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BUSINESS REVIEW

Overview

During the period in review, and as announced by North
Asia Resources Holdings Limited (the “Company”, together
with its subsidiaries as the “Group”) on 13 June 2012 and 4
July 2012, a wholly-owned subsidiary of the Group, entered
into a conditional acquisition agreement (the “Acquisition
Agreement”) for the purchase of certain coal mines in
Shanxi Province from City Bloom Limited (“City Bloom”).
Contemporaneous with the signing of the Acquisition
Agreement, the Company entered into a conditional disposal
agreement (the “Disposal Agreement”) with a connected
party of the Company, for the disposal by the Company of
its iron mining and coal trading and logistics businesses. In
addition, the Company also entered into negotiations with its
convertible bond holder for the capitalisation of part of the
convertible bonds and the alteration of the existing terms of
the convertible bonds. Further details of the acquisition, the
disposal and the alteration to the terms of the convertible
bonds are described below and the Company will make an
appropriate announcement in due course. Trading in the
shares of the Company has been suspended with effect from
9:00 a.m. on 13 June 2012 and has remained suspended
pending the release of the announcement.

Iron mining

The Group owns a 99.99% interest in Golden Pogada LLC
(“Golden Pogada”), which holds a mining right license for a
12.01 sg-km iron ore mine located in south-central Mongolia
(the "Oyut Ovoo Mine”).

As reported in our 2011 Annual Report, the mining operation
at the Oyut Ovoo Mine has been halted since the onset
of the technical problems with its production equipment
and machineries. Furthermore, due to the prolonged iron
production schedule, the Company not establishing the
required scale of production and the delay in the completion
of the Choir station, the Group will have to bear the logistics
related costs of transporting the iron ore products from the
Oyut Ovoo Mine to Erenhot, to be sold. As such, for the year
ended 2011, the Group had further impaired the carrying
amount of the mining right as a result of the significant
change to the cost structure and overall profitability of the

;. . .
GI’OUp S Iron mining business.
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On 12 June 2012, the Group entered into the Disposal
Agreement for the disposal of the entire issued share capital
of North Asia Resources Group Limited (“NARG”), which
holds the Group's 99.99% interest in Golden Pogada. In light
of the issues that the Company has encountered with the
iron mining business and the delay in the completion of the
Choir station over the last two years, the disposal of the iron
business will reduce the drain on Company'’s resources, and
allow the Company to focus on managing the operation of the
coal mines, upon the completion of the acquisition.

Gold mining

Dadizi Yuan LLC* (“Dadizi Yuan”), a wholly-owned subsidiary
of the Group, holds mining and exploration licenses in respect
of two alluvial gold mines located in Khar Yamaat, Khongor
and Sharin Gol Soum of Darkhan Uul aimag, Mongolia.

As reported in our 2011 Annual Report, the gold mining
operation which was operating smoothly during the second
half of 2010, was suspended during the end of the year due
to the severe wintery conditions in Mongolia. The operation
at the gold mines remained suspended during the period
under review due to the political uncertainties surrounding
the Mongolian elections and the Group re-strategising its
operation. The management will continue to monitor the
situation in Mongolia before deciding on a suitable time to re-
commence its gold mining operation.

Coal Trading & Logistics

The coal trading and logistics businesses of the Group are
carried out by Good Loyal Group Limited (“GLG") through
its subsidiary, Global Link Logistics LLC (“GLL") and NARG's
subsidiary, NAR Gold Fox Group Limited ("NAR Gold Fox").
The logistics operation at the Gants Mod border crossing is
operated through GLL while the coal trading business at Ceke
border crossing is operated through NAR Gold Fox.

*

For identification purpose only
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During the period under review, GLL continued to transport
the coal products for a Mongolian coal mining company from
one of its coal mines to the Gants Mod border crossing. The
Mongolian coal mining company is currently constructing
a paved road from its mine to the Gants Mod border and
GLL is also assisting in the transportation of cement from the
Gants Mod border to the road construction sites. The new
road will help increase the fleet efficiency for GLL in its future
transportation of coal for the Mongolian coal mining company.
This operation has been running relatively smoothly for the
past few months and has been generating revenue to the
Group; however, more capital investment will be required in
order for this business to become profitable.

Around the end of 2011, NAR Gold Fox started a trial
running of its business model, which was subsequently
aborted as the business involved a relatively long funding
cycle and substantial outlay of capital, from the point of
initial investment of capital for the purchase of the raw
coal, transportation cost and coal washing cost to the final
receipt of payment from the washed coal buyers. As such,
the Company decided to put this operation on hold and to
further review and strategise the operational and funding
requirements for this business. Since the washing process had
been aborted, the raw coal was sold during the period under

review.

The entire issued share capital of GLG and NARG will be
disposed to a connected party pertaining to the terms and
conditions of the Disposal Agreement. As both GLL's and
NAR Gold Fox's businesses are still in their early stages and
would require further investments of capital, the disposal
of the coal trading and logistics businesses would allow the
Company to focus its capital resources on the operation of the
coal mines which are expected to contribute a more steady
revenue stream to the Group.

Banking and finance systems integration services
Businesses

The banking and finance systems integration services
businesses of the Group are carried out by its wholly-owned
subsidiary, Topasia Computer Limited and its subsidiaries (the

"TopAsia Group”).
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Despite the slight decline in inflation due to the slower
economic growth in the first half of 2012, the labour costs in
the People's Republic of China (the "PRC") remained high
and the business environment continued to be challenging. In
spite of this, the TopAsia Group managed to achieve a slight
increase in its total revenue for the period under review as
compared to the same period last year. This was mainly due to
stronger demands for automatic teller machines (“ATM") with
deposit and withdrawal capabilities from the local banks. To
capitalize on this opportunity, TopAsia Group cooperated with
OKI to develop and promote a new all-in-one ATM model
that has a range of functions. The ATM maintenance services
revenue in the first half of 2012 remained at the same level as
that of last year.

Intense competition in the ATM servicing industry continued
to drive maintenance fees down, while manufacturers
imposed sales quotas on retailers in an attempt to expand
their market share, which resulted in the decrease in the gross
profit margin for the TopAsia Group for the first six months of
2012 as compared to the same period last year.

The PRC economy for the second half of 2012 is expected
to be challenging, as the deficiency of capital, fluctuation
in resource prices, and increase in labour costs continue to
be major issues for the service industry. In view of this, the
TopAsia Group will continue to maintain a prudent operational
strategy for their business.

OUTLOOK

In light of the issues surrounding the iron mining operation
and the start-up status of the coal trading business, the
Company believes that the disposal of these businesses would
allow the Company to focus its resources on the coal mines,
which are expected to contribute a more probable and steady
revenue stream to the Group. Furthermore, the restructuring
of the Group's financial obligation on the convertible loan
notes with principal amount of US$30,000,000 (“US$30 M CB")
will release the Company from the restrictions on its capital

usage.
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FINANCIAL REVIEW

Review of Results

For the six months ended 30 June 2012, the Group recorded
a turnover of approximately HK$39,153,000 (six months
ended 30 June 2011: approximately HK$27,062,000), which
represented an increase of approximately 45% while the gross
profit increased by 31%. The increase in turnover and gross
profit for this first half year were mainly contributed by the coal
operation segment. The increase in turnover of this segment
was attributed to the increase in coal trading and logistic
services of approximately HK$16,339,000.

The Group recorded a loss of approximately HK$58,944,000
as compared to a loss of approximately HK$186,041,000 for
the same period last year which represented a decrease of
approximately 68%. The decrease in the loss for the current
period was mainly as a result of the decrease in impairment
loss recognised in respect of the mining rights as compared
to the same period last year. Impairment loss on the gold
mining right of approximately HK$1,700,000 was recognised
in the condensed consolidated income statement for the six
months ended 30 June 2012 (six months ended 30 June 2011:
impairment loss on iron mining right of HK$129,300,000). For
the six months ended 30 June 2012, the impairment loss was
made as a result of a decrease in the business enterprise
value of Dadizi Yuan. The fair value of the business of Dadizi
Yuan was based on a valuation report issued by Greater China
Appraisal Limited (“Greater China”). The decision to impair
the carrying value of the gold mining right was made by the
board of directors ("Board”) after taking into consideration of
the valuation report prepared by Greater China and the delay
in production as a result of the current suspension of gold
mining operation, which resulted in a change in the time value
of operating the Group's gold business. No impairment loss
was recognised for the iron mining right for the current period
as the recoverable amount of the iron mining right was higher
than its carrying amount as at 30 June 2012.

Loss per share for the first half of 2012 were HK5.14 cents
compared to HK21.67 cents per share for the same period in
2011.
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LIQUIDITY AND FINANCIAL RESOURCES

Net Debt and gearing

At 30 June 2012, the Group's gearing ratio, computed as the
Group's other borrowing and convertible loan notes over
the equity attributable to equity holders of the Group was
approximately 0.92 as compared to approximately 0.69 as at
31 December 2011.

Liquidity

The Group had total cash and bank balances of approximately
HK$32,998,000 as at 30 June 2012 (31 December 2011:
approximately HK$33,573,000).

As explained in Note 1 to the condensed consolidated interim
financial information, the maturity date of the US$30M CB
has been changed to 13 December 2012 (the “New Maturity
Date”) and as such the US$30M CB will have to be redeemed
on the New Maturity Date, if it has not been fully converted
into conversion shares. The Group’s net cash balance as at
30 June 2012 was approximately HK$32,998,000 or equivalent
to approximately USD4,231,000. However, the Company has
entered into the Acquisition Agreement with City Bloom
which will bring in viable coal projects into the Group and is
in negotiations with the US$30M CB holder to restructure the
Company'’s financial obligations in relation to the US$30M CB.

CHARGES ON ASSETS

As at 30 June 2012 and 31 December 2011, the entire issued
shares of Green Paradise Enterprises Ltd., was pledged to the
holder of the US$30M CB.

TREASURY POLICIES

The Group generally financed its operations with internally
generated resources and equity and/or debt financing
activities. All financing methods will be considered so long
as such methods are beneficial to the Company. Subsidiaries
in the PRC and Mongolia used shareholder funds and
internally generated resources to finance their working

capital requirements. Bank deposits are in Hong Kong dollars
("HK$"), Renminbi (“RMB”), Mongolian Tugrik (“MNT") and
the United States dollars (“USD").
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CONTINGENT LIABILITIES AND CAPITAL
COMMITMENTS

The Group has no material contingent liabilities as at 30 June
2012 (31 December 2011: nil).

The Group had no capital commitments as at 30 June 2012
(31 December 2011: nil) but has other commitments for an
investment in a cooperation project which were contracted
but not provided for totalling HK$6,552,000 (31 December
2011: HK$6,552,000).

FOREIGN EXCHANGE EXPOSURE

For the period ended 30 June 2012, the Group mainly earned
revenue in RMB and MNT and incurs costs in HK$, RMB, MNT
and USD. Although the Group currently does not have any
foreign currency hedging policies, it does not foresee any
significant currency exposure in the near future.

EMPLOYEE AND REMUNERATION POLICIES

As at 30 June 2012, the Group employed approximately
220 full time employees in Mongolia, the PRC and Hong
Kong. The Group remunerates its employees based on their
performance, working experience and the prevailing market
price. Other employee benefits include mandatory provident
fund, insurance and medical coverage and training programs.

SUBSEQUENT EVENT

As detailed in the Company’s announcement dated 27
August 2012, Mountain Sky Resources Holdings Limited (the
“Claimant”) has on 21 August 2012 filed a claim (the “Claim”)
in the High Court of Justice of the British Virgin Islands against
Mountain Sky Resources (Mongolia) Limited (“MSM"), Ultra
Asset International Ltd. (“Ultra Asset”), the Company and
Guang Cheng Group Ltd. (“"Guang Cheng”). As at the date
hereof, MSM is a substantial shareholder of the Company
holding 155,350,000 ordinary shares of the Company (the
“Shares”) and 1,500,987,376 convertible preference shares
of the Company (the “CPS") and Guang Cheng is wholly-
owned subsidiary of the Company. The Claimant is a
minority shareholder of MSM while Ultra Asset is the majority
shareholder of MSM. The Claimant is not a registered
shareholder of the Company as at the date of this interim

report.
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At the time of issuance of the US$30M CB to Business Ally
Investments Limited (“BAl"), MSM has executed a share
charge of 514,932,886 CPS in favour of BAI. As disclosed
in the circular of the Company dated 8 February 2012, the
terms and conditions of the US$30M CB were proposed to be
altered, which alteration was conditional upon, among others,
(i) MSM shall have executed under seal and delivered to BAI
the charge on the remaining CPS (the “Additional Charge
on Preference Shares”) registered under its name (being
986,054,490 CPS) in favour of BAI; and (i) MSM shall have
charged, executed under seal and delivered to BAI the charge
on the Shares (the “Charge on Shares”) registered under its
name (being 155,350,000 Shares) in favour of BAI. On 5 March
2012, the Additional Charge on Preference Shares and the
Charge on Shares were executed by MSM in favour of BAI.

