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Management Discussion and Analysis &2

REVIEW AND OUTLOOK

During the year 2017, the Group’s turnover decreased by
6% to approximately HK$2,492 million year-on-year. Gross
profits rose by 211% to approximately HK$35 million year-
on-year. The Group recorded a loss attributable to owners of
the Company of approximately HK$8 million. For the year, the
Group has got the following exceptional items: share option
expenses of approximately HK$26 million, dilution loss and
impairment loss of KPC in aggregate of approximately HK$60
million and impairment loss on an associate, CL Assets, of
approximately HK$91 million.

Lithium-related Business

In recent years, more and more countries have strongly
advocated the production and use of new energy vehicles,
among which electric vehicles are in the dominant position,
driven by the concerns on environmental issues and demand
for clean energy. Some European countries and large
international automobile conglomerates have set timetables
to end the sales or production of internal combustion engine
vehicles. As part of China’s “Energy-Saving and New Energy
Vehicle Industry Development Plan”, the Chinese government
has introduced a variety of policies to encourage the rapid
development of new energy vehicles industry. China is now
the world's largest energy vehicles producer and consumer.
In 2017, the production and sales of new energy vehicles in
China increased by more than 50% year-on-year, accounting
for around half of the world’s total. New energy vehicles have
become the future direction of China’s automobile industry.

At present, industry consensus indicates that the global electric
vehicle market will grow by 5-10 times in the next 7-8 years.
However, despite the capacity expansion of electric-vehicle
lithium-ion batteries, its key raw materials, mainly lithium, still
fall far short of the demand, thus imposing constraints to the
industry.

In 2017, the Group maintained a firm commitment to
executing business transformation by entering the upstream of
the new energy industry chain, with the aim of securing lithium
resources that are in high market demand, and expanding into
the procurement, logistics and processing, as well as sales of
relevant products. This business model represents the Group's
existing strength and advantage in importing and processing
iron ore into related products for sale. At present, the Group
has opened up the upstream and midstream of the lithium-ion
industry chain and become the only Hong Kong-listed company
that owns upstream lithium resources and is able to process
midstream lithium-ion materials through a joint venture.
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Management Discussion and Analysis &2

REVIEW AND OUTLOOK (continued)
Lithium-related Business (continued)

In April, the Group was granted exclusive off-take rights for
a five-year term and pre-emptive rights to the same for a
subsequent five years with respect to the lithium concentrates
produced by the Bald Hill Project in Western Australia.
According to the offtake contract, starting from 2018, the
Group will be supplied with all lithium concentrates produced
at the Bald Hill Mine during the first two years. The Bald Hill
Lithium Mine has commenced commissioning on schedule in
February 2018 and is expected to ship its first production to
China in April. It is also the first mine among all new lithium
mining projects in Australia to commence operation in 2018.

In July, the Group established a joint venture company, namely
Jiangxi Bao Jiang Lithium Industrial Limited, ("JV Company”)
with Jiangxi Special Electric Motor Co., Ltd. (“Jiangxi
Special Electric Motor”), a company listed on the Shenzhen
Stock Exchange, for the import and processing of lithium
concentrates, sales of lithium carbonate and lithium hydroxide,
which are the primary raw materials for the production of
cathode materials for lithium-ion batteries and are now in
short supply on the market. In August, the JV Company began
construction of a new plant with an annual output of 10,000
tonnes of lithium carbonate and 5,000 tonnes of lithium
hydroxide, capacity to consume approximately 120,000 tons
of lithium concentrates per annum. Currently, the project is
progressing smoothly and trial production is slated for the
second quarter this year.

To further secure upstream mineral resources, in October the
Group invested in Alliance Mineral Assets Limited (“AMAL"), a
Singapore-listed company that owns 50% of Bald Hill Project,
thereby becoming AMAL's single largest shareholder. In the
same month, the Group’s partner, Jiangxi Special Electric
Motor, invested in Tawana Resources NL, an Australia-listed
company that owns the other 50% of Bald Hill Project,
becoming Tawana Resources NL's single largest shareholder.
Therefore, the Group together with its partner have secured
strategic stake in the Bald Hill Project.
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Management Discussion and Analysis B B #wED T

REVIEW AND OUTLOOK (continued)
Lithium-related Business (continued)

While the rise of electric vehicles is stimulating the lithium
resource development, the Bald Hill Lithium Mine amongst
all developing projects is an earliest one that has commenced
production and could be superiorly characterized by simple
processing, rapid ramping-up, and high product purity.
In comparison with brine lithium projects that supply the
conventional industrial (instead of lithium-ion for electric
vehicles) market, the Bald Hill Project is better positioned to
enjoy the best market timing and price peak, thus laying a solid
foundation for the Group’s transformation to enter the new
energy industry.

In February 2018, the Group entered into a strategic
agreement with Hunan Changyuan Lico Co. Ltd. (“Hunan
Changyuan Lico”), a subsidiary of China Minmetals
Corporation, to jointly seek cooperation in areas such as
supplying raw materials for cathode materials for lithium
batteries. Hunan Changyuan Lico is a renowned cathode
materials manufacturer in China. It plans to expand such
production capacity this year and will become one of China’s
largest and most technologically advanced manufacturers of
cathode materials for lithium batteries. The cooperation will
help further extend the Group’s business scope and establish a
presence in relevant links of the new energy industry chain.

In the meantime, the Group is also keeping a close watch on
other metal resources that are essential for electric vehicles
batteries, such as cobalt and nickel, and seeking involvement in
superior projects.

