
35 to the consolidated financial statements.
The Group had previously recorded a gain of
approximately HK$251,146,000 arising from
the early redemption of the Old CB in profit
or loss. The amount of the gain represented
the difference between the carrying amount
of liability component of the Old CB of
approximately HK$873,474,000, and the
aggregate fair value at initial recognition
of liability and early redemption option
components of the New CB in satisfaction for
the cancellation of the Old CB of approximately
HK$622,328,000.
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At sBZE_SE—R"E=A=+—HILFEHKE
G HRAR P AR DR ITHESNEN REHE
BEFURFAEEREBEREBIE T LR ZLBRAF
HE -HE_T-RFZA=T-RHLFEIUSF
REMBRROBIIAEENFHER - BIAEH
HFEMBIRARARANEEZEBE R EME2EK
ARZFZERMMT

(a) REFHEES
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51.

PRIOR YEAR ADJUSTMENTS (continued)
(a) Early extinguishment of the Old CB

(continued)

However, in accordance with Hong Kong
Accounting Standard 32 (“"HKAS 32”), when
the Group extinguished the Old CB before
maturity (i.e. 18 December 2018) through
an early redemption or repurchase, the fair
value at initial recognition of the New CB
represented the consideration paid for the
extinguishment and shall be allocated to the
liability and equity components of the Old
CB using the same residual method as that
used in the original allocation of proceeds to
these separate components when the Old
CB was issued. Hence, the amount of gain or
loss recognised in profit or loss in respect of
extinguishment of the liability component of
the Old CB shall be calculated as the difference
between the fair value of liability component
of the Old CB at the date of extinguishment
and the carrying amount of liability component
of the Old CB at that date.

In addition, since the Bond Restructuring
Agreements were entered into the Company
and a substantial shareholder of the Company,
the amount of the aggregate carrying amount
of the Old CB in excess of the fair value of the
New CB at the issue date is accounted for a
transaction with equity holder of the Company
and recognised directly in the consolidated
statement of changes in equity.

The effect of the restatements on the
consolidated statement of profit or loss
and other comprehensive income is to
eliminate the fair value gain on redemption of
convertible bond liabilities of approximately
HK$251,146,000 in profit or loss and to
instead recognise the amount of the aggregate
carrying amount of the Old CB in excess of
the fair value of the New CB at the issue date
of HK$1,183,721,000 in the consolidated
statement of changes in equity. The was no
effect of the restatement on the consolidated
statements of financial position as at 31 March
2016.

51.

LFEERR )

(a)

REAHEGESE)

R RERBBGFTEREIR (BB GTE
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51.

PRIOR YEAR ADJUSTMENTS (continued)

(b) Fair value of early redemption

derivative component of the New CB

Furthermore, as described in above, the
Company issued the New CB as consideration
for the early extinguishment of the Old CB.
At the initial recognition of the New CB, the
Company had previously allocated the fair
value of the New CB at the issue date of
HK$1,020,003,000 to the liability component,
the early redemption derivative component
(an asset) and the equity conversion option
component of approximately HK$718,835,000,
HK$96,507,000 and HK$397,675,000
respectively. The fair value of the derivative
component of the New CB of approximately
HK$96,507,000 and HK$292,000 at issue
date of the New CB and at 31 March 2016
respectively were previously estimated using
the Black-Scholes model with Trinomial Tree
Method.

However, in estimating the fair value of the
liability component and the early redemption
derivative component of the New CB at the
issue date and 31 March 2016, assumptions
were used that related to underlying equity
value, including but not limited to the
Company's share price, conversion price
and volatility of the Company’s share price,
instead of using relevant factors that does not
associated with equity component. The fair
value of early redemption derivative component
of the New CB when estimated using non-
equity assumptions were insignificant as the
issue date and at 31 March 2016.
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51.

PRIOR YEAR ADJUSTMENTS (continued)

(b) Fair value of early redemption

()

derivative component of the New CB
(continued)

The effect of the restatement on the
consolidated statement of profit or loss and
other comprehensive income is to decrease
the fair value loss on derivative financial
instrument of approximately HK$54,855,000
in profit or loss and to increase finance costs of
approximately HK$8,599,000. The effect of the
restatement on the consolidated statements of
financial position is to decrease the derivative
financial instrument by approximately
HK$292,000 and to decrease the liability
component of the New CB by approximately
HK$84,354,000.