The Claim involves, among other things, the seeking of the
following: (i) an injunction restraining the Company, Guang
Cheng and MSM from taking or procuring any further steps
in respect of certain proposed transactions (the "Proposed
Transactions”) as described in the announcement of the
Company dated 4 July 2012, in particular any steps that
involve selling MSM'’s Shares and CPS in the Company in
return for the Group's iron mine in Mongolia; (i) an order
declaring that the directors’ and shareholders’ resolutions
of MSM approving the components of the Proposed
Transactions, the Additional Charge on Preference Shares and
the Charge on Shares are void and of no effect; (iii) an order
that Ultra Asset transfers 350 million Shares free and clear of
any encumbrance to the Claimant, or in the alternative that
the Additional Charge on Preference Shares and the Charge
on Shares are void and of no effect and Ultra Asset procures
MSM to transfer 18.81% of the Shares and CPS it held to the
Claimant free and clear of any encumbrance; and (iv) damages
and costs. The Claimant alleged that the affairs of MSM
have been and are likely to be conducted in a manner that is

oppressive, unfairly discriminatory and/or unfairly prejudicial
to the Claimant in its capacity as a shareholder of MSM.
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155,350,000/ i 17 ) < ;R ([ HHE]) - I
BrESWANTFBA - R -_FBE——F=A%
B KRB BN ABAIAS I A Z BEIMES
S HE 4R K2 I A7 $R AT ©

ZERRSR (AP EIE)SSKTHEIE ()RS
KA B ERLURERRAARBHEA T
—ZF+ANACABR s ETEHRRS
([B2FX D ETHILHEME -T2
2HS LERSREBELRERNARRZ
A& 15 Ko A B 4B S NG DA SR B AN S (B 7 5 o B
ZAEETTEY : ()ERAILREERE = KRR ILE
ER S EEE D - BEIMEB S BRI R R 10 3
FEZRBRBEIRBERN 2% (i) Ultra
Asset[A] BB & A #:5350,000,0000 A% 15 (A Fi &
ReBRERERAE)  KEEIMBELRIKE K
R FRRC R & B4 )+ B Ultra AssetZBELL
KELIRM AR ABEE L KREERITHE 218.81%%
9 R AT EIRB SR (RIS R RBREMEES
B)zme: RVEBEBERKE - AR AEE
IWREER 2 E1— B MIEE A se e UIE - 1~
NSRS AP HIEEBH R AEAIL
KEEBEREE B2 H T
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Management Discussion and Analysis

BRI

The Company has carried out all reasonable work including
obtaining relevant copies of minutes and resolutions from
MSM and a copy of a legal opinion based on the laws of
the British Virgin Islands addressed to BAI in relation to the
execution of the Additional Charges on Preference Shares and
the Charge on Shares. Based on the aforesaid legal opinion,
the Board considers that the Additional Charge on Preference
Shares and the Charge on Shares were duly executed by
MSM and proper authorisation has been obtained from the
relevant parties for the execution of the same. In addition,
after preliminary consultations with relevant professionals,
the Company considers that the Claim against the Company
is unmeritorious and without any justifiable basis. As stated
above, the Claimant is not a shareholder of the Company and
it is not clear the standing in which the Claimant is making the
Claim against the Company. Further, the Company is of the
view that the Proposed Transactions are in the interest of the

Company for the benefit of its shareholders. The Company
intends to strongly defend the Claim and is in the process of
obtaining legal advice in this respect.

ARREHEH—IEETE  BREMILKER
BSHBA SR MORBREIA LR
BROME 5T 3R B £ #R A0 T [ BAIZE H DA SE
BRZBEEEE/KBEOLEBRLER - ER
FHXRER BEFERR WREREZR
BRUBIMER PR RO YO MR
RRIMESEIRIE A R IR MR BB A LEUSE
BRI NEABEERATETISE
AR ARBRE HEARBZZARRE
IRIR IR T IR B SR o A0 B3P RR A
WHARRZIRR  WRRARHHH AR
ZEZERAREE AL ATEM © eI NRRIRS
BRERXHTAARNRANE  HEEKRAFN XK
REREZBRELRUAR RERESH
BEEBR -
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INTERIM DIVIDEND

The directors of the Company (“Directors”) do not
recommend the payment of an interim dividend for the six
months ended 30 June 2012 (six months ended 30 June 2011:
nil).

DIRECTORS' AND CHIEF EXECUTIVE
OFFICER'S INTERESTS AND SHORT POSITIONS
IN SHARES, UNDERLYING SHARES AND
DEBENTURES

At 30 June 2012, the interests and short positions of the
Directors and chief executives of the Company in the shares,
underlying shares and debentures of the Company or its
associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (the “SFO"), as recorded
in the register required to be kept by the Company pursuant
to Section 352 of the SFO, or as otherwise notified to the
Company and The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) pursuant to the Model Code for Securities
Transactions by directors of Listed Companies (the “"Model
Code"), were as follows:

Long position in the shares

Nature of

Name of Director interest

Mr. Tse Michael Nam
BE s

Beneficial owner

BEmEAA

Beneficial owner

EmEA A

Mr. Lim Yew Kong, John
Lim Yew Kong, John’Et &

Other Information

HA &R

hHERE

ARARE=E ([EF])) MTEBKEBE_T——F
NAZHAEANEAZTHERE (BE=F——
FRA=ZTHIENEA E) -

EERESTRAERKRSG - HERS
REZzEBERKXR

R-ZTE——F X NAZ+H ARAEEARESIT
BABRARRNEMRE £ (& RLEHF K

B &P ([FE 5 RHEEG]) EXVER) 2 B fn - 48
Bl REST BEARRRBEES RAEK
PIFE3S2MGEAFE 2 B MATRLEE JRE LT A
REFETEFXZNRESTH (HRETR)
EHNEARAREBBEIHMERAR ([
Frl) 2 s RORBIAT :

Btz EFE

Approximate
percentage of
issued share

capital

as at

No. of 30 June

shares held Position 2012

R

—E——-F

RNA=tAZ

BRITRAE

R EA CREE

11,531,642 Long 1.01%
S0

839,178  Long 0.07%
Sy
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Except as disclosed above, as at 30 June 2012, neither fﬁ%tﬁ?ﬁ?@%?l\'%:;ﬁ—iﬁf_\ﬂ = i =N

the Chief Executive Officer nor any of the Directors of the
Company had or was deemed to have any interests or short
positions in the shares, underlying shares or debentures of
the Company and its associated corporations (within the
meaning of Part XV of the SFO) (i) which were required to be
notified to the Company and the Stock Exchange pursuant
to Divisions 7 and 8 of Part XV of the SFO (including interests
or short positions which they were taken or deemed to have
under such provisions of the SFO); or (i) which were required,
pursuant to section 352 of the SFO, to be entered in the
register referred to therein; or (iii) which were required to be
notified to the Company and the Stock Exchange pursuant to
the Model Code.

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

So far as is known to the Directors, as at 30 June 2012, the
following persons (not being Directors or the Chief Executive
Officer of the Company) had, or were deemed to have,
interests or short positions in the shares or underlying shares
which are required to be disclosed to the Company and the
Stock Exchange under the provisions of Divisions 2 and 3 of
Part XV of the SFO or who were directly or indirectly interested
in 10% or more of the nominal value of any class of share
capital carrying rights to vote in all circumstances at general
meetings of any member of the Group:

(i) Interests in the shares and underlying shares

Nature of
Interest

Name of

substantial shareholder

TERRES BB St

Mr. Yu Tsung Chin, William  Interest of controlled
(Note 1) corporation
g (MEET) S EE R

NAZEEITHABREBEHERAR AT REE
BEE (ERABHRHAEBRIIEXVEL) 2k -
RN SKEST AR REES - (VBEE
H R E GBI EXVEBETRSD BAEME AR E &
BTz EE=ESAE (BEESREES R
EE DB B B 1SR R 2 2ok
2 ) k(iR IEFH & B E R0 £ 352{5 /A m0 #: 7
ZAED pT it = R 2 g SR B kiR &
IRETFRIZBANEARNR T KB PT 2 RS0

A
Bo

TERRRHMA T RRG RABERKRG
ZHEBERAXR

BEFMA RNZE——FA=1+8 ' TIAL
(iil%’&?%%&aETTE&/\E)#J&T’J}&HF%
B BB SR A A RIBES K HAE &M
EXVERE2 235 EIE SRR N B R B A P #t BR
ZRERSOAR  EEREEEENBEN TR
FRERAEREBFRKE AR CRRAGRA
Z B RIRE A EE 10%8, LA £ 2 i as

(i) RRORMEERDzEDS

Approximate
percentage of
issued share

No. of capital

shares and/ as at

or underlying 30 June

shares held 2012

(SN

—EB——fF

Frs IR 43 ANA=t+HZ

& SiHE8 BERITRA

BHEEE BHES

618,615,909 Long 54.36%
THE

1,861,017,473 Short 163.53%

NN
/j?E
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Name of
substantial shareholder

TERRES BB

Mr. Zhang Wei (Note 1)
RIE LA (FFEED)

Extra Right Group Limited
(Note 1)

Extra Right Group Limited
(HE&ET)

Mountain Sky Resources
(Mongolia) Limited
WREER (R&E)BRAA

Ultra Asset International
Ltd. (Note 1)
Ultra Asset International

Ltd. (BF#E1)

Business Ally Investments
Limited

Business Ally Investments
Limited

CCB International Asset
Management Limited
(Note 2)

BIREREEER AR AR
(B&E2)

Nature of
Interest

Interest of controlled
corporation

R LB R

Interest of controlled
corporation

R LB R

Beneficial owner

EmEAA

Beneficial owner

ExlEA A

Interest of controlled

corporation
Sk B

Beneficial owner

EaEA A

Interest of controlled

corporation
REEEER

No. of
shares and/
or underlying
shares held

Frs R 6
%/ R
B2 B E

618,615,909

1,861,017,473

618,615,909

1,861,017,473

1,861,017,473

618,615,909

1,861,017,473

2,722,128,584

2,722,128,584

Other Information

HAE R

Approximate
percentage of
issued share

capital

as at

30 June

Position 2012

ER

—EB——fF

RA=tHZ

ERITRAE

BABE DL

Long 54.36%
HR

Short 163.53%
KR

Long 54.36%
HR

Short 163.53%
KR

Short 163.53%
KR

Long 54.36%
R

Short 163.53%
KR

Long 239.20%
A

Long 239.20%
A
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Approximate
percentage of
issued share

No. of capital

shares and/ as at

Name of Nature of or underlying 30 June

substantial shareholder Interest shares held iti 2012

B

—E——F

4 ANA=tHZ

&= 18E BRITRA

TERRHSE BB Bt & H 2 BHAES

CCB International Asset Interest of controlled 2,722,128,584 Long 239.20%
Management (Cayman) corporation HE

Limited (Note 2) 2Pk E

CCB International Asset
Management (Cayman)

Limited (FffzE2)

CCB International Interest of controlled 2,722,128,584 Long 239.20%
(Holdings) Limited corporation e
(Note 2) 2Pk E

FEIRBER (AR AR AR
(BEE2)

CCB Financial Holdings Interest of controlled 2,722,128,584 Long 239.20%
Limited (Note 2) corporation e

BITERIERBR AR R AE S
GEY)

CCB International Group Interest of controlled 2,722,128,584 Long 239.20%
Holdings Limited corporation o)
(Note 2) 2Pk E

ETBR EBIERE R A F]
(BEE2)

China Construction Bank Interest of controlled 2,722,128,584 Long 239.20%
Corporation (Note 2) corporation e

FRERRITROBR AR SEEERERS
(HI5E2)
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Name of
substantial shareholder

Nature of
Interest

TERRES BB

Central Huijin Investment
Ltd. (Note 2)
PRESREFREERT

Interest of controlled
corporation

R LB R

(Mf5E2)

Get Best Management Ltd.
Get Best Management Ltd.

Mr. Lau Siu Hung Ricky

Beneficial owner

EmEAA

Interest of controlled

(Note 3) corporation
2D oA (BRE3) P E
Notes:

MSM beneficially owns 155,350,000 shares and
1,500,987,376 CPS (short position) which are
convertible into 1,705,667,473 shares. MSM is
beneficially owned as to 81.19% by Ultra Asset.
By virtue of the SFO, Ultra Asset is deemed to be
interested in those shares and CPS held by MSM.

Ultra Asset beneficially owns 180,547,273 shares
and 385,500,400 CPS which are convertible into
438,068,636 shares. Ultra Asset is beneficially owned
as to 60% by Extra Right Group Limited (“ERG") and
as to 40% by Mr. Zhang Wei (“Mr. Zhang"). ERG is in
turn, wholly and beneficially owned by Mr. Yu Tsung
Chin, William ("Mr. Yu"). By virtue of the SFO, Mr. Yu,
Mr. Zhang and ERG were deemed to be interested in
those shares and CPS held by MSM and Ultra Asset.

Other Information

HA &R

Approximate
percentage of
issued share

No. of capital
shares and/ as at
or underlying 30 June
shares held Position 2012
HR
—E—_F
IR 4 NAE=+HZ
&,/ =HiEE BREITRA
58 E BAES L
2,722,128,584 Long 239.20%
Sy
227,272,727 Long 19.97%
Sy
227,272,727 Long 19.97%
S~y
B 5E

Ll K B8R B 25 % 5 155,350,0008% A% 19
LA %1,500,987,3761% A] #2 i 48 5t i (K
2 ) AlE A1,705,667, 47388515 © LU
KEER A Ultra Asset B 5B 81.19% 1
o IR FE S KBRS KM - Ultra Asset
WRABNILKREERIEE Z’MD KA
& AR e AR R A R A o

—

Ultra Asset® 25 % 5 180,547,273k%
% 17 K 385,500,4008% 7] #2 J% 18 5 A%
A 8 4 5438,068,636A% B 15 © Ultra

Asset5 Bl B Extra Right Group Limited
([ERG ) Rk ExXE([REEE
% 560% N A0%E 5 o ERGRI M T R
ERE([TREDZEERHEB R
BEFRBERD FERE REER
ERGH#18 P LLURAEIR K Ultra Assetfs
B2 IR R AR IRE SR A A o
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BAI beneficially owns convertible loan notes and
CPS which are convertible into an aggregate of
2,722,128,584 shares. BAI is wholly and beneficially
owned by CCB International Asset Management
Limited (“CCB-IAM"). By virtue of the SFO, CCB-IAM
was deemed to be interested in those shares held by
BAI.