In 2017, the Group has successfully transformed to enter
into the new energy industry and is preliminarily enjoying a
favorable position in the upstream and midstream of resource
materials. With the strong earnings from the recently-operated
lithium mine in Australia and the joint venture plant in
China in 2018, the Group will proactively seize development
opportunities in related business areas and strive to deliver
greater returns for shareholders.
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Management Discussion and Analysis &2

REVIEW AND OUTLOOK (continued)
Steel Trading

Despite the fact that the Group's steel trading business has
contracted as compared with 2016, its overall efficiency has
improved.

During 2017, the Chinese government implemented rigorous
“Supply-Side Reform” measures for the steel industry and
continued its efforts in de-capacity. It not only cut 50 million
tons of steel capacity but also phased out the production of
140 million tons of low-quality steel. As supply declined, total
social inventories reached a year high of 12.05 million tons in
February and continued to fall to a year low of 7.44 million tons
in December, which was also a new low in the last four years
according to statistics from the China Iron and Steel Industry
Association. Against this backdrop, steel prices continued to
oscillate upward and return to high levels. In December 2017,
China's steel price composite index was at 166.2, increased by
22.3% compared to the same period in 2016, among which,
the long product price index was at 180.4, up 33.1% year-on-
year.

As China's steel supply decreases, domestic steel prices have
risen, thus leading to price inversion between the domestic
and foreign markets. Under the circumstances that profits
for domestic sales are higher than the export prices, the
willingness of steel mills to export is greatly reduced. In
addition, factors such as the anti-dumping tariff imposed on
Chinese steel products by various markets and the significant
appreciation of the Renminbi have weakened the export
capacity, thereby resulting in shrinking exports. According to
statistics from the General Administration of Customs of PRC,
China exported 75.43 million tons of steel in 2017, dropped by
nearly 30% compared to 2016.

The domestic and international market conditions still present
both opportunities and challenges to the steel trading business.
During this period of significant price fluctuations, the Group
strictly adhered to the principles of proactivity and stability,
strengthened risk management and prudently evaluated the
contract execution capabilities of suppliers and customers.
Meanwhile, the Group established a sound information system
as well as a market price monitoring and management system
to enhance analysis, early warning and response capability.
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Management Discussion and Analysis &2

REVIEW AND OUTLOOK (continued)
Steel Trading (continued)

In order to avoid operational risks of certain highly speculative
steel products, the Group is committed to strengthening
its high value-added high-end steel and project-using steel
businesses; and has successfully secured steel orders for large-
scale renewable energy projects. During the period under
review, the Group has also entered into tripartite supply
and distribution agreements with two professional factories
and customers, meanwhile, successfully obtained overseas
import qualification certificates on behalf of suppliers, thereby
establishing a solid network for the high-end steel business.

It is expected that in 2018, the Chinese government will
continue to implement steady-growth policy and bolster
infrastructure construction. Major steel-consuming industries
such as machinery, automobiles and household appliances are
also expected to maintain steady growth, thus giving boost
to steel demand. As de-capacity continues to raise the bar
on China’s steel quality, high value-added steel products will
gain higher competitiveness. However, given that international
trade protectionism for the steel industry will persist, the
present situation where domestic trade is in better position
than foreign trade is likely to continue. Overall, the steel export
situation is still challenging. In such complicated and ever-
changing environment, the Group will continue its unremitting
efforts in a prudent and proactive manner to boost operating
revenues from the steel trading business.
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Management Discussion and Analysis &2

REVIEW AND OUTLOOK (continued)
Commercial Property Investment

The Group holds a 45% share capital in China Land Assets
Limited (“CLA"). CLA was unable to repay loans to the Group
as scheduled, and Charm Best Investments Inc. (“Charm
Best”), which held 55% of the share capital of CLA, failed with
respect to repayment obligations on CLA’s behalf; therefore
the Group exercised its right to take over the charged shares
in accordance with the deed of share charge on 14 October
2016. On 4 November 2016, the Group issued a Writ of
Summons to Charm Best and its key shareholder at the High
Court of the Hong Kong Special Administrative Region. This
action was done to declare that the Group has the right under
the deed to take over the charged shares. The Group filed a
Reply and Defence in Court in accordance with the standard
legal procedures in July 2017 (the “Legal Proceedings”) and is
confident of the outcome of the Legal Proceedings.

As of today, the parties to the Legal Proceedings were at
discovery stage, and the date of trial of the Legal Proceedings
has not been fixed.

It is the intention of the Company to pursue with the Legal
Proceedings until an outcome of which become certain and
hence the audit qualification could be removed. Nevertheless,
only as the last resort, as an alternative to remove the audit
qualification, the Company may consider disposal of its 45%
interest in CLA to third party at a reasonable market price.