Calculation of loss per share for the
year ended 31 March 2016

The calculation of basic loss per share from
continuing and discontinued operations in
the previously issued consolidated financial
statements for the year ended 31 March
2016 was previously based on the loss for
the year of approximately HK$284,341,000.
However, in accordance with Hong Kong
Accounting Standard 33, the basic loss per
share shall be calculated using the amounts of
loss attributable to owners of the Company of
approximately HK$225,810,000. This error also
affected the previous calculation of basic loss
per share from continuing operation and from
discontinued operations.
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51.

PRIOR YEAR ADJUSTMENTS (continued)

()

Calculation of loss per share for the
year ended 31 March 2016 (continued)

In addition, in calculating the diluted loss
per share, the weighted average number of
ordinary shares that would be issued on the
conversion of the Old CB were previously
determined based on the original conversion
price of HK$0.70 per conversion share.
However, the conversion price of the Old
CB was adjusted to HK$22.79 per share in
2011 upon the completion of the capital
reorganisation, share consolidation and rights
issue. The adjustment to the weighted average
number of ordinary shares that would be
issued assuming the conversion of the Old CB
was approximately 7,536,000 ordinary shares
based on the adjusted conversion price rather
than 245,355,000 ordinary shares as presented
in the previously issued consolidated financial
statements. The effect of dilutive potential
ordinary share on the Old CB became anti-
dilutive as the prior year adjustments above-
mentioned in (a).

The above prior year adjustments do not have

financial effects on the consolidated and Company

statements of financial position on 1 April 2015.
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51. PRIOR YEAR ADJUSTMENTS (continued)

The effects of the restatements described above

51.

LFEERR )

PiBIHEBEE T RF=ZA=+—HLFEZ

on the consolidated statement of profit or loss and SZEBERMEMEEBARZZEENNT
other comprehensive income for the year ended 31
March 2016 are as follows:
Before
adjustments (a) (b) (c) Restated
BEA "EG|
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
AT THT TAT FHT THT
Other gains and losses Hb e REE 36,023 (251,146) 54,855 - (160,268)
Finance costs MR (66,071) - (8,599) - (74,670)
Loss for the year from ENREFBLE
continuing operations B ER (124,437) (251,146) 46,256 - (329,327)
Loss for the year FRER (284,340) (251,146) 46,256 - (489,230)
Loss for the year from continuing A2 B1HEA A&
operations attributable to the FRREFELE
owners of the Company ¥BER (123,466) (251,146) 46,256 (328,356)
Loss for the year attributable to ~ ANA FHEA AJE(S
the owners of the Company FRER (225,809) (251,146) 46,256 (430,699)
Total comprehensive income for R FIER AJEML
the year attributable to the FREEBALRE
owners of the Company (232,310) (251,146) 46,256 (437,200)
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51. PRIOR YEAR ADJUSTMENTS (continued) 51.

Loss per share

From continuing and discontinued operations

LTFEERE®)
sRER
K EF AT & R AU LT

Before
adjustments (a) (b) () Restated
RRAT EE5|
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TET TR TET FHT TEL
Loss BB
Loss for the purpose of calculating  3tESREREREY
basic loss per share B (284,340) (251,146) 46,256 58,531 (430,699)
Finance costs on convertible RZZEENE+ZRA
bonds issued on TABETARE
18 December 2008 &% B 16,187 (16,187) - - -
Gain/(Loss) on redemption BOR_ZTN\F
of liabilities component of TZATABET
convertible bond issued on AR ES A G
18 December 2008 AW/ (B8) (251,146) 251,146 - - -
Loss for the purpose of calculating  3tERREEEREY
diluted loss per share BB (519,299) (430,699)
Number of shares ROHE
Weighted average number of HESREXREEL
ordinary shares for the purpose LRI ETE
of calculating basic loss
per share 360,798 - - - 360,798
Effect of dilutive potential ordinary 3t ESKREEEREY
share for the purpose of BT ER
calculating diluted loss vE
per share 38,219 - - (38,219) -
Weighted average number of HESREBEEL
ordinary shares for the purpose T @EEINEFHH
of calculating diluted loss
per share 399,017 360,798
Before
adjustments (a) (b) () Restated
A RE
HK cents HK cents HK cents HK cents HK cents
el 1l Al il 1l
Loss per share BRER
Basic B5YiN (78.81) (71.99) 15.21 16.22 (119.37)
Diluted B (130.14) N/ATEF
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