CCB-IAM is in turn wholly and beneficially owned
by CCB International Asset Management (Cayman)
Limited (“CCB-IAMC"). By virtue of the SFO, CCB-
IAMC was deemed to be interested in those shares
which CCB-IAM was interested.

CCB-IAMC is in turn wholly and beneficially owned
by CCB International (Holdings) Limited (“CCB-
IH"). By virtue of the SFO, CCB-IH was deemed to
be interested in those shares which CCB-IAMC was
interested.

CCB-IH is in turn wholly and beneficially owned by
CCB Financial Holdings Limited (“CCB-FH"). By virtue
of the SFO, CCB-FH was deemed to be interested in
those shares which CCB-IH was interested.

CCB-FH is in turn wholly and beneficially owned by
CCB International Group Holdings Limited ("CCB-
IGH"). By virtue of the SFO, CCB-IGH was deemed
to be interested in those shares which CCB-FH was
interested.

CCB-IGH is in turn wholly and beneficially owned by
China Construction Bank Corporation (“CC Bank").
By virtue of the SFO, CC Bank was deemed to
be interested in those shares which CCB-IGH was
interested.

CC Bank is in turn wholly and beneficially owned
by Central Huijin Investment Ltd. (“Central Huijin").
By virtue of the SFO, Central Huijin was deemed to
be interested in those shares which CC Bank was
interested.

Get Best Management Ltd. (“GBM") beneficially
owns 200,000,000 CPS which are convertible into
227,272,727 shares. GBM is wholly and beneficially
owned by Mr. Lau Siu Hung Ricky (“Mr. Lau”).
By virtue of the SFO, Mr. Lau was deemed to be
interested in those CPS held by GBM.

BAIEm A E B A K
2,722,128,5840% %15 2 AR B R R &
R Al AR B SE A% - BAIR 2R AR & &
EBRARAR ([EREREEER])
2EEBRHEA BEFHF KRR -
RIEFBREETEWRANRBAEEZ
Bip P RS o

EERBEREEERRANHACCS
International Asset Management
(Cayman) Limited ([CCB-IAMC ]) &
EEmEE- *Eﬁipk%&ﬁﬂfﬂﬂﬁﬂ
CCB-IAMCHAR BN IR A EE
mEER RO EEER -

CCB IAMCEI Fh 72 3R BB (42 8%) B R

AI(TRRBEBREZER] ) 2EEEHE
ﬁ m; B 5 N ERE R IR
A% 4 45, B R CCB-IAMCHE A 55 2 IR 17
PR

EIREIBER A M RTT R R B R A
A(ETemER ) 2EER8HESR-
RIBE S LEEGD] - E1TERERR
BERNERERZEREEES 2RO
PRS-

BITERZERA BHETER R EER
BRAR (RTERERZER]) 25
BB RIBESRBEGED @ﬁ
B EEZERRE AR ETERIER
mEER RO EEER -

21T BIPR R B A Al R B AR AR 1T A
MAERAR (BT 2EBGRER-
R %&ﬁﬂfﬂﬂﬁﬂ BITHAARE
TEREEZEREE RS RO H#
B

BITAEATPRESREFREEAR
(TRRES ) 2EERER - RIFES
NHEIED] P RESHAR SN ETTHE
Bz RO AR

Get Best Management Ltd. ([GBM )
B A A 80 5227,272,727 8 I 17
,2200,000,0000% 7] #2 % & 5t i% - GBM
HRAADEEE ([BlRE])2EERE
Ao RIBFES KA EEN) - B ERR
ARGBMEF A 2 A AR EEBRF S
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(i)  Interests in shares of associated corporations (i) RAEAATEBEEERMG 2R

of the Company

Name of subsidiary

Name of entity

MEAREE

BMC Software (China) Ltd.
BMC Software (China) Ltd.

EEEE

L: represents a long position in the securities

Except as disclosed above and so far as the Directors are
aware, as at 30 June 2012, no other party had any interest
or short position in the shares, the underlying shares or
debentures of the Company which would be required to be
disclosed to the Company under provisions of Division 2 and
3 of Part XV of the SFO, or which would be required, pursuant
to Section 336 of the SFO, to be entered in the register
referred to herein.

SHARE OPTIONS

The Company's share options scheme (the “Scheme”) was
adopted by the shareholders of the Company on 30 May
2002 and had expired at 29 May 2012. Full particulars of the
Scheme are set out in Note 16 to the condensed consolidated

interim financial information.

BMC Software (HK) Ltd.
BMC Software (HK) Ltd.

Class and Percentage

no. of securities shareholdings

BB REE REBDL

1 ordinary share of 10%
HK$1 (L)

TR EEIBTTZ 10%
EBAR(L)

L: REEHZHR

BEXEBEEN BEEMM R_T——FXH
=t+B WEEMATRARRRRND  AAERN K
Erdh BEHERBEES LA EMNEXVEEE2RS
D EMERBRAAR R BB - HREE 7 LB F
{555 336IF AR AZIRFTIE B R 2 s R

B

ARwlz RS (&8RN _FF_FA
A=t HEARBARREARER T ——_FH
AZ+TNBRM-ZA B 2HBERNEREET
B S BRI RE16
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The following table sets out the movements of the share  THR#FNBE-_T——"FXA=+THIEREAR
options granted under the Scheme during the six months &I EIE L 2 EREZ Z5):
ended 30 June 2012:

Adjusted  Outstanding Outstanding
exercise as at asat
Category and price 1 January 30 June
name of participants Date of grant Exercise Period per share 2012 Granted Exercised Lapsed 2012
R=%-=% R=B-=%
il -A-H RA=TH
SRERRIRLA R BH BROTEE WA BAM LESd
Directors
iz
Mr. Tse Michael Nam 9 July 2007 9 July 2007 - 29 May 2012 651 100,964 - - (100,964) -
AL “ZTEELANA “ZZHELANEE
“E-"EEA-tAA
13 March 2008 13 March 2008 - 29 May 2012 240 902,193 - - (902,193) -
2R \¥=AT=H “ZE\F=RF=HE
—Z--FRA=ThA
22 December 2009 22 December 2009 - 29 May 2012 234 1,000,000 - - (1,000,000) -
ZEENETASTIA CERAFT-ASTIHE
“E-"EEA-tAA
Mr. Lim Yew Kong, John 16 April 2007 16 April 2007 - 29 May 2012 355 60,822 = = (60,822) o
Lim Yew Kong, Johne & —ZZ+FMAT/H “ZTLERATRAR
—E-ZFEAZtAH
22 December 2009 22 December 2009 - 29 May 2012 234 1,500,000 - - (1,500,000 -
ZEINFT-RZTZR ZZEAFHTZR-+ZRZE
“Z-—#RA-ThAH
18 October 2010 18 October 2010 - 29 May 2012 149 1,000,000 - - (1,000,000 -
ZZ-TEHATNA “Z-ZETAH\HE
—E-ZFEAZtAE
Mr. Mak Ping Leung 18 October 2010 18 October 2010 - 29 May 2012 149 1,000,000 - = (1,000,000) =
ERREE ZZ-Z5+At\B ZE-ZETATNRZ
ZZ2--FRA=ThA
Mr. Leung Po Wing, 18 October 2010 18 October 2010 - 29 May 2012 149 1,000,000 - - (1,000,000) -
Bowen Joseph
GBS, JP
RERSEEGES P ZZ-ZEtAtNB ZZ-ZEtAtNRZE
ZZ-—#RA-thH
Sub-total 6,563979 - - (6,563979) -

Pt
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Adjusted  Outstanding Outstanding
exercise asat asat
Category and price 1 January 30 June
name of participants Date of grant Exercise Period per share 2012 Exercised 2012
R-g--%& RZB--%
g -A-H RA=TH
SREFRIRES RiLAH f BRARE BRI BRI
Other Employees
HitER
In aggregate 22 December 2009 22 December 2009 - 29 May 2012 234 2,000,000 - - (2,000,000) -
58 ZZDAFTZAZTZH ZZEAEtZAZtZAE
“T-—FRA-thA
18 October 2010 18 October 2010 - 29 May 2012 149 400,000 - = (400,000) =
ST-ETETATAR CE-FELATIRE
ZZ-ZFRAZtAR
Sub-total 2,400,000 - - (2,400,000) -
Nt
Business Associates
BB
In aggregate 9 July 2007 9 July 2007 - 29 May 2012 651 7,156,722 - - (7,156,722) -
&EB 22 EtANR ZZTtELANRE
“T-—FRA-thA
20 November 2007 20 November 2007 - 29 May 2012 375 818,649 - - (818,649 -
ZETtE+-AZFR ZTTtEt-A-tHE
“2-—fRAZ1+NA
13 March 2008 13 March 2008 - 29 May 2012 240 5,747,619 - - (5,747,679) -
ZZZ\§=At=R ZZE/\f=f{+=RHZE
“T-—FRA-thA
8 October 2008 8 October 2008 - 29 May 2012 1.00 300,000 = = (300,000) =
—“FZ\FTANR I \FTANRE
“2-—fRAZ1+NA
22 December 2009 22 December 2009 - 29 May 2012 234 4,000,000 - - (4,000,000) -
ZZDAFTAZTZH ZZEAEtZAZtZAE
“T-—FRA-thA
Sub-total 18,023,050 - - (18,023,050) -
Pt
Total 26,987,029 - - (26,987,029) -
Az

Note: During the six months period ended 30 June 2012, all share Mt REZ_T-——FXA=+HIXEABM-
options lapsed. B RERED KR
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DISCLOSURE OF DIRECTORS' INFORMATION
PURSUANT TO RULE 13.51B(1) OF THE
LISTING RULES

During the six months period ended 30 June 2012, the
Executive Directors Mr. Tse Michael Nam and Mr. Yang Xiaoqi
received emoluments of HK$1,260,000 and HK$468,000,
respectively. The Independent Non-Executive Directors, Mr.
Lim Yew Kong, John, Mr. Mak Ping Leung and Mr. Leung
Po Wing, Bowen Joseph GBS, JP earned fees amounting to
HK$75,000 each. The Non-Executive Director, Mr. Wu Chi Chiu
received HK$135,000.

The basis for determining the Directors’ emoluments
(including bonus payments) remained unchanged during the
six months period ended 30 June 2012.

On 29 March 2012, Mr. Wu Chi Chiu, the Deputy Chairman
and Non-Executive Director of the Company, took up an
additional appointment as an independent non-executive
director of Chinney Alliance Group Limited (stock code 0385).
Mr. Wu is also an executive director, the vice chairman and the
chief executive officer of China Motion Telecom International
Limited (stock code 0989), as previously reported.

Save as disclosed above, during the six months period ended
30 June 2012, there were no other changes to the Directors’
information that are required to be disclosed pursuant to Rule
13.51B(1) of the Rules Governing the Listing of Securities on
the Stock Exchange (the “Listing Rules”).

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

During the six months ended 30 June 2012, neither the
Company nor any of its subsidiaries purchased, sold or
redeemed any of the Company'’s listed securities.

REVIEW OF CONDENSED CONSOLIDATED
INTERIM FINANCIAL INFORMATION
The Audit Committee has reviewed the Group's unaudited

condensed consolidated interim financial information for the
six months ended 30 June 2012.

BELETRAFISSIBNGEEEES
=g

REBEZE-T——FA=1+HILNEASME @7
BT R A RIBEEE %L A 9 RIJUER,260,000
75 7T %468,00078 7T 2 Bl & - B IEHITE = Lim
Yew Kong, Johnft4E - BRREAERRELLE
GBS, JPEUER75,0008 T2 % » IEMITE B IE
1) 9% 4 U R 135,000/ 7T ©

RBE-_ZE-——_FXA=+tHLEXEAHHE &
TEEME (BRINEL) 2 EEERHTE -

RIZE-—F=A-+tHARB ARARITFEFRIER
TERREI LRI TG HEEBMEER
R R (Bt HL5%0385) 2 B FEMITE S - 4AbA
RS BEETABLBERRERAR (K
DHIR0989) 2 ITTEF - BIE R FRTTEABEL

B ERBREIN NEEE-—EXA=+THIE
NEBHE BEEHEFEERNEMEEH AR
BEE AR A ET AR A ([ EmARAI) 8513.51B(1)
1T LA FE

BE LEIWEEAQF LHES
ARRREEAMBERARBE-T——F XA
EHBREAEARLEBE SR EE AR
FEAT] LT o
BEHHARS RN EEN
ERERRDEMALERE-_FT——FXA

= BIEAEA 2 REBEEREA RIS E
#e
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CODE ON CORPORATE GOVERNANCE
PRACTICES

Throughout the six months ended 30 June 2012, the
Company has complied with the code provisions and those
revised code provisions with effect from 1 April 2012 and
where appropriate, adopted the recommended best practices
as set out in the Code on Corporate Governance Practices
(the "Code"”) under Appendix 14 to the Listing Rules, save
for the deviations from code provisions A.2.1 and A.5 of the
Code.

Since 15 March 2011, Mr. Tse Michael Nam, the then Deputy
Chairman and the acting Chief Executive Officer, was re-
designated as the Chairman of the Company but there was
no replacement for the position of the Chief Executive Officer.
This constitutes a deviation from code provision A.2.1 of the
Code which stipulates that the roles of the Chairman and the
Chief Executive Officer should be separate and should not
be performed by the same individual. However, the Board
considers that in view of the current operational needs of the
Group, its ongoing stability and future strategic direction, it is
beneficial and efficient to maintain this leadership structure.