CLA holds 69% equity interests in Yangzhou Times Square
and originally held 100% interests in Wuxi Sunshine Plaza.
The former’s operating conditions remain sound and stable.
With regard to the Wuxi property, during the period when
the major shareholder of Charm Best was acting as the
legal representative, chairman and general manager, the
major shareholder, without the authorization of the board
of directors and the shareholders, had committed numerous
arrangements including shares pledge, assets pledge and
corporate guarantee to secure for his personal loans.
Since October 2016 till now, the official company seal and
management control of the Wuxi property had not been
handed over, and the Group was unable to grasp its financial
position. Given no control over assets of Wuxi property
company, the Group had written off its net book value from
CLA in light of the audit qualification. The Group is also
considering to take legal actions against this major shareholder
in China.
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Management Discussion and Analysis &2

LIQUIDITY AND FINANCIAL RESOURCES

During the year, the group had cashed in its non-profit
making business and self-use office premises at record high
to spare funds for the group’s development of the lithium
business. On financing activities, the Group has succeeded
in arranging for approximately HK$181 million non-current
borrowings, including company notes and convertible bonds
for the lithium business. All these investing and financing
activities had not only enhanced the Group’s liquidity but also
strengthened the Group’s capital structure. As at 31 December
2017, the Group’s total equity increased to approximately
HK$952 million. The Group's gearing ratio, as a ratio of total
borrowings net of total cash and cash equivalents to total
equity, decreased to 0.37 (2016: 0.40) and current ratio, as a
ratio of current assets to current liabilities, increased to 2.32
(2016: 1.57) respectively as at 31 December 2017.

The total borrowings of the Group increased to approximately
HK$471 million (2016: HK$430 million) as at 31 December
2017 and their maturity profile as agreed with the lenders was
as follows:

Within one year —F R
Between one and two years —ZE=-FR
Between two and five years —ERFRA
Over five years HBilhE

The Group’s borrowings were denominated in US Dollar,
Renminbi, Hong Kong Dollar, Euro and Singapore Dollar and
were charged interest at prevailing market rates.
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Management Discussion and Analysis

®

FOREIGN EXCHANGE RISK EXPOSURE

The Group’s receipts, payments, assets and liabilities are
principally denominated in US Dollar, Renminbi, Hong Kong
Dollar, Euro and Singapore Dollar. The Group considers that its
exposure to exchange rate risk is modest except for Euro. To
minimise the exchange rate risk, forward exchange contracts
are used when required, in particular for Euro.

CONTINGENT LIABILITIES

The Group had no material contingent liabilities as at 31
December 2017.

CAPITAL COMMITMENTS

As at 31 December 2017, the Group had capital commitments
of approximately HK$48,192,000 in respect of joint venture
investment (2016: Nil).

CHARGE ON ASSETS

As at 31 December 2017, the following assets were pledged:
(i) certain bank balances of approximately HK$27,696,000
(2016: HK$12,574,000); (ii) certain bills and accounts
receivable of approximately HK$126,436,000 (2016:
HK$76,520,000); (iii) certain inventories of approximately
HK$27,355,000 (2016: HK$15,917,000); and (iv) certain
financial assets at fair value through profit or loss of
approximately HK$169,792,000 (2016: Nil).

STAFF

As at 31 December 2017, the Group employed 282 staff.
Staff remuneration packages are structured and reviewed by
reference to market terms and individual merits. The Group
also provides other staff benefits which include contributory
provident fund and medical insurance. Share options and
discretionary bonus may also be granted to eligible staff
based on individual and the Group performances. Training
programmes for staff are provided as and when required.
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Biographies of Directors EE5F

MR. CHAN SHING, AGED 62
Chairman and Managing Director

Mr. Chan joined the Group as Chairman and Managing
Director in 1998. Mr. Chan has over 20 years of experience
in international trading of metal, the processing and
manufacturing of related products, the management
of industrial enterprises, the investment in industrial
and commercial properties, and corporate planning and
management.

MR. SIT HOI TUNG, AGED 52
Executive Director and Deputy General Manager

Mr. Sit joined the Group in 1998 and was appointed as an
Executive Director in 2000. He was promoted to Deputy
General Manager in 2006. Mr. Sit is in-charge of contracts and
import/export bills operation for commodity transaction. He
had worked for banking sector and metal trading companies
and has over 20 years of experience in international metal
trading and import/export bills operation.

MS. CHEUNG KWAN, AGED 60
Executive Director

Ms. Cheung joined the Group as an Executive Director
in November 2015. Ms. Cheung has around 20 years of
experience in project investment, corporation management,
merger and acquisition. Her investments in diverse industries
ranges from mining, resources, clean energy, cultural industry,
health product and agriculture. Particularly, under the national
project of “One Belt and One Road”, she has gained many
experiences and strong business network. Currently, she is
the Chairperson as well as managing director of the board of
Kazakhstan Potash Corporation Limited, a company listed on
the Australian Securities Exchange and the Chairperson of Asia
Investment Finance Group Limited, a company listed on the
Hong Kong Stock Exchange.
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Biographies of Directors EE5F

MR. KWOK WAI LAM, AGED 55
Executive Director

Mr. Kwok joined the Group in 1994 and is an Executive
Director. He is also the Company Secretary and the Group's
Financial Controller. Mr. Kwok has over 30 years’ experience in
the areas of auditing, finance and accounting. He is a Fellow of
The Association of Chartered Certified Accountants.

MR. SHAM KAI MAN, AGED 51
Executive Director

Mr. Sham joined the Group in 2000 and was appointed as an
Executive Director in July 2009. He is the Managing Director
of Burwill Resources Limited, a subsidiary of the Company, in-
charge of the Group’s steel and mineral trading business. Mr.
Sham graduated from The University of Hong Kong and, prior
to joining the Group, had worked for a multinational steel
trading company for 7 years. He has over 20 years extensive
experience in steel trading and gains good international
connections.