During the period, Mr. Tse Michael Nam fulfilled his
responsibilities as the Chairman of the Board, including
ensuring that the Board operates effectively and discharges
its responsibilities, ensuring that good corporate governance
practices and procedures are established, facilitating effective
contribution of directors and ensuring constructive relations
between executive and non-executive directors.

The Company did not establish a nomination committee
which constitutes a deviation from code provision A.5 of
the Code which stipulates that the issuer should establish a
nomination committee.

The Board considers that the appointment and removal of
directors are the collective decision of the Board. Where
vacancies on the Board exist, the Board will carry out
the selection process by making references to the skill,
experience, professional knowledge, personal integrity and
time commitments of the proposed candidate, including the
independence status in the case of an independent non-
executive director, the Company’s needs and other relevant
statutory requirements and regulations. The procedures for
shareholders to elect a director has been published in the
Company’s and the Stock Exchange's websites. During the
period in review, there were no new appointments to the
Board.

Other Information
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Other Information

HA &R

MODEL CODE FOR SECURITIES TRANSACTIONS
BY DIRECTORS

The Company has adopted the Model Code as its own code
of conduct regarding securities transactions by the Directors.
Specific enquiry has been made with each of the Directors and
all Directors have confirmed that they have complied with the
required standards as set out in the Model Code throughout
the six months ended 30 June 2012.

APPRECIATION

On behalf of the Board, | would like to take this opportunity to
thank our shareholders and business partners for their support
of in the Company and our management and staff, for their
continual hard work, dedication and loyalty.

ON BEHALF OF THE BOARD
Mr. Tse Michael Nam
Chairman

Hong Kong, 28 August 2012
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Condensed Consolidated Income Statement

RIRRsR & W=

Six months ended 30 June

BEANA=+THIEAEAR

2012 2011
S —E——fF
HK$'000 HK$'000
FH&T FET
(Unaudited) (Unaudited)
(REBER) (REEEZ)
Turnover EER 3 39,153 27,062
Cost of sales and services rendered SHE REREAREA AR (32,404) (21,896)
Gross profit EH 6,749 5,166
Other operating income Hoqth 4 & 678 812
Selling and distribution expenses HERDHER (1,797) (1,612)
Administrative expenses THER (26,460) (25,915)
Other operating expenses HihZ e B H (127) -
Change in fair value of derivative TW%E?K?%TE@TEI
component of convertible loan notes B 2 A {EES 13 4,358 12,587
Loss on amendment of terms of CHIEIE 3= E =t
convertible loan notes R B8 13 (21,118) (24,166)
Impairment loss recognised EHEREKIERE 2
in respect of mining rights B E1E 10 (1,700) (129,300)
Finance costs & KA 4 (19,403) (36,461)
Loss before taxation R T AT BT 18 (58,820) (198,889)
Income tax FriS 5 (124) 12,848
Loss for the period B EE 6 (58,944) (186,041)
Attributable to: AR AL FEAG :
Owners of the Company ViN/NEIEZZ =N (58,505) (185,827)
Non-controlling interests SRR = (439) (214)
(58,944) (186,041)
Loss per share BhREE
— Basic and diluted (HK cents) —HAR RS

(B 8 (5.14) (21.67)
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Condensed Consolidated Statement of Comprehensive Income
AR E 2 E R

Six months ended 30 June

BZXA=tTHLEAEA
2012 2011

=F-=F —F——F

HK$'000 HK$'000
FET FHT
(Unaudited) (Unaudited)
(REER) (REEZ)

Loss for the period HifEI Es 18 (58,944) (186,041)

Other comprehensive (expense) income  E 2@ (F) Iz

Exchange differences on translation of BEBINEBCER R
foreign operations (371) 65

Other comprehensive (expense) income  HEAEM 2 (FA) W

for the period, net of tax kT8 (371) 65
Total comprehensive expenses HRE2EEZEE

for the period, net of tax I BRF 18 (59,315) (185,976)
Total comprehensive expenses AR AT EEER

for the period attributable to: FHERZBEE:

Owners of the Company VIN/NCIEZ Z =N (58,876) (185,762)

Non-controlling interests ek S (439) (214)

(59,315) (185,976)
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Condensed Consolidated Statement of Financial Position

Non-current assets
Plant and equipment
Finance lease receivables
Mining rights
Deposit for acquisition of
a subsidiary

Current assets
Inventories
Trade and other receivables
Finance lease receivables
Amounts due from non-controlling

interest holders

Amount due from a director
Bank balances and cash

Current liabilities

Trade and other payables

Amount due to a non-controlling
interest holder

Other borrowing

Derivative component of
convertible loan notes

Liabilities component of
convertible loan notes

Income tax liabilities

Net current liabilities

Total assets less current liabilities

FRBEE
5 K&t
BEHEREWIR
Rz
WM B A RRE

REBEE
1—4\:.
%%&ﬁ@ﬁ%m
BE B E R
PN IEHE B

A AN

e — %%%mﬁ
RITEHR IR E

nREEE
B 5 RHEMENFKIR
S — 2 JE AR

R A AKA

HtfEE

ABRBEERREZ
PTTETEZ Y

T@%%ﬁ?fz
BEAD

A5 fRETEL

RBAEFE

EERERABEE

BRER A ISR

30 June 31 December
2012 2011
—E-—C—fF —T——F
~A=+tH +=-—HA=+—H
HK$'000 HK$'000
TR F#HT
(Unaudited) (Audited)
(REEER) (f&T|z)
109,841 112,561
- 1,685
439,514 441,214
23,088 23,088
572,443 578,548
8,226 23,022
68,482 76,178
- 2,826
273 273
302 265
32,998 33,573
110,281 136,137
52,273 50,705
306 306
8,000 8,000
112 1,775
270,587 242,828
6,593 6,903
337,871 310,517
(227,590) (174,380)

344,853 404,168
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Condensed Consolidated Statement of Financial Position

AR MTSIOLR

30 June 31 December
2012 2011
—E——F —T——fF
AA=+tH +ZA=+—H
HK$’000 HK$'000
FET FHT
(Unaudited) (Audited)
(REER) (E:=Z)
Capital and reserves BEARFE
Share capital A% 7 14 11,380 11,380
Convertible preference shares AT AR 15 20,865 20,865
Reserves s 271,661 330,768

Equity attributable to owners of A2 F#HHE A B EER

the Company 303,906 363,013
Non-controlling interests FIER S 191 399
Total equity A 304,097 363,412
Non-current liability ERBASE

Deferred tax liability RIERIBRE 40,756 40,756

344,853 404,168
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Condensed Consolidated Statement of Changes in Equity

F!Eﬁ ,i\‘rjﬂ\/\ g < iu@%

Attributable to owners of the Company
ADERAARE

Convertible Exchange  Convertible Share Statutory Non-
Share Share  preference  Contributed translation bonds options surplus Special  Accumulated controlling

capital premium shares surplus reserve reserve reserve reserve reserve losses interests
GL 5 &R EERB FER

B RfEE Bik  SABR EXREBE  BEGE  BREBE  0EER  WUBR  2EER H 4
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HKS'000 HKS'000 HKS'000 HK$'000 HK$'000
TEn TEn Fin Fin Fin Fn TEn TEn FEn BT - TEn

AsatJanvay 2012 W%

(audited) -A-A
(828) 11,380 3,940,056 20,865 49111 8,537 - 29,545 850 48,074 (4,115,405) 363,013 399 363,412
Loss for the period il 5 - 5 - - - - - - (58,505) (58,505) (439) (58,944)
Other comprehensive ~ SIAZfH
expense for 28R
the period - - - - @n) ° © © - - 871 - 37
Total comprehensive ~ HAZE
expenses for RRER
the period - - - - (371) - - - - (58,505) (58,876) (439) (59,315)

Acquisition of additional € —Fé
interestinasubsiciary  FBAR

EMER - - - - - - - - @31 - (231) 231 -
Asat 30 June 2012 RZF-2F
(unaudited) ~A=1A

(k%) 11,380 39400 20,865 49111 8,166 - 29,545 850 483 4173910 303,906 191 304,097

AsatJanvay 011 RZF——F

(audited) -A-A
(#28) 8,514 3940400 2381 49111 7493 29631 29545 850 48074 3219720 1,221,285 430 121715

Loss for the period il 57 - - - - - - - - - (185,827) (185,827) (214) (186,041)
Other comprehensive SR {H

income for 2E0E

the period - - - - 65 - - - - - 6 - 65
Total comprehensive ~ HIAZERX

expenses for )

the period - - - - 65 - - - - (185827 (185,762) 214 (185.976)

Capial controutions ~~ FEAERIER L4

from non-controlling

interests - - - - - - - - - - - 83 83
Derecognition of SRR

equity componentof  RERZEZ

convertble E&HS

loan notes = = = = B (29.631) B - - 20631 = = =
Issue of shares AAATER

upon conversion BT

of convertible ki

preference shares 2866 (304) 252) - - - - - - - - - -

Asat0ne 1T RZF-—F
(unaudited) ~A=1R
(KEER) 11,380 3940,056 2865 4911 7558 - 2545 850 48,074 (3435916) 1,041,523 259 1041782
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Condensed Consolidated Statement of Cash Flows
MR mER

Six months ended 30 June

BEANA=tTHIEAEA

2012 2011
—E-_F —F——%F
HK$'000 HK$'000
FExT THET
(Unaudited) (Unaudited)
(REERZ) (REEEZ)
Cash from (used in) operations LB (FTA)RE 2,923 (33,238)
Tax paid B IE (434) (73)
Net cash from (used in) operating activities AL & 25 F115 (BTH)
REFE 2,489 (33,311)
Net cash from (used in) investing activities & /EEIFTE (FTH)
B FE 1,606 (29,354)
Net cash used in financing activity A EEFTAIREFE (4,670) =
Net decrease in cash and cash equivalents 38 & &R & EE YR D FHE (575) (62,665)
Cash and cash equivalents at 1 January R—A—HZHEEK
BEEEY 33,573 259,086
Cash and cash equivalents at 30 June RANA=+HEZEER
ReEEY 32,998 196,421
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Notes to the Condensed Consolidated Interim Financial Information

AR FP RS B IR

GENERAL

North Asia Resources Holdings Limited (the
“Company”) is incorporated in Bermuda as an
exempted company with limited liability. The shares
of the Company are listed on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”).

The principal activity of the Company is investment
holding. During the period, the Company and its
subsidiaries (the “Group”) were principally involved in
the distribution of information technology products
and geological survey, exploration and development
of iron, gold and other mineral deposits (mining
operation), trading of iron ore and alluvial gold and
coal trading and logistics.

The condensed consolidated interim financial
information has been prepared in accordance with the
applicable disclosure requirements of Appendix 16 to
the Rules Governing the Listing of Securities on the
Stock Exchange (the “Listing Rules”) and with Hong
Kong Accounting Standard ("HKAS") 34, “Interim
Financial Reporting” issued by the Hong Kong Institute
of Certified Public Accountants (the “"HKICPA").

Basis of preparation of the condensed
consolidated interim financial information

In preparing the condensed consolidated interim
financial information, the directors of the Company
have given consideration to the future liquidity of the
Group.

—REHR
EBERERERLAA (AR )ﬁm
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Notes to the Condensed Consolidated Interim Financial Information

GEE

Ar e R R AR R

GENERAL (CONTINUED)

As detailed in the Company’s announcements dated
6 January 2012 and 7 February 2012, the Company
and the convertible loan notes holder had entered
into a supplemental agreement in relation to the
proposed alteration of certain terms and conditions
of the outstanding convertible loan notes. The
maturity date of the convertible loan notes with
principal amount of USD30,000,000 (equivalent to
approximately HK$234,000,000) (2010 Convertible
Loan Notes A"”) was changed to 13 December 2012.
The resolution was approved by the shareholders of
the Company in the special general meeting held on
23 February 2012. The Group had net current liabilities
of approximately HK$227,590,000 as at 30 June 2012
and incurred a loss attributable to owners of the
Company of approximately HK$58,505,000 for the six
months ended 30 June 2012. These conditions indicate
the existence of a material uncertainty which may cast
significant doubt on the Group's ability to continue as
a going concern.

The Company has entered into a conditional
acquisition agreement for the purchase of certain coal
mines in Shanxi Province (the “Proposed Acquisition”).
Accordingly, the directors of the Company are of
the opinion that it is appropriate to prepare the
condensed consolidated interim financial information
for the six months ended 30 June 2012 on a going
concern basis, the validity of which depends on (i) the
successful completion of the Proposed Acquisition as
detailed in the Company’s announcement dated 4 July
2012 which will bring in the viable coal projects; (i) the
successful restructuring of its financial obligations with
regards to the 2010 Convertible Loan Notes A; and
(iii) the Group's ability to have adequate cash flows to
maintain its operations.

Should the Group be unable to continue to operate
as a going concern, adjustments would have to
be made to write down the value of assets to their
recoverable amounts, to provide for further liabilities
which might arise and to reclassify non-current assets
and non-current liabilities as current assets and current
liabilities, respectively. The effect of these adjustments
has not been reflected in the condensed consolidated

interim financial information.
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& (& F 58 49227,590,0008 ¢ W REE
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Notes to the Condensed Consolidated Interim Financial Information

PRINCIPAL ACCOUNTING POLICIES

The condensed consolidated interim financial
information has been prepared on the historical cost
basis, except for certain financial instruments, which
are measured at fair values.

Except as described below, the accounting policies
and methods of computation used in the condensed
consolidated interim financial information for the six
months ended 30 June 2012 are the same as those
followed in the preparation of the Group's annual
consolidated financial statements for the year ended
31 December 2011.

In the current interim period, the Group has applied,
for the first time, the following amendments to Hong
Kong Financial Reporting Standards (“HKFRSs") issued
by the HKICPA.
HKFRS 1 (Amendment) Severe Hyperinflation and Removal of
Fixed Dates for First-time Adopters
HKFRS 7 (Amendments) Disclosures — Transfers of
Financial Assets
Deferred Tax: Recovery of
Underlying Assets

HKAS 12 (Amendments)

The application of the above amendments to HKFRSs
in the current interim period has had no material
impact on the Group's financial performance and
position for the current and prior period and/or the
disclosures set out in these condensed consolidated

interim financial information.

2.

AR A T I A BRI T

FTESREE
BRGZA PP AR VIRE LR ARE
e METERIADNRATEANE:

BRTIXAiiEN BE T ——F XA
=+ AEAEAZ AR E R R IS E R
A2 SR Rt E R A RRRA S
BEE—_T——F+-_A=+—H8ItFE
ZEFIRAVBRERMEBERR-

RARHERE AEBERERATHE
ARG AERN 2 BERBHRELER
([BERMBREEAETAR-

BREMBRERA BERBRLBK
F13% (BF ) BRRME ZEE RS
BEMBREREL RE-BREREE
F7 (BFIA)

BEGER BRI A E

F2% (BFTK)

R HA AR e At BB B A s X R
ERT AR SN B AR HAE] @ 1 B 2 B
BRE LR, LA GRS o HE %
BN RESRLUBEATE -




.hsﬁ*:

NORTH ASIA RESOURCES HOLDINGS LIMITED
LEEFRERERAT

Notes to the Condensed Consolidated Interim Financial Information

AR A T EI S BRI RE

2. PRIN

CIPAL ACCOUNTING POLICIES

(CONTINUED)
The Group has not early applied the following new and

revised

standards, amendments or interpretations that

have been issued but are not yet effective.

Amendments to HKFRS 7 Disclosures - Offsetting Financial
Assets and Financial Liabilities'
Mandatory Effective Date of HKFRS 9
and Transition Disclosures?
HKFRS 9 Financial Instruments?
HKFRS 10 Consolidated Financial Statements'
HKFRS 11 Joint Arrangements'
HKFRS 12 Disclosure of Interests in
Other Entities’
HKFRS 13 Fair Value Measurement!
Amendments to HKAS 1 Presentation of ltems of
Other Comprehensive Income®
HKAS 19 (as revised in 2011) - Employee Benefits'

HKAS 27

HKAS 28

(as revised in 2011) - Separate Financial Statements'

(as revised in 2011)  Investments in Associates and
Joint Ventures'

Amendments to HKAS 32 Offsetting Financial Assets and
Financial Liabilities*
HK(IFRIC)* Stripping Costs in the Production
~ Interpretation 20 Phase of a Surface Mine'

Amendments to HKFRS 10,  Consolidated Financial Statements,

HKFRS 11 and HKFRS 12

*

Joint Arrangements and Disclosure
of Interests in Other Entities:
Transition Guidance'

HK(IFRIC) represents the Hong Kong (International

Financial Reporting Interpretations Committee)
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Notes to the Condensed Consolidated Interim Financial Information

PRINCIPAL ACCOUNTING POLICIES
(CONTINUED)

Effective for annual periods beginning on or after 1
January 2013.

Effective for annual periods beginning on or after 1
January 2015.

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

Effective for annual periods beginning on or after 1
January 2014.

Same as disclosed in annual report for the year ended
31 December 2011, the directors of the Company
anticipate that the application of new and revised
standards, amendments or interpretations will have
no material impact on the results and the financial
position of the Group.

TURNOVER AND SEGMENT INFORMATION
The Group's operating segments based on information
reported to the board of directors (being the chief
operation decision maker (“CODM")) for the purposes
of resource allocation and performance assessment are
as follows:

Banking and finance - Provision of systems integration,
software development, software
solution engineering, maintenance
solutions and professional outsourcing

systems integration
services and software

services for the banking and
finance, telecommunications and
public sector clients

Mining operation - Geological survey, exploration and
development of iron, gold and
other mineral deposits (mining
operation) and trading of iron ore
and alluvial gold

Coal operation - Provision of coal trading and logistics

services
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FTESTHEE (&)

: R-T—=4—A— A%z %K
2 EE R A -

: RC-T-RF—A—BRZEMR
2 EEEEA-

: R-E-CELA-RHZAEMA
2 EEBMAR-

¢ R-T-mE—A-BRZEER
2 EE R A

BEE—FT——F+_A=t—HLEFE
FHRAKERR AR EEELY EF
Fa] RERTEA BRI AR ERTE
BARBE 2 XERPBEIRRERE

&,

EXRBERDBEFR
AEBRERSEERRTBERRAE
FE (NEBELREE ([ZELERE
) ) 2Rz EMZEESHMT -

BTk - RERAEN K
TREAR ¥ UMBEATRT
SRR B REREMRRT
ARE FRERE BAXR
Y UTES AASXEFPREHEX

M BRT
FRE - #H EERAMRE L

ERR -HRRAE
(REXTS) REEHE
REB&

RRER - REEREZLMRRSE




NAR

NORTH ASIA RESOURCES HOLDINGS LIMITED
LEEFRERERAT

Notes to the Condensed Consolidated Interim Financial Information

AR A T EI R E I RE

3.  TURNOVER AND SEGMENT INFORMATION 3.

(CONTINUED)

Segments revenues and results

The following is an analysis of the Group's revenues
and results by reportable segments.

Banking and finance systems

integration services and

EXEBERDHER (F)

DEBARKE
TREIIRAT 2R/ WO 2 AREEUWA

software solutions Mining operation Coal operation

RIREMARRRMRH

NRBAFBADR RiER BRRER

2012 201 2012
—B-f £ ZE-C-F
HK$'000 HK$'000 HK$'000
TERT FEL TET
(unaudited) (unaudited)  (unaudited)

2012 201 2012

8- -T——% CZB-Zf

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

FHEL TET TAT TET
(unaudited)  (unaudited) (unaud\ted) (unaudited) (unaudited)

(REBH) (REER) (REBHK)
For the six months ended BENA=TH

(& ) (REER) ) (REER)

30June IE~ER

TURNOVER BXE
Sales to external customers ~ RSNBE FEH 2

HE 22,814 22,206 - 4,85 16,339 - 39,153 21,062
RESULTS £
Segment loss PEHEE (706) (276) (10,984) (138,918) (1,272) (652 (12,962) (139,846)
Unallocated income RABMA 4,358 13,025
Unallocated expenses RARTM (30,813) (35,607)
Finance costs BEMA (19,403) (36,461)
Loss before taxation BHATE (58,820) (198,889)

Segment loss represents the loss from each segment
without allocation of central administrative expenses,
directors’ emoluments, interest income and finance
costs. This is the measure reported to CODM for the
purposes of resource allocation and performance

assessment.

DEEBEBREZDBEEZER ML KRD
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Notes to the Condensed Consolidated Interim Financial Information

AR A T I A BRI T

3.  TURNOVER AND SEGMENT INFORMATION 3. EXBERIBER (K

(CONTINUED)

Segments assets ’ﬁ%ﬁﬁé ‘
The following is an analysis of the Group's assets by TREINBAZBHAA M ZAEEE
Eo

reportable segments.

30 June
2012
—_E—_5F
~A=1H

31 December
2011
—E——%F
+-A=+—8
HK$'000

FHT
(Audited)

(8 F=Z)

HK$'000
TET
(Unaudited)
(RBEX)

RIT R & B AR ER A AR

Banking and finance systems

integration services and AR RRTT R

software solutions 30,916 31,620
Mining operation IR 599,444 613,994
Coal operation R ETE 16,145 31,191
Total segment assets B EE 646,505 676,805
Unallocated Pl 36,219 37,880
Consolidated assets RAEBE 682,724 714,685

4. FINANCE COSTS 4. BERX

Six months ended 30 June
BZEAA=1tRHLAAA

2012

—E——fF

2011
—E——%F
HK$'000
FHIT
(Unaudited)
(REFEZ)

HK$'000
THET
(Unaudited)
(REBER)

ARAFRETREEREZ

Interest expenses on borrowings

wholly repayable within five years:
— effective interest expense on
convertible loan notes
(Note 13)
— other borrowing

fEEZH SR

—ARREREE
BERFEFAZ
(MF5E13) 18,695 36,461
—HEmEE 708 -
19,403 36,461
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5.

irE PRI AR

INCOME TAX

People’s Republic of China RE AR ([HE])
(the "PRC") Enterprises Income Tax TSR
— current — 7" Hf

Mongolia Economic Entity Income Tax 55 &1 48 % & 88 FT1S %
— current — 7N Hf

Deferred tax EIER IR

Income tax expense (credit) FriSfix i (%)

No provisions for Hong Kong Profits Tax have been
made for subsidiaries established in Hong Kong as
these subsidiaries did not have any assessable profits
subject to Hong Kong Profits Tax during both periods
under review.

Profits of subsidiaries established in the PRC and
Mongolia are subject to PRC Enterprise Income
Tax and Mongolia Economic Entity Income Tax

respectively.

Six months ended 30 June

BEAB=1THIEAEA
2012 2011

—®—_F —T——F

HK$'000 HK$'000
TERT TAET

(Unaudited)
(REBEZ)

(Unaudited)
(REHE=Z)

86 109
38 -
- (12,957)
124 (12,848)

AR FEF B AL 2 F B 1 A 1 [ B
MG EALFAZBGRN BB NG Z RS
M- B B2 E M B R R FHRE B AIS
Bid e o

R R 5 T 2 B A B2 RIS
R e B S B B o A T AT
BH -
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6. LOSS FOR THE PERIOD

Loss for the period has been arrived at after charging:

Costs of inventories sold
Depreciation of plant and
equipment
Staff costs (including directors’
emoluments)
— Wages and salaries
— Retirement benefit schemes
contributions

7. DIVIDENDS

No dividend was paid, declared or proposed during
the interim period. The directors have determined
that no dividend will be paid in respect of the interim
period.

RFER A T I A BRI T

6. HEEE
HIREIED Mk

Six months ended 30 June
HEAB=tTHILAEA

2012 2011
—®B——F —ET——F
HK$'000 HK$'000
FHT FAET
(Unaudited) (Unaudited)
(REER) (REEZ)
BEERFEXAR 24,397 16,416
HE KR ETE
6,064 1,040
BIRA (RREEEWS)
—IERF® 6,732 13,751
—RREFIET Bl
874 1,219

7. RE
erp B AR Y SRS~ B R Sk BRI AR
B BRRENE B B HRIK A HE A AR

o

Cl

gy
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8. LOSS PER SHARE
The calculation of the basic and diluted loss per share
attributable to owners of the Company for the period
is based on the following data:

Loss E ]
Loss for the period attributable to ~ RA & #EA A&l
owners of the Company HAfE s 1E

RO E

Number of shares
Weighted average number of

8. HBRER
HIRAR AR A SRR R EEE
BT #iEs 8

Six months ended 30 June
BEAA=1THIEAEA
2012 2011
—EB——fF

—T——F
HK$'000
FHET
(Unaudited)
(REEEZ)

HK$'000
FET
(Unaudited)
(REERZ)

(58,505) (185,827)

Six months ended 30 June
BZEZA<A=+tHLEAEA
2012 2011
—E——F
(Unaudited)
(REFEZ)

—E——fF
(Unaudited)
(REBEZ)

RNGESRERERZ

ordinary shares for the purposes of & 8 % I #& F 15 AR 2L
basic loss per share 1,138,007,578 857,725,029
9. PLANT AND EQUIPMENT 9. MEREE
Acquisitions and disposals WEREHE

During the six months ended 30 June 2012, the Group
acquired assets with cost of HK$6,439,000 (year ended
31 December 2011: HK$41,023,000).

During the six months ended 30 June 2012, the Group
had disposed of certain motor vehicles and plant and

machineries with a carrying amount of HK$3,106,000,
resulting in a loss of HK$762,000 (six months ended 30
June 2011: nil).

REBEE—Z—=-FA=+81L~<HEA
A AN BB B B E 2 PN 56,439,000/
T(HEZZ—F+ZA=+—HLEF
[ : 41,023,000 7T ) °

RBE-_Z——FXA=Z1+HIE~EA
W AR SR T EREE 43,106,000
BILZAEANREE ki EEEE
762,000 (B2 —_T——%F<A=+H
IEAREA - fE) -
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10. MINING RIGHTS 10. IXE#E

HK$'000
TATT

COST
At 1 January 2011, 1 January 2012 and
30 June 2012

AMORTISATION AND IMPAIRMENT

At 1 January 2011

Amortisation provided for the year
Impairment provided for the year

At 31 December 2011 and 1 January 2012
Impairment provided for the period

At 30 June 2012

CARRYING VALUES
At 30 June 2012

At 31 December 2011

Amortisation of approximately HK$4,178,000 was BE
capitalised in the finished goods for the year ended 31
December 2011 (six months ended 30 June 2012: nil).

The mining rights represent mining licenses 15333A
acquired in 2009 and 15449A acquired in 2010 by
acquisition of a subsidiary for the stripping of an
iron ore and alluvial gold mines respectively located
in Mongolia. The mining licenses will expire on 4

December 2039 and 1 February 2040 respectively.

A E
\_F——%—A—-8:
—FT-—F-A-Bk

—E——FXA=FH 1,553,928
R RE
R—E—F—H—H 289,536
FNET TR SE R 4,178
FANFHRBERE 819,000
R-_ZE——F+-_A=+—H8BxK
—E——HF—fF—H 1,112,714
BT EEE 1,700
RZE——FA=+H 1,114,414
AREE
R-ZB——FEA=1H 439,514
R-_ZE——F+-_HA=+—H 441,214
—F—#+t-A=t+-RALFE
494,178,000/ JT# 5 B & At B RAK @
(HE-_Z——F~A=+HILXEAR:

®) e

TNEFWE 2 SRR A
—TFEWIEZ BRERT A &

EMTF_A—BEWm-

RiggEEs kB —HHBRARMN =%

F15333ARRE
Z15449A - A1 53 7

BRARLNR S 2 BB R S0 - 57
AAEDRR T =NAF+ - ATNB R
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10.