MR. CUI SHU MING, AGED 80
Independent Non-Executive Director

Mr. Cui joined the Group as an Independent Non-Executive
Director in 1998. Mr. Cui graduated from People’s University of
China. He was the Deputy Head of the Bank of China, Jiangsu
branch, the Executive Director of The National Commercial
Bank, Ltd. and the General Manager of its Hong Kong branch,
a Director and the Executive Vice President of The Ka Wah
Bank Ltd.. Mr. Cui is currently an Independent Non-Executive
Director of China LotSynergy Holdings Limited and Yue Da
Mining Holdings Limited, both are listed companies in Hong
Kong. He has over 40 years of experience in international
finance and corporate planning and management.
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Biographies of Directors EE5F

MR. CHAN MING FAI, AGED 56
Independent Non-Executive Director

Mr. Chan joined the Group as an Independent Non-Executive
Director in October 2011. He is currently an independent
business consultant. Prior to that, Mr. Chan was the Chief
Executive Officer of Full Seas Technology Group and the
President of Dandelion Capital Group, which is a private
financial advisory company. He has over twenty years of
experience in investment banking and asset management. Mr.
Chan had worked for Jardine Fleming Investment Management
with a major responsibility to market unit trusts and asset
management products in Hong Kong and subsequently in
various Asian markets, and was particularly instrumental in the
establishment of Jardine Fleming’s investment trust operation
in Japan, Korea and Indonesia. Mr. Chan also cofounded
the KGI Group, which is a pan-Asian investment bank with
shareholders including major investors and institutions in Asia,
where he was the head of the asset management operation
which managed about USD400 million in hedge funds and
other portfolios, and was also a member of the management
committee of KGI Group. Mr. Chan received a bachelor’s
degree in Social Sciences with major in Economics from the
University of Hong Kong. Mr. Chan is currently an Independent
Non-Executive Director of China LotSynergy Holdings Limited.

MR. TSANG KWOK WA, AGED 52
Independent Non-Executive Director

Mr. Tsang joined the Group as an Independent Non-
Executive Director in June 2017. Mr. Tsang has over 30 years
of experience in accounting area. He holds a master degree
of commerce with major in accounting from Charles Sturt
University in Australia. Mr. Tsang is a member of the Hong
Kong Institute of Certified Public Accountants, a member
of the CPA Australia and a fellow member of the Taxation
Institute of Australia. Mr. Tsang was an independent non-
executive director of China Investment Fund Company Limited,
a listed company in Hong Kong, during the period from 2012
to 2015. He was also an independent non-executive director of
Asia Energy Logistics Group Limited.
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Biographies of Directors EE5F

MR. CHEUNG SING DIN, AGED 48
Independent Non-Executive Director

Mr. Cheung joined the Group as an Independent Non-Executive
Director in June 2017. Mr. Cheung has over 24 years of
experience in property industry area and had served various
founded surveying firms, financial institutions and developers.
He holds a master degree of Project Management and a master
degree of Finance from The Hong Kong Polytechnic University
as well as Executive Master of Business Administration from
The Chinese University of Hong Kong. He is a member of the
Hong Kong Institute of Surveyors and a Registered Professional
Surveyor (General Practice). He is currently the corporate
development director of PRUDEN Holdings Limited (formerly
Icon City Group Limited).

MR. HUANG SHENGLAN, AGED 66
Non-Executive Director

Mr. Huang joined the Group in September 2004 and was re-
designated as a Non-Executive Director in March 2017. Mr.
Huang was an Executive Director and the Deputy Governor
of China Everbright Bank, Head Office, an Executive Director
and the General Manager of China Everbright Technology
Limited, an Executive Director of Asia Investment Finance
Group Limited and an Independent Non-Executive Director
of the Company, Chongqging Road & Bridge Co. Ltd. and
Symphony Holdings Limited. Mr. Huang holds a diploma in
Arts from Huazhong Normal University and in International
Economics from Huadong Normal University and a certificate
in International Economic Law from Xiamen University and in
Advanced Management Programme from the Business School
of Harvard University, USA. Mr. Huang is an Independent Non-
Executive Director of China LotSynergy Holdings Limited and a
Non-Executive Director of China Fortune Investments (Holding)
Limited.
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Report of Directors EEF#{&E

The board of Directors of Burwill Holdings Limited (the
“Company”) presents to the shareholders their report together
with the audited financial statements of the Company and its
subsidiaries (collectively known as the “Group”) for the year
ended 31 December 2017.

FINANCIAL RESULTS

The results of the Group for the year ended 31 December 2017
are set out in the consolidated income statement on pages 76
and 77.

The state of affairs of the Group as at 31 December 2017 is set
out in the balance sheet on pages 74 and 75.

The Group's cash flows are set out in the consolidated

statement of cash flows on pages 81 and 82.

PRINCIPAL ACTIVITIES AND SEGMENT ANALYSIS OF
OPERATIONS

The principal activity of the Company is investment holding.
The principal activities of the Group are lithium concentrate
investment, productions and distributions; international metal
trading and mineral resources investment.

The Group’s segment results for the year and other segment
information are set out in note 5 to the consolidated financial
statements.

DIVIDEND

No interim dividend was paid during the year.

The Directors do not recommend the payment of a final
dividend for the year ended 31 December 2017 (2016: Nil).
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Report of Directors EEF#{&E

MAJOR SUPPLIERS AND CUSTOMERS

The percentage of purchases attributable to the Group’s major
suppliers are as follows:

%
— the largest supplier 11
— five largest suppliers combined 44

The percentage of sales attributable to the Group’s major
customers are as follows:

%
— the largest customer 11
— five largest customers combined 36

None of the Directors, their respective close associates nor
shareholders (which to the knowledge of the Directors own
more than 5% of the Company’s share capital) had any interest
in the above suppliers or customers at any time during the year.