Rir e B TS BRI EE

MINING RIGHTS (CONTINUED)

The management conducted an impairment review
of the mining rights based on the valuation reports
on the mining rights as at 30 June 2012 issued by
Greater China Appraisal Limited (“Greater China"),
an independent valuer, and the recoverable amount
of the gold mining right was lower than its carrying
amount in the condensed consolidated statement of
financial position as at 30 June 2012 and therefore
impairment loss of approximately HK$1,700,000 was
recognised (year ended 31 December 2011: nil). No
impairment loss was recognised for the iron mining
right for the six months ended 30 June 2012 (year
ended 31 December 2011: HK$819,000,000).

The recoverable amounts of the mining rights are
determined from value-in-use calculations. The
Group prepared cash flow forecasts derived from the
most recent available financial budgets approved by
management and cash flows beyond the five-year period
are extrapolated using zero growth rate over thirty-
five years assuming the extension of mining licenses is
available and administrative in nature. In preparing the
forecasts, management made reference to the mineral
reserves presently verified and the future production
capacity according to the technical report issued by
SRK Consulting China Ltd (“SRK"). The key assumptions
for the value-in-use calculations are those regarding
discount rates, anticipated changes to future selling
prices and anticipated production capacity, as follows:

- Management used a discount rate which is
derived as the Company's cost of capital,
representing the expected return on the
Company'’s capital, and assigned the pre-
tax discount rate of 26.37% for the six months
ended 30 June 2012 (year ended 31 December
2011: 27.15%).

- Future selling prices were estimated with
reference to existing and past quoted
commodity prices of the mining industry.

- Estimated production capacity and mineral
resources were quoted with reference from the

technical report issued by SRK.

10.

RiERE (&)
EBABR-Z——EA=TAREE
B EERMEEFTEERAR (EET
1B]) BLERTEAEFT T 2 (hE RS E TR
RERERE - SERERE 2 7] e e8I
RER-_ZT——FXA=+HZEBERE
MR R 2 REE BB BRI ER
18491,700,0008 L (BE=_T——F+=
A=+—HLFE &) HNEE-ZT—=
FARAZTHIAMEA AEEWEFE
BREEERRESEEB(BE_2——
F+ZA=+—H1EFZE :819,000,000/%
JT) °

KERzFTRBeENIREREEHNE
EET AEERSCIMKEREASH]E
ZHBBEEREReREBN  BBAF
HEvReneRERREFEH=T1
FHE- I@:*“TLE%EEI#T EHEH
BITBMHE -RETEAR EEAELE
IRPBE B E MR IESRK Consulting China Ltd
(TSRK ) BE5% 2 Bl & B < BE AR el
ERRRERE -FREEFEEZEER
REABLIR R LA R AR R E B RAFTER T
HZ B HR - #50T

- EIEABFTAMBERNEAAR Y
BARRA (BIARRIERNZ LR
B/ YEEE-T——FX
A=+RHINEAZBATAE R =
ER2637% (BEZZ—F+=
B=+—HILFE:27.15%) °

- AREEBHIRSERE LBER
X mMmERMAET -

- fETEE B MR ) 4878 B 2 IR SRK B
RZEMBES R
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11. TRADE AND OTHER RECEIVABLES 11. EFZRHMmEWKREE

The Group normally grants to its trade customers

credit periods ranging from 30 days to 180 days. The

following is an ageing analysis of trade receivables
presented based on the invoice date (net of

impairment losses recognised).

Within 90 days

91 days to 180 days
181 days to 365 days
Over 365 days

Prepayments, deposits and
other receivables

Total trade and other receivables

90K A
91RZE180K
181K E365K
365K A £

BNRE Bk
Hfth JlE Y 5K

B 5 M E A BRI

AEE-RABZSEFPEEZEEHR30
REIBORNE - AT RIREEAMET 2
B RWHR (MKERRABERR) 2

BRER DT

30 June 31 December
2012 2011
—E——fF —E——%F
ANA=tH +ZA=+—H
HK$'000 HK$'000
FHET T T
(Unaudited) (Audited)
(REEZR) (&%)
10,045 16,994
3,159 2,192
7,628 2,859
2,700 2,549
23,532 24,594
44,950 51,584
68,482 76,178
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TRADE AND OTHER PAYABLES 12. EZRHMENKIE

30 June 31 December
2012 2011
—E—=F —ET——%F
AA=tHR +T=-A=1+—H
HK$°000 HK$'000
THT FHET
(Unaudited) (Audited)
(REER) (&&Ew=Z)

Trade payables R ANE
— third parties —%=5 3,224 2,615
- a non-controlling interest holder ——RFERERFEEA 325 325
3,549 2,940

Accrued expenses and et ER &

other payables H fth FE A 3018 48,724 47,765
Total trade and other payables B 5 REMENRIBBEE 52,273 50,705

The following is an ageing analysis of trade payables

NI RRBERH2SZEHRNKEAL

presented based on the invoice date: BREC AT -

30 June 31 December

2012

—E——fF

AA=t+H
HK$'000 HK$'000
TET T
(Unaudited) (Audited)
(RBER) (&%)
Within 90 days 90K 1,788 1,383
91 days to 180 days 9T RE180K 7 -
181 days to 365 days 181K E365K 311 -
Over 365 days 365K LA £ 1,443 1,557
3,549 2,940
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13. CONVERTIBLE LOAN NOTES 13. AEREFREE

On 14 September 2010, the Company issued 2010
Convertible Loan Notes A which had a maturity date
on 14 September 2013 with an aggregate principal
amount of USD30,000,000. The convertible loan notes
can be converted up to an aggregate of 136,764,706
ordinary shares of HK$0.01 each. The notes are
denominated in United States dollars ("USD") and
entitle the holders to convert them into ordinary shares
of the Company at any time from (and including) the
date which is three months after the issue date and
up to ten business days prior to the maturity date.
The effective interest rate of the liability component is
26.51% per annum.

At the issue date, the 2010 Convertible Loan Notes
A were bifurcated into a liability component and
an equity component. The equity component is
presented in equity under the heading "“Convertible
bonds reserve” on initial recognition.

Subsequent to the issue date, the Company and the
subscriber of 2010 Convertible Loan Notes A entered
into a supplementary agreement on 29 October
2010 (“Supplementary Agreement A”) to amend the
adjustment mechanism on the conversion price of
2010 Convertible Loan Notes A. In accordance with
the Supplementary Agreement A, the conversion price
of 2010 Convertible Loan Notes A will be adjusted
to the average closing price of one share during
the month in which the financial year-end day of the
Company falls in any calendar year, plus a premium
of 15% if such price is lower than the conversion price
in force. According to the Supplementary Agreement
A and the announcement dated 3 January 2011, the
conversion price was adjusted to HK$1.30 per share.
The Supplementary Agreement A was approved by
the shareholders at the special general meeting held
on 18 April 2011 and approved by the Stock Exchange
on the same day. Due to the amendment of terms, the
number of shares convertible by 2010 Convertible Loan
Notes A is no longer fixed, the 2010 Convertible Loan
Notes A contains a derivative component in addition
to the liability component after the amendment of

terms.

RZE—FTFNLATEB - ARAET
AT —EFABBRERER K=
T—=FNAT+HEBRSH ~eBEL
30,000,0003 T ° 7] 2 f% B SR R 45 7] iR
B %A H136,764,7060% &R F{E0.0178
T2 EBR ZEZEBUETHE BT
BEAEANETEBER =-_EAER
(PEZE)EREIHAHEEEB L
B BEREERBABRARN AR L @R
BEBDZEBRFENEA2651E-

REFTEE AR -2 -ZFABEREN
REORBBENERE D - BEMOIRE
RIERFHERTA 2 A [FRRESRF
A

LS

RETHEE KAREAR_T—TF
THEERERZRBAR_Z—FF
TAZT AR ([ 7
Al DMERTAE T —ZF A HRRER
REHMEZ BRG] - ZRETHEA
WEREFARRMBFEET BAEA
0 — B BAD 2 U T B 55 N1 5%t (B 1K
REBERZ LBRE AT -FF
THMEERERZ A BEHAEZLE
B RBEHTEBEARARS T ——F
— A=Az LREREEER.30
BT -HABBEAR T ——FMHA+N
BRITZBRRERNAS D ERRA M
TR R B R S P A/ - RN E RS
FOMABR—Z-EFEABRBRERERZ
ARBENBEBFEEHE AE-T
—ZENHRRERFBERETGETEGRE
SREHDIN FESIOTETARD -
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CONVERTIBLE LOAN NOTES (CONTINUED)
According to the Supplementary Agreement A, the
conversion price of 2010 Convertible Loan Notes A
was adjusted to HK$0.27 per share on 3 January 2012.
The details of the adjustment were set out in the
Company’s announcement dated 3 January 2012. In
the event that the 2010 Convertible Loan Notes A are
fully converted, a total number of 861,111,111 new
ordinary shares will be issued.

The equity component previously recognised in
convertible bonds reserve was derecognised and
transferred to the accumulated losses of the Company.
The derivative component of the 2010 Convertible Loan
Notes A was classified as financial liabilities at fair value
through profit or loss upon the amendment became
unconditional and recognised as loss on amendment of
terms of 2010 Convertible Loan Notes A.

On 12 November 2010, the Company issued
convertible loan notes (“2010 Convertible Loan Notes
B” and "2010 Convertible Loan Notes C") which
both had a maturity date on 12 November 2013 with
an aggregate principal amount of USD10,000,000
and USD3,000,000 respectively. The convertible
loan notes can be converted up to an aggregate of
45,588,235 and 13,676,471 ordinary shares at HK$0.01
each respectively. The notes were denominated in
USD and entitled the holders to convert them into
ordinary shares of the Company at any time from
(and including) the date which is three months after
the issue date up to ten business days prior to the
maturity date. The effective interest rate of the liability
component of 2010 Convertible Loan Notes B and
2010 Convertible Loan Notes C was 25.68% and
25.64% respectively.

The conversion price of 2010 Convertible Loan Notes B
and 2010 Convertible Loan Notes C would be adjusted
to the average closing price of one share during
the month in which the financial year-end day of the
Company falls in any calendar year, plus a premium of
15% if such price is lower than the conversion price in

force.

13.

ABRREREE (&)
BEFTERA A S -ZEAHRE
REEZABREN T ——F—A=HB#
BEGR027E L - EARFBIHNE
AREHA-—ZE——F—A=B22#-
WA —ZSF AR EREREEH
Wi Ble T A 861,111, MR il
Hﬁo

Z TR AR BE A AR 2 S B
ERHIGHER YEBREARFZREE
B AT -ZFABMRERFEERZIT
ETARDIMERTR A BIRITR OB/
NHERNBRARZ ERAE  WERR
ERTAR —F -2 F A BRERERGK
ZER e

R-E—FF+—A+=H RAARET
AR EREE ([BE T —TF R
ERER IR [CE-_T—TFaBRER
ZR|) MEHR - T—=F+—HF+=
HEH] - A& 455 51410,000,0003 7T &
3,000,000 7t ° AJREE R EEA DRI
#h A5 %A $£45,588,235% 2 13,676,471A%
BREECOIB T LM - 25 ZE MU
EIUEHE BT RHAE AEMNRET AR
WM=—EAEB (BEZA)REFNEAF
&= B B BER S RE LR AR
AFEBER-BEA_E—ZEFA MR ER
ZERCE-_ZT—SFARBREREESR
BEE 2 BB FE 5 5l B25.68[F }&25.64
@ °

WEMBEFARBIMBFEEEHREA
10— BBt 2 U T 8 55 In15%)4 (B K
REBERZLBE ABE_T—FF
AHREERRENRCE_T-TFA Bk
EREBZHBESHEELER-
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13. CONVERTIBLE LOAN NOTES (CONTINUED) 13. TERREREE (E)

On 3 January 2011, the conversion price of 2010
Convertible Loan Notes B and 2010 Convertible
Loan Notes C was adjusted from HK$1.70 per share
to HK$1.30 per share. The details of the adjustment
were set out in the Company’s announcement dated 3
January 2011.

Security of 2010 Convertible Loan Notes A, 100%
of the equity interest of Green Paradise Enterprises
Ltd. (“Green Paradise”) with net assets value of
HK$334,911,000 (31 December 2011: HK$343,050,000)
as at 30 June 2012, 155,350,000 (31 December
2011: nil) shares of the Company held by Mountain
Sky Resources (Mongolia) Limited (“MSM") and
986,054,490 (31 December 2011: 514,933,886)
convertible preference shares held by MSM were
charged to the holder of 2010 Convertible Loan Notes
A.

As stated in the Company's announcement dated
15 December 2011, the Company had received
redemption letters from the subscriber of 2010
Convertible Loan Notes A and 2010 Convertible
Loan Notes B (“Bond Holder A") and subscriber of
2010 Convertible Loan Notes C ("Bond Holder B”),
respectively, on 30 November 2011, requesting for
the redemption of 2010 Convertible Loan Notes A,
2010 Convertible Loan Notes B and 2010 Convertible
Loan Notes C in accordance with the conditions of
2010 Convertible Loan Notes. The Company had, on
15 December 2011, fully redeemed 2010 Convertible
Loan Notes B and 2010 Convertible Loan Notes C
plus accrued unpaid interest at a consideration of
HK$107,834,000.