PROPERTY, PLANT AND EQUIPMENT

The movements in property, plant and equipment during
the year are set out in note 7 to the consolidated financial
statements.

SUBSIDIARIES AND ASSOCIATES

The particulars of the Company’s principal subsidiaries and
associates as at 31 December 2017 are set out in notes 9 and
10 to the consolidated financial statements.

BANK LOANS

The particulars of the Group’s bank loans are set out in note 22
to the consolidated financial statements.

The Group’s bank loans were denominated in Hong Kong
Dollar, US Dollar and Euro. As at 31 December 2017, around
83% of the Group’s bank loans were denominated in US
Dollar. All the bank loans bear interest at prevailing market
rates.
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Report of Directors EE 5 R E

SHARE CAPITAL

Details of movements in the share capital of the Company
during the year are set out in note 19 to the consolidated
financial statements.

RESERVES

Details of movements in reserves during the year are set out in
note 21 to the consolidated financial statements.

DISTRIBUTABLE RESERVES

As at 31 December 2017, the Company’s reserves available
for distribution to shareholders calculated in accordance
with the Companies Act 1981 of Bermuda amounted to
HK$228,004,000 (2016: HK$228,004,000).

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the
Company’s Bye-laws although there is no statutory restriction
against the granting of such rights under the laws of Bermuda.

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

During the year ended 31 December 2017, the Company via
Hillot Limited, a wholly-owned subsidiary of the Company,
repurchased a total of 53,136,000 shares of the Company
on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) pursuant to the general mandate granted by the
shareholders at the annual general meeting held on 22 June
2016, details of which were as follows:

Number of shares

Month/Year repurchased
B/ % BERAHE
04/2017 53,136,000
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Report of Directors EE 5 R E

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

All shares repurchased were subsequently cancelled and
accordingly the Company’s issued share capital was reduced
by the nominal value of these shares. The repurchases were
effected for the benefit of the shareholders as a whole by
enhancing the net assets and earnings per share of the
Company.

Save as disclosed above, neither the Company nor any of its
subsidiaries purchased, sold or redeemed any of the Company’s
listed securities during the year ended 31 December 2017.

SHARE OPTION SCHEME

Pursuant to the share option scheme adopted by the Company
on 8 June 2011 (the "Option Scheme”), certain options were
granted to subscribe for new ordinary shares of the Company.
Details of which are set out as follows:

()  Summary of terms of the Option Scheme
(i) Purpose of the Option Scheme

The purpose of the Option Scheme is to provide
incentives or rewards to Participants (as stated in
paragraph (ii)) for the contribution to the Group
and to enable the Group to recruit and retain high-
calibre employees and other personnel that are
valuable to the Group.

(i) Participants

Any individual being an employee (whether
full-time or part-time), officer, buying agent,
selling agent, consultant, sales representative or
marketing representative of, or supplier or provider
of goods or services to, the Company or any of
its subsidiaries, including any executive or non-
executive director of the Company or any of its
subsidiaries, who satisfies the criteria set out in the
Option Scheme.
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SHARE OPTION SCHEME (continued)

() Summary of terms of the Option Scheme (continued)

(iii)  Maximum number of shares

(iv)

(v)

The limit on the total number of shares which may
be issued upon exercise of all outstanding options
granted and yet to be exercised under the Option
Scheme, together with all outstanding options
granted and yet to be exercised under any other
share option schemes of the Company and/or any
subsidiary must not exceed 30 per cent. of the
number of issued shares from time to time. The
total number of shares available for issue under
the Option Scheme as at the date of this report is
421,135,968 shares, representing approximately
8.46 per cent. of the issued share capital of the
Company as of that date.

Maximum entitlement of each Participant

Unless approved by shareholders in general
meeting, no Participant shall be granted an option
which would result in the total number of shares
issued and to be issued upon exercise of all options
granted and to be granted (including options
exercised, cancelled and outstanding) to such
Participant in any 12-month period immediately
preceding the proposed date of grant for such
options would exceed 1 per cent. of the number of
shares in issue as at the proposed date of grant.

Option period

An option may be exercised in accordance with the
terms of the Option Scheme at any time during a
period of not exceeding 10 years to be notified by
the Board to the grantee, such period to commence
on the date of grant or such later date as the Board
may determine and expiring on the last day of the
said period. Under the Option Scheme, the Board
may, at its discretion, prescribe a minimum period
for which an option must be held before it can be
exercised.
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SHARE OPTION SCHEME (continued)

() Summary of terms of the Option Scheme (continued)

(vi)

(vii)

(viii)

Payment on acceptance of option

HK$1.00 in cash is payable by the Participant who
accepts the grant of an option in accordance with
the terms of the Option Scheme on acceptance of
the grant of an option.

Subscription price

The subscription price for the shares under the
options to be granted under the Option Scheme
will be a price determined by the Board and
notified to a Participant at the time the grant of
the options is made to (and subject to acceptance
by) the Participant and will be at least the highest
of: (a) the closing price of the shares as stated in
the daily quotation sheets of the Stock Exchange
on the date of grant (subject to acceptance) of
the option, which must be a business day; (b) the
average closing price of the shares as stated in the
Stock Exchange’s daily quotation sheets for the five
business days immediately preceding the date of
grant (subject to acceptance) of the option; and (c)
the nominal value of the shares.

The life of the Option Scheme

The Option Scheme shall be valid and effective for
a period of ten years commencing from 8 June
2011, after which period no further options will
be granted nor accepted but the provisions of the
Option Scheme shall remain in full force and effect
in all other respects.
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SHARE OPTION SCHEME (continued)

() Movements of option shares under the Option

Scheme:

(i) Directors
-1
CHAN Shing
R

SIT Hoi Tung
#ER
CHEUNG Kwan
5E

KWOK Wai Lam

PR

SHAM Kai Man
25X

CUI Shu Ming
B9

CHAN Ming Fai
ReAE
TSANG Kwok Wa

Bz

CHEUNG Sing Din
REA

HUANG Shenglan

ABE

Exercise
Date of price
grant per share

1
RUR®  RE
HKS

BT

13/06/2017 0.217

13/06/2017 0.217

13/06/2017 0.217

13/06/2017 0217

13/06/2017 0.217

13/06/2017 0217

13/06/2017 0.217

13/06/2017 0217

13/06/2017 0.217

13/06/2017 0.217

(i) Continuous contract 13/06/2017 0217

employees

ERANRR
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BRET8(E)

() BREFSRTZBRERGSS :

Exercise period Number of option shares
% ERERGHA
outstanding granted  exercised  cancelled lapsed halance
asat during during during during asat
from until  01/012017  theyear  theyear  theyear  theyear 31122017
RoB-tF RoE-t
i t2Azt-8
] z BF  ERRY  EAMRE FREE EARN &8
(Note 1) (Note 2)
Wz (k)
1400712017 13/07/2019 - 4,900,000 = = = 4,900,000
1400772017 13/07/2019 - 10,000,000 - - - 10,000,000
1400772017 13/07/2019 - 4,900,000 - - - 4,900,000
140072017 13/0772019 - 4,900,000 - - - 4,900,000
1400712017 13/07/2019 - 4,900,000 = = = 4,900,000
140072017 13/07/2019 - 4,900,000 - - - 4,900,000
1400772017 13/07/2019 - 4,900,000 - - - 4,900,000
140072017 1300772019 - 4,900,000 - - - 4,900,000
1400712017 13/07/2019 - 4,900,000 = = = 4,900,000
1400712017 13/07/2019 - 4,900,000 - - - 4,900,000
1400712017 13/07/2019 - 381,900,000 9,400,000 - - 372,500,000
Total:
it - 436,000,000 9,400,000 - - 426,600,000
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SHARE OPTION SCHEME (continued)

()]

Movements of option shares under the Option

Scheme: (continued)

Notes:

The closing price per share of the Company on 13 June 2017,
being the date of grant of the options, is HK$0.217.

The fair value of the employee services received in exchange for the
grant of the options is recognised as an expense. The total amount
to be expensed is determined by reference to the fair value of the
options granted:

- including any market performance conditions (for example,
an entity's share price);

- excluding the impact of any service and non-market
performance vesting conditions (for example, profitability,
sales growth targets and remaining an employee of the
entity over a specified time period); and

- including the impact of any non-vesting conditions (for
example, the requirement for employees to save or holding
shares for a specific period of time).

According to Black-Scholes options pricing model, the fair
value of options granted as at 13 June 2017 was approximately
HK$26,160,000 of which the Group recognised a share option
expenses of approximately HK$26,160,000 for the year ended 31
December 2017.

Details of option shares exercised during the year ended 31
December 2017 are as follows:
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Weighted average closing
price per share of

the Company

at exercise date

Number of option

Exercise date Exercise price per share shares exercised

TEAZEARAER
TERMY BRTEE Wi hNHEF 35 (8 BITEBRERGHE
HK$ HK$
AT BT
13/09/2017 0.217 0.231 500,000
17/10/2017 0.217 0.344 4,900,000
18/10/2017 0.217 0.358 1,000,000
30/10/2017 0.217 0.353 3,000,000
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DIRECTORS

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

Executive Directors

Mr. CHAN Shing (Chairman and Managing Director)
Mr. SIT Hoi Tung (Deputy General Manager)

Ms. CHEUNG Kwan

Mr. KWOK Wai Lam

Mr. SHAM Kai Man

Mr. WEI Jiafu (removed on 9 June 2017)

Independent Non-Executive Directors

Mr. CUI Shu Ming
Mr. CHAN Ming Fai
Mr. TSANG Kwok Wa (appointed on 2 June 2017)
Mr. CHEUNG Sing Din (appointed on 2 June 2017)
Mr. HUANG Shenglan
(re-designated as Non-Executive Director on 3 March 2017)

In accordance with bye-law 85 and 92 of the Bye-laws of the
Company, Messrs. CHEUNG Kwan, TSANG Kwok Wa, CHEUNG
Sing Din and HUANG Shenglan shall retire from office at the
forthcoming annual general meeting and, being eligible, offer
themselves for re-election.