R-ZF——F—HF=H BE_ZT—-ZF
AHREERRBERCE-T—TFA R
EREBRZABRERSRI 708 THARE
BRI130B T AEFBHRARA B
I N =P/ e

AT ZSFABRRERZREZR
18— Green Paradise Enterprises Ltd.
([Green Paradise | " —ZF— —F /XA
=+ HZEEFEA336911,0004 7T (=
T ——F+=F=+—H:343,050,000
EIL) ) 2 100% 8% 78 # %5 ~ B 1L X B8 TR
(FEa)BER2A(TLWXRERDEEZ
155,350,000 A X &l g (=T ——4F
TZA=+—H:E) U RAILRERE
B .2986,054,490f (ZFE——F + = A
=+ — B :514,933,8860% ) 7] 82 2 {8 4 i%
CDERFAE-_Z - ZFUBRERZER
BEAC

BARFBEHA-_ZE——F+-_A+H
Bz AT RARIR =T ——F+—

B=t+BoREEAE_T—ZFr 2Rk
B EE KB E:%*%ﬁﬂﬂﬁﬁﬁ%%ﬁ%ﬁ
BREA ([BFRAEAAURCES
—SFEABBRERERREA ( H*%ﬁﬁ
AB) 2RI ERERBE-F—
TR EREBR 2 GHEDAE-F
—ZFERRERER -BE-_Z—ZF
T%H&E%%%ﬁ&cﬁ_%f@?mﬁ%

BREE -ARFER=ZZT—F+=A
+£H£§REEEB£H:§—§¢EH@H£%
SEE LT DA AR E =S
LA R B FE SRS 72 - ({8 A107,834,000
T
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CONVERTIBLE LOAN NOTES (CONTINUED)
As detailed in the Company's announcements dated
6 January 2012 and 7 February 2012, the Company
and Bond Holder A had entered into a supplement
agreement (“Supplementary Agreement B”) in relation
to the alteration of certain terms and conditions
of 2010 Convertible Loan Notes A. Pursuant to the
resolution passed in a special general meeting on
23 February 2012, the alteration was approved by
the shareholders. The alteration of the terms of 2010
Convertible Loan Notes A mainly are the change of
maturity date from the third anniversary of the date
of issue to 13 December 2012 and various terms
regarding increased charge on additional preference
shares from 514,933,886 shares to 986,054,490 shares
and also charge to 155,350,000 shares of the Company.

The Bond Holder A has the right to require the
Company to redeem in full or in part of the 2010
Convertible Loan Notes A when major assets
acquisition and/or disposal if the value of such assets
exceeds HK$100,000,000. Also, there is an amendment
on redemption upon change of control when the
ultimate beneficial ownership of the Company which
holds 30% or above of the voting right of the Company
unless the change is as a result of any acquisition by
the Company of any asset, the value of which exceeds
HK$100,000,000.

The Bond Holder A has the right to request the
Company to repay all outstanding principal amount
of 2010 Convertible Loan Notes A with a gross return
of 25% per annum calculated on subscription amount
when the Company (i) fails to pay any interests
accrued, (i) fails to redeem the 2010 Convertible Loan
Notes A, (iii) fails to maintain the net asset value of the
Group at HK$300,000,000, (iv) the aggregate market
value of the preference shares charged to the security
of the 2010 Convertible Loan Notes A, the charged
shares of Green Paradise, the mines located in Oyut
Ovoo held by the Group and the shares charged
pursuant to charge on shares which is less than three
times of the subscription amount and interest accrued
but unpaid or (v) any direct or indirect disposal of the
mines located in Oyut Ovoo held by the Group to any

third parties without any prior written consent by the
Bond Holder A.

13.

ARBREREE (&)
WIMARRARHA-ZTE—=—F— AN
BN -—ZE——F-A+tHZA MR
i AR B EEHFFEB AATT L — 171
wE ([WaEhaEsl) REBEEE
WA TS BREREEZS
FTHRREGHE-BRE-_ZFT—=—F_H
TH=ZHRBREEATERBZ AR
= BB EREILE - [EkAE =
T -TFEA R ERER 2GR E
TR HERETASRAES
BAFENAE-_T——F+-_A+=80 1
1 nEEIME SRR IR ED - F1514,933,886
fi% 18 Z986,054,4900% » LA & [A) B 48 50
155,350,0000% AN A B IAD 2 Z B ST

WEARARRIETHREEEERB
100,000,000/ 7T 2 B KB EUREE &3
HE AERFAEAABEEREARQNA
BRI oA BT —SFaHRK
EREE SN H RS I E
RFERELER] 15l EZFREARRD
AR R B S A B AR F130%3K A
R EEFeLREBERNEL KRIEE
AEEDARARIKEEAEEERS
100,000,000/ Tt 2 & °

fisi 75 A2 Bl ()R B AT ARl FE AT F 8.
(REEBOAE —_Z—EFEAHRER
B (REHBASEE CEEFER
300,000,0005 7T » (V) B I 1E BAE —
T-ZTFABRRERERERZEL
[i% - Green Paradise 2 1% 15 - N &
Fris @i iR MRS IR e 7
2Dz BHEINRESENMERR
RNFEZ2 = WA RBEREESH
BEAAELREAREMAEMNE=ZF &
EhHELERNEEMBEERBRE
& BEAEEAABRERAARE
BAB-T - SFURBRERER AN
BABEAST EREAESTETE
FH5E 2 B3R -
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13. CONVERTIBLE LOAN NOTES (CONTINUED) 13. A#REXREE (&)

The movements of the liabilities and derivative AMBRERZBEERITETART D 2
components of the convertible loan notes are set out BHHIIMT
below:

2010 Convertible
Loan Notes A

ABR=F—2F
CIE:Y:)3
BEXE
HK$'000
FHEIT
Liabilities component E8ERD

At 1 January 2012 N-_ZE——F—H—H 242,828
Effective interest expenses (Note 4) BERFAESH (H:F4) 18,695
Interest paid during the period A TRE N F RS\ (9,359)

Loss on amendment of terms of BET R ERERIGR 2 EE
convertible loan notes 18,423
At 30 June 2012 RZZT—=—FA=+H 270,587

2010 Convertible
Loan Notes A

AR=-Z—EF
AR
EXREE
HK$'000
TAT
Derivative component STET RS
At 1 January 2012 R—_ZT—=—F—HF—AH 1,775
Loss on amendment of terms of BRI AR E SRR BRIER 2 EE
convertible loan notes 2,695
Change in fair value RNFEE B (4,358)
At 30 June 2012 R-ZE——FXA=+1H 112
The fair value of the derivative component was PTHETIARD 2 A A RIRETER
estimated at the date of issuance, the date of RIS 2 B B R & s B R A — T AR
alteration of the terms and the end of each reporting EEERGRT - STETAID 2 AT ES
period respectively using the binomial option pricing BN EIRRAR A W R TR o

model. The change in fair value of the derivative
component is recognised in the condensed

consolidated income statement.
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13.

Spot price (HK$)

Risk free rate

Expected option period (year)
Expected volatility

14. SHARE CAPITAL

Ordinary shares of HK$0.01 each
Issued and fully paid:

At 1 January 2011 (audited)

Issue of shares upon:
Conversion of convertible
preference shares (Note)

At 31 December 2011 (audited),

1 January 2012 (audited)
and 30 June 2012 (unaudited)

Note:

CONVERTIBLE LOAN NOTES (CONTINUED) 13.
The derivative component of 2010 Convertible Loan

Notes A was revalued at 5 March 2012, the date when

the amendment of terms became unconditional, and

30 June 2012 based on the valuations performed by
Greater China, using the binomial option pricing model.

The significant inputs to the models were as follows:

REE BT

8 [ g ) R
TEHHERR (F)
TEH R 1R

14.

BREECOIEITZ BB

BERITREE

RZE——F—H—H
(&5&%)

HE AT EIBETARD
H ]S RE ST AR
(K3E)

TREERRRE (&)
AE-T— fiTﬁhEmmWZﬁEI
ABHR-T——F=ARB (KBS

KABRGHEER)RZE—ZF A= +
HiRBEEFNE HEMNAZBREEE
HAGEITE G- BR 2 EBRGABENT

30 June 5 March
2012 2012
—E——F —E—_—F
AA=+H =AEH
0.28 0.34
0.4111 0.3892
0.45 0.78
42.86% 43.91%

&S

Number
Amount
H{E
HK$'000
FHT

of shares

REE

R-FB——F+=-A=1+—H

(RERZ) —TB——F
—A—B(8EZ) K
—E——FA=+H
(REEEZ)

On 27 June 2011, holders of convertible preference shares
converted a total of 252,222,624 convertible preference shares
into 286,616,618 shares of HK$0.01 each of the Company.

851,390,960 8,514
286,616,618 2,866
1,138,007,578 11,380

GEE

RZZE——F XA+t 8 TERELREF
B A A 252,222, 62415 A] B L i A
286,616,618 FAXEEO.01E L Z A A RIFEID °
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15. CONVERTIBLE PREFERENCE SHARES 15. AHEBRELR

Convertible preference shares at HK$0.01 each,
authorised, issued and fully paid:

At 1 January 2011 (audited) WZE——%—H—H

BEEE0.01E T2 FIEIRE LR - EE -
SEITRER:

Number
Amount
H{E
HK$'000
FHIT

of shares

RO E

(REZ) 2,338,710,400 23,387
Conversion during the year FREHK (HIEE14)
(Note 14) (252,222,624) (2,522)
At 31 December 2011 (audited), R-ZZT——F+_A8
1 January 2012 (audited) and =+—H(&E%) =%
30 June 2012 (unaudited) ——F—A—H8(EEZ) X
—E——FHA=1H
(REEZ) 2,086,487,776 20,865
16. SHARE-BASED PAYMENTS TRANSACTIONS 16. BRI IRXS

The Company'’s share options scheme (the “Scheme”)
was adopted by the shareholders on 30 May 2002
for the primary purpose of providing incentives to
directors, employees and persons providing services
to the Group. It had expired on 29 May 2012. Under
the Scheme, the board of directors may grant share
options to eligible employees, including directors
of the Company and its subsidiaries and business

associates to subscribe for shares in the Company.

RRA) 7 ERETE ([ZFED R
T-FERA-TRERERN FB5HE
MEE EERAAEERBZ ALRE
BE CR-E——FRA-t+thIBE
e RIEZATE EEGURAEKESR
(BEARRRENBARES) RELE
PR B RE AR AR QTR ©
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irE TP ERM B AR

SHARE-BASED PAYMENTS TRANSACTIONS
(CONTINUED)

At 31 December 2011, the number of share options
granted and remained outstanding under the Scheme
was 26,987,029, representing 2.37% of the shares of
the Company in issue. The total number of shares
in respect of which share options may be granted
under the Scheme is not permitted to exceed 10%
of the shares of the Company in issue at any point
in time, without prior approval from the Company’s
shareholders. The number of shares issued and to be
issued in respect of which share options granted and
may be granted to any individual in any one year is not
permitted to exceed 1% of the shares of the Company
in issue at any point in time, without prior approval
from the Company’s shareholders. Share options
granted to substantial shareholders and independent
non-executive directors in excess of 0.1% of the
Company's share capital or with a value in excess of
HK$5,000,000 must be approved in advance by the
Company'’s shareholders.

HK$1 is payable upon the acceptance of each grant.
Share options may be exercised at any time from the
date of grant of the share options during the option
period ended on 29 May 2012. The exercise price is
determined by the directors of the Company, and will
not be less than the higher of (i) the closing price of
the Company’s shares on the offer date of the share
options; (i) the average closing price of the shares
for the five business days immediately preceding the
offer date; and (jii) the nominal value of the Company's

shares. All share options under the Scheme had
expired on 29 May 2012.

16.