Biographical details of the Directors of the Company are set out
on pages 12 to 15.
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DIRECTORS" AND CHIEF EXECUTIVE'S INTERESTS AND
SHORT POSITIONS IN SHARES, UNDERLYING SHARES AND
DEBENTURES

As at 31 December 2017, the interests and short positions of
the Directors and chief executive of the Company (including
those interests and short positions which were taken or
deemed to have interests and short positions under the
provisions of the Securities and Futures Ordinance (the
“SFO")) in the shares, underlying shares and debentures of
the Company or any of its associated corporations (within the
meaning of Part XV of the SFO) as recorded in the register
required to be kept by the Company pursuant to Section 352
of the SFO, or as otherwise notified to the Company and the
Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Issuers, were as follows:

Interests in Shares and Underlying Shares of the
Company

EERTRARREKD - HERORESE
TREANESRKR

RZT—+F+A=+—0 REARA
BRES R ER([EZRPEERG]) %
352RFTRE R T HIFMERRMATE - sk
BEMBTAESTETESXZNERETR
BARRR R NRARBZEFRITR
RENARRREAAEMERER (ERRES
KRB GRPIEXVER) B - MR REHE
THEAXEBRESLAEGRIERSEEN
MK R - BT

RRTRE RAERRYD #EE

Number of issued voting ordinary shares held

FECRTEREREBRRABE

Approximate

Personal Family Corporate

Name of Director Interests Interests Interests
E=f HAER RikER NAER
CHAN Shing B35, 165,872,521 (L) 104,042,601 (L)  1,086,844,149 (L)
(Note 2)

(h122)

SIT Hoi Tung B8R

CHEUNG Kwan RE

KWOK Wai Lam ZPE%
SHAM Kai Man 28X
CUI Shu Ming £
CHAN Ming Fai BREA}E
TSANG Kwok Wa ZE %
CHEUNG Sing Din FRZ2 4

HUANG Shenglan =&

5,413,869 (L)

539,110,000 (L)

1,000,000 (L)
2,250,000 (L)

1,250,000 (L)

2,250,000 (L)

123,000,000 (L)
(Note 3)
(B#3)

percentage in Number of

the Company’s option shares

issued voting personally

Total shares held
HERDAERT  BARKERE

8% FREERGEMOL BB #E

(Note 1)

(Hit1)

1,356,759,271 (L) 27.28% (L) 4,900,000
5,413,869 (1) 0.11% (L) 10,000,000
662,110,000 (L) 13.31% (L) 4,900,000
- 0% (L) 4,900,000

1,000,000 (L) 0.02% (L) 4,900,000
2,250,000 (L) 0.05% (L) 4,900,000
1,250,000 (L) 0.03% (L) 4,900,000

= 0% (L) 4,900,000

- 0% (L) 4,900,000

2,250,000 (1) 0.05% (L) 4,900,000
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DIRECTORS’ AND CHIEF EXECUTIVE'S INTERESTS AND
SHORT POSITIONS IN SHARES, UNDERLYING SHARES AND
DEBENTURES (continued)

Interests in Shares and Underlying Shares of the
Company (continued)

Notes:

1. These underlying shares were unlisted option shares granted pursuant to
the share option scheme of the Company. Particulars of which are set out
in section “Share Option Scheme”.

2. 874,477,336 shares were held by Glory Add Limited (“Glory Add"),
a wholly-owned subsidiary of Favor King Limited (“Favor King”).
211,900,848 shares were held by Strong Purpose Corporation (“Strong
Purpose”). Favor King and Strong Purpose are wholly-owned by Mr. CHAN
Shing and Ms. LAU Ting, the spouse of Mr. CHAN Shing. 465,965 shares
were held by Hang Sing Overseas Limited, a wholly-owned subsidiary of
Orient Strength Limited (a company which is wholly-owned by Ms. LAU
Ting).

3. 123,000,000 shares were held by The Internet of Things Investment Ltd.
which is wholly-owned by Ms. CHEUNG Kwan.

4. The letter “L" denotes long position and the letter “S” denotes short
position.

Save as otherwise disclosed above, as at 31 December 2017,
none of the Directors or chief executive of the Company had,
or were deemed under the SFO to have, any interests or short
positions in the shares, underlying shares and debentures of
the Company or any of its associated corporations (within the
meaning of Part XV of the SFO) which were required to be
recorded in the register kept by the Company under Section
352 of the SFO, or as otherwise notified to the Company and
the Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Issuers.
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS AND SHORT
POSITIONS IN SHARES AND UNDERLYING SHARES

As at 31 December 2017, according to the register required
to be kept by the Company under Section 336 of the SFO, the
following persons (other than the Directors and chief executive
of the Company) had interests and short positions in the shares
and underlying shares of the Company:

Interests in Shares and Underlying Shares

FERRRROREBROTETNERR

#R

RZZE—+F+-_A=+—H REARQRF
IR A M SR DI ZE3361KFT IR EA T 1T

ERMAE  MTAT(RRARIEERITH
BE B IN AR B RRD R AR I o A &

ARKE
Bt R AR B 0 M

Approximate

percentage in Number of
Number of issued the Company's option shares
voting ordinary issued voting held by
Name of shareholder Nature of interest shares held shares family members
FECRITARER HERRARCET REASERE
LERL BaEtE EERROBE FAREEROBOL RHEE
LAU Ting Personal, Family & Corporate 1,356,759,271 (L) 27.28% (L) 4,900,000
2z BA - RERRA (Note 1) (Note 2)
(Hiz#1) (Hzt2)
Favor King Corporate 874,477,336 (L) 17.59% (L) -

NG| (Note 3)

(Hrit3)

Notes: Mt -

1. 104,042,601 shares were directly held by Ms. LAU Ting. 165,872,521 1. 104,042,601 R 2IELZ TEHERE © 165,872,521

shares were directly held by Mr. CHAN Shing, the spouse of Ms. LAU Ting.
874,477,336 shares were held by Glory Add, a wholly-owned subsidiary
of Favor King. 211,900,848 shares were held by Strong Purpose. Favor
King and Strong Purpose are wholly-owned by Mr. CHAN Shing and Ms.
LAU Ting. 465,965 shares were held by Hang Sing Overseas Limited, a
wholly-owned subsidiary of Orient Strength Limited (a company which is
wholly-owned by Ms. LAU Ting). As the interests of each of Mr. CHAN
Shing and Ms. LAU Ting are deemed to be the interests of each other, the
figures referred to the same shares.