RONRXZ (&)

RZE——F+ZA=+—8B RE
ZETECRHAEMATEZERE AR
26,987,02917 - HE R A AR B EITRMD Z
2.37% RS ARBIRRESLIE 2B
ST BB ZAT I RE IR I 2 IR P S
R I&in a2 PMERE RSB ARA T
BEEITARD10% e ARG AR R REE %
BEZBERT ER—FRNELKATEER
FRMEARA TR 2 BRERT S R E &R
HERITZRHEE  REMERETEER
BARNBEBEITRDZ1% - MEBRER
B IEMITE R L BA AR AR A0.1%
3 B (B #8 15,000,000/ 7T 2 B AR 1 - 7B
FAEAN R R PR R AL

KBRS KRB R AN UETT - BRE
HERERLASMEE—"T——FF
AZthRBILBREREABERITE-
TEERARREFEE  TELRUAT
BeE: (BREREAHARER/RN K
ME: (NEEREZ BRI REEEARD
FHWTE: RGiARRBRDEE- &t
ETZmEBREER _T——-F0A
“+hHEEIE-
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16. SHARE-BASED PAYMENTS TRANSACTIONS 16. BRGNRRZ (&)
(CONTINUED)

Adjusted  Fair value at

Date of grant Exercise period Exercise price  exercise price grant date
i REBHZ
Rt A T TR TR DY E
HK$ HK$ HK$
BT BT BT
16 April 2007 From date of grant to 29 May 2012 0.355 3.55 0.12500
“Z2RLFWATAR HREEHE_Z—-F
hAAZTAHA
9 July 2007 From date of grant to 29 May 2012 0.651 6.51 0.20200
“Z2ZLFLANR HRLEAHE_T——F
AAZTHA
20 November 2007 From date of grant to 29 May 2012 0.375 3.75 0.21700
“ERLEt-A-tH MEHARE_T——F
hAAZTAHA
13 March 2008 From date of grant to 29 May 2012 0.240 240 0.05060
“ZE\¥=At=H HRLEAHE_T——F
AAZTHA
15 August 2008 From date of grant to 29 May 2012 0.100 1.00 0.02474
“ZZ\FN\ATHH HRLAHZ_2——F
hAAZTAHA
8 October 2008 From date of grant to 29 May 2012 0.100 1.00 0.01637
“ZZ\ETANR BREASRE-E——4
AAZTHA
22 December 2009 From date of grant to 29 May 2012 2.340 2.34 0.65060
“ERNAE+-A-t+=R MEHARE_T——F
hAAZTAHA
18 October 2010 From date of grant to 29 May 2012 1.490 149 0.42630
“2-ZFTATAR HREAHE_T——F
AAZTHA
18 October 2010 From date of grant to 29 May 2012 1.490 149 0.36360
“E-FFE+AT\A AREEHE_T——F
hAAZTAHA
In accordance with the terms of the share-based REROD LGN BBETHEREN R
arrangement, share options issued vest at the date of HEER S -
grant.
The Group did not recognise any expense for the six AEERBE_ZE—_FR_ZE—FRX
months ended 30 June 2012 and 2011 in relation to the R=+B 1] EA WA R AR L

share options granted by the Company. MRREERE M -
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16. SHARE-BASED PAYMENTS TRANSACTIONS 16. BB NARXZ (&)

(CONTINUED)
Movements of the Company's share options held by BA EF EEREBBHAREALA
directors, employees and business associates during BARE 2 #EHT

the period are as follows:

Number of share options

BREHE

Adjusted
Outstanding Lapsed Outstanding exercise
at 1 January during the at 30 June price per

Grantee Date of grant 2012 period 2012 share
R-B--% R-B-ZF (=3

—A—H AA=TH g

Rt AH RTE LIPS RTHE fTEE

Directors
3
Mr. Tse Michael Nam 9 July 2007 100,964 (100,964) = 6510
HEFLE “ZZHELANAE
13 March 2008 902,193 (902,193) - 2.400
“ZT)\5=A+=H
22 December 2009 1,000,000 (1,000,000) - 2.340
“EEAFT-A-t=H
Mr. Lim Yew Kong, John 16 April 2007 60,822 (60,822) = 3550
Lim Yew Kong, JohnZE 4 —EZHFENA+RH
22 December 2009 1,500,000 (1,500,000) - 2.340
“EEAFT-A-t=H
18 October 2010 1,000,000 (1,000,000) - 1.490
“T-TF+A+N\R
Mr. Mak Ping Leung 18 October 2010 1,000,000 (1,000,000) - 1.490
BRR%E “T-TF+A+N\R
Mr. Leung Po Wing, Bowen 18 October 2010
Joseph GBS, JP 1,000,000 (1,000,000) - 1.490

RELEE GBS JP —Z-Z%+A+N\H
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16. SHARE-BASED PAYMENTS TRANSACTIONS 16. BRI NIRRZ (&)
(CONTINUED)

Number of share options

BREZE

Adjusted
Outstanding Lapsed Outstanding exercise
at 1 January during the at 30 June price per

Grantee Date of grant 2012 period 2012 share
R=B-—F R=B--F =13

—-A-H ~A=tH g

it B AT HREH AT I

Other employees

HitfEE

In aggregate 22 December 2009 2,000,000 (2,000,000) - 2.340
& “FENFt_A-+_H

18 October 2010 400,000 (400,000) - 1.490
“3-351ATAR

Business associates

ERBH
In aggregate 9 July 2007 7,156,722 (7,156,722) - 6,510
] “ZTtFLANA
20 November 2007 818,649 (818,649) - 3.750
“EER+E+—AZTH
13 March 2008 5,747,679 (5,747,679) - 2.400
T \E=A+=H
8 October 2008 300,000 (300,000) - 1.000
“ZZN\FTANA
22 December 2009 4,000,000 (4,000,000) - 2.340
“EEAETZAZTZH
Total 26,987,029 (26,987,029) -

@5t
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irE PR AR

RELATED PARTIES AND CONNECTED
PARTIES TRANSACTIONS
Except as disclosed elsewhere in the condensed
consolidated interim financial information, the Group
entered into the following significant related party
transactions with related parties:

Compensation of key management personnel
The remuneration of the directors of the Company and
other members of key management during the period
was as follows:

17. BEBEATRBAEALRS

PREAAAR & IR IS B R B0 Pr IR ER
BN AEEGEBREALETUTE

REBEALRS:
TEEBASHE
RRRBEERHEAMBEEEBASRBAARNZ
¥

Six months ended 30 June

BEAA=tHILAEA

Short-term benefits 72 BRI
Post-employment benefits i3 g

The remuneration of the directors of the Company
and the key executives of the Company is determined
by the remuneration committee having regard to the

performance of individual and market trends.

2012 2011
=2—=% —F——F
HK$'000 HK$'000
FET FHET
(Unaudited) (Unaudited)
(REEER) (REEEZ)
2,876 3,301

24 21

2,900 3,322

RRRBEER T BITHA B Z 50t Bl
ZBeRERNBI 2 RBANLTSBEE
E

o
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18. COMMITMENTS 18. &iE
At the end of the reporting period, the Group had the R|ERR  REEG U TEE:
following commitments:

(@) Commitments under operating leases () RKEHERE
The Group as lessee AEEEREEA
The Group had commitments for future REERBTIHELEHEE
minimum lease payments under non- AT BB B E 2 R R &K 7E & &
cancellable operating leases which fall due as BT
follows:

30 June 31 December

2012

—E-——F

ANB=+H

HK$'000

FET
(Unaudited) (Audited)
(REEZR) (&%)

Land and buildings T RIEF
Within one year —FRN 3,598 4,233
In the second to fifth years FEERF
inclusive (BEERWE) 889 1,660
4,487 5,893
(b)  Other capital commitment (b)y HbEAREIE

30 June 31 December
2012 2011
—E——fF —FE——F
ANA=tH +=ZA=+—H
HK$°000 HK$'000
FHET T T
(Unaudited) (Audited)
(RE&ER) (& =|tz)

Contracted but not provided HEEBEBERE
for in respect of investment BETAERE®E
in a cooperation project 6,552 6,552
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v e R R AR R

SUBSEQUENT EVENT

As detailed in the Company's announcement dated
27 August 2012, Mountain Sky Resources Holdings
Limited (the “Claimant”) has on 21 August 2012 filed
a claim (the "Claim”) in the High Court of Justice of
the British Virgin Islands against MSM, Ultra Asset
International Ltd. ("Ultra Asset”), the Company and
Guang Cheng Group Limited (“Guang Cheng”). As
at the date hereof, MSM is a substantial shareholder
of the Company holding 155,350,000 ordinary shares
of the Company (the “Shares”) and 1,500,987,376
convertible preference shares of the Company
(the "CPS") and Guang Cheng is wholly-owned
subsidiary of the Company. The Claimant is a minority
shareholder of MSM while Ultra Asset is the majority
shareholder of MSM. The Claimant is not a registered
shareholder of the Company as at the date of this
interim report.

At the time of issuance of the 2010 Convertible Loan
Notes A to Business Ally Investments Limited (“BAI"),
MSM has executed a share charge of 514,932,886
CPS in favour of BAI. As disclosed in the circular of
the Company dated 8 February 2012, the terms and
conditions of the 2010 Convertible Loan Notes A
were proposed to be altered, which alteration was
conditional upon, among others, () MSM shall have
executed under seal and delivered to BAI the charge
on the remaining CPS (the "Additional Charge on
Preference Shares”) registered under its name (being
986,054,490 CPS) in favour of BAI; and (i) MSM shall
have charged, executed under seal and delivered to
BAI the charge on the Shares (the “Charge on Shares”)
registered under its name (being 155,350,000 Shares) in
favour of BAI. On 5 March 2012, the Additional Charge
on Preference Shares and the Charge on Shares were
executed by MSM in favour of BAI.

19.

HERREE
HIMANRBAHE-_ZET—Z=—F A
Z++tB2ZAMATFFA - Mountain
Sky Resources Holdings Limited ([ &
BEANVR-_ZE——FN\A=-+—8
M3 BE 2B S =% %P (High Court
of Justice)i® ! —EET ¥ 1L KB R -
Ultra Asset International Ltd. ([Ultra
Asset]) AR AINEWEBERA A
(TEHW]) 28R ([ZERR]) AR
EEM ILRERAEEARARZEER
455 155,350,0008% A8 A 7 B I
(TR 1) F.1,500,987,3761% A/ 7] A] &4
BB ([AsREER])  MEMNA
Apalzz2ENBAR -BRAABILK
BER 2 DB E - MUltra AssetA LR
BEIR LR R - AR BiTR & HER -
BHRAWIERDA) 2 EDIE -

M MBusiness Ally Investments Limited
(BAINETAE T —ZTFHRRE
REER ILREREELUBAIRR
5 A% 5514,932,886 /% AT #E A B SE A 2
IR IREC - MR R BRI R/ —T——
FZANBZBHPTKRE  ERENA
B -ZFUREERRBZHERR
Gt AR (R ER) TR ER
FHERR - T AIEE « ()L RBEIRER SLIA
BAIRR B AF KRB TARBREERLLZ
AT $E 8 5 % (BN1986,054,4908% A 82 #2
BIER) 2 AR ([FRSME SRR ])
I 2 EE WA FBAI: R (i)l K8
RESABAIRE A RARLEZERE

502 B (BN155,350,0000% B 17 ) 2 1%
(TR ARL])) U EEWZAT
BAl-A-ZE——F=AHHB  ILKER
B %V UBAIA X 2= A Z BEIME L ITIE
RN R D 50 o
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19. SUBSEQUENT EVENT (CONTINUED) 19. #£EREZHE(HE)

The Claim involves, among other things, the seeking
of the following: (i) an injunction restraining the
Company, Guang Cheng and MSM from taking or
procuring any further steps in respect of certain
proposed transactions (the “Proposed Transactions”)
as described in the announcement of the Company
dated 4 July 2012, in particular any steps that involve
selling MSM’s Shares and CPS in the Company in
return for the Group's iron mine in Mongolia; (i) an
order declaring that the directors’ and shareholders’
resolutions of MSM approving the components of
the Proposed Transactions, the Additional Charge
on Preference Shares and the Charge on Shares are
void and of no effect; (i) an order that Ultra Asset
transfers 350 million Shares free and clear of any
encumbrance to the Claimant, or in the alternative
that the Additional Charge on Preference Shares and
the Charge on Shares are void and of no effect and
Ultra Asset procures MSM to transfer 18.81% of the
Shares and CPS it held to the Claimant free and clear
of any encumbrance; and (iv) damages and costs.
The Claimant alleged that the affairs of MSM have
been and are likely to be conducted in a manner
that is oppressive, unfairly discriminatory and/or

unfairly prejudicial to the Claimant in its capacity as a
shareholder of MSM.

ZERSN (HRERE) SR TIIFE:
(PR BIARF] B S L RBERB AR

AIRPA—ZE——FLAMAZ MM
M2 ETEZERD ([ERBERH])ET
ALHEAE - TTBHZEN S LH
= R E IRERNAR R Z B K
AJERE ST IRARER AR R B 2 50 A
ZAEMTTEY : (NVBEAILRERES MK

RELERZERZ S ERD  EIMB R
IR R R PR 2ABRER R EER
HZ &% (i) Ultra Assetlfl FH = A 8238
350,000,0008% A% 17 ( BT &5 K 0 B A 1]
EREBE) S EIME SRR R AR5
HEREBNBERS - BUltra Asset®
PELRBERAIA R AR L RERIEE
218.81% % 17 Ko vl 823B 5T i (PR A5
MeREMERAE) z@mS: Rivid
ERERKAR - RRAEBLKREIRZ
EHR—ENRAZEUREARE - FAE
IR, S TNAFIBERERRAES
IWRBERIRER & 10 2 77 N aETT o
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SUBSEQUENT EVENT (CONTINUED)

The Company has carried out all reasonable work
including obtaining relevant copies of minutes and
resolutions from MSM and a copy of a legal opinion
based on the laws of the British Virgin Islands
addressed to BAI in relation to the execution of the
Additional Charges on Preference Shares and the
Charge on Shares. Based on the aforesaid legal
opinion, the board of directors considers that the
Additional Charge on Preference Shares and the
Charge on Shares were duly executed by MSM and
proper authorisation has been obtained from the
relevant parties for the execution of the same. In
addition, after preliminary consultations with relevant
professionals, the Company considers that the Claim
against the Company is unmeritorious and without any
justifiable basis. As stated above, the Claimant is not
a shareholder of the Company and it is not clear the
standing in which the Claimant is making the Claim
against the Company. Further, the Company is of the
view that the Proposed Transactions are in the interest
of the Company for the benefit of its shareholders. The
Company intends to strongly defend the Claim and is

in the process of obtaining legal advice in this respect.

19.

FEBARSEE (&)
RRAREELE—YIREITE  BfREL
REEREUS R & & i ik KRB =R E
2 DA Ko 28 ST BRSME ST AR B i
MM ABAIZE KA R B RE LB B AR
RIKBOEERREIR - B LA Z
BER-EFERR WRERCSEZA/R
S RRIMB SRR R IR D B H
FLFRSMB ST IR S B (D R RC (A A
ATERGEE RIS REREE
EANTETONLTHERE ARARR
HEARBZZRRRZEZEINERT D
2 SRR o A0 ESCPTA  RR AMLIEAR
REZER  WHERARLSHEARF
ZXERREE NI AEM o pEIN - AR
ARR BEXHNEARR N 8
HERRAN - AR A RS ZARE LR
ikt BERBEIEAEER
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