2. These underlying shares were unlisted option shares held by Mr. CHAN
Shing, the spouse of Ms. LAU Ting, granted pursuant to the share option
scheme of the Company. Particulars of which are set out in section “Share
Option Scheme”. As the interests of each of Mr. CHAN Shing and Ms. LAU
Ting are deemed to be the interests of each other, the figures referred to
the same underlying shares.

3. These interests were held by Glory Add, a company which is wholly-
owned by Favor King. Favor King is wholly-owned by Mr. CHAN Shing and
Ms. LAU Ting.

4. The letter “L" denotes long position and the letter “S” denotes short
position.

R rartrREBRASEETEERSE -
874,477,336 % i Favor King 2 & [t /& 2 & Glory
AddH§E © 211,900,848 F3Strong PurposefF A °
BR 48k 5 4 K Bl f 22 + % & ¥ B Favor King K& Strong
Purpose ° 465,965k 2lfs X + 2 B H A KR &
Orient Strength Limited i i & % & Kl & 2 7lHang
Sing Overseas Limited¥#48 ° BRI L E KR EIEL
T2 RERHERABILER - MM BFIRERK
f&1n o

2. SRR BRIEAQRBERET IR HARE
T2 RERPEEMFZIELMBRERD - B
FEEED (R 8) — 8T - ARBRIREE R E
R Lz EEBAR AR ES - AT BT 5
FI#EREAR (D

3. It Szt HFavor KingZ BB KA A]Glory Add##
B o B E R BIE 2 & FEBFavor King °

4. TURREE [SIRTKE -
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS AND SHORT
POSITIONS IN SHARES AND UNDERLYING SHARES
(continued)

Interests in Shares and Underlying Shares (continued)

Save as disclosed above, as at 31 December 2017, there was
no person (other than the Directors and chief executive of
the Company) who had an interest or short position in the
shares and underlying shares of the Company as recorded
in the register required to be kept under Section 336 of the
SFO and/or who were directly or indirectly interested in 5%
or more of the issued share capital carrying rights to vote in
all circumstances at general meetings of any members of the
Group.

DISPOSAL OF INTEREST IN A SUBSIDIARY

On 8 February 2017, Burwill and Company Limited (as vendor),
a wholly-owned subsidiary of the Company, the Company
(as guarantor) and Huge Mark International Holdings Limited
(as purchaser) entered into a conditional sale and purchase
agreement dated 8 February 2017, pursuant to which Burwill
and Company Limited conditionally agreed to sell and Huge
Mark International Holdings Limited conditionally agreed to
acquire the entire issued share capital of Burwill Steel Company
Limited at a consideration of HK$97,000,000 (the “Disposal”).
The transaction was completed in April 2017. The Group records
a gain of approximately HK$66 million from the Disposal.

Details of the Disposal were set out in the Company’s
announcement dated 8 February 2017.

DISPOSAL OF PROPERTY

On 20 March 2017, Yinmain Industrial Limited (“Yinmain"”),
a wholly-owned subsidiary of the Company, and Gold Merit
Ventures Limited ("GMVL") entered into the provisional
agreement for sale and purchase dated 20 March 2017,
pursuant to which Yinmain agreed to sell, and GMVL agreed
to acquire, the property located at Unit 1402, Office Tower,
Convention Plaza, 1 Harbour Road, Wanchai, Hong Kong for
a consideration of HK$265,192,500 (the “Property Disposal”).
The Property Disposal was duly approved by the Company’s
shareholders at the special general meeting of the Company
held on 5 May 2017 and completed in May 2017. Based on the
consideration of HK$265,192,500 and associated direct cost of
the Property Disposal, the Group records a gain on the Property
Disposal of approximately HK$202 million.

Details of the Property Disposal were set out in the Company’s
circular dated 11 April 2017.
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LITHIUM CONCENTRATE OFFTAKE AGREEMENT/
CONTRACT AND FORMATION OF JOINT VENTURE

Burwill Commodity Limited (“BCL"), a wholly-owned subsidiary
of the Company, principally engages in lithium concentrate
procurement, lithium carbonate and lithium hydroxide
processing and sales.

Australia

On 20 April 2017, BCL entered into exclusive lithium
concentrate offtake agreements (as amended by supplemental
agreements) (the "Offtake Agreement(s)”) with Alliance
Mineral Assets Limited (“AMAL"), Lithco No. 2 Pty Ltd and
Tawana Resources NL (collectively, the “Sellers”) respectively,
pursuant to which, BCL advanced AUD25,000,000 to the
Sellers and thereby has exclusive selling rights to the lithium
concentrate flowing from the Bald Hill Project in Western
Australia for a five years term and pre-emptive rights to the
same for subsequent five years.

BCL subscribed for 74,810,228 AMAL new shares at a total
consideration of AUD19,575,000 (equivalent to approximately
SGD20,658,000) (the “Subscription”) under the shares
subscription agreement dated 4 October 2017. On the
other hand, Hillot Limited, a wholly-owned subsidiary of the
Company, further acquired 5,578,500 AMAL shares at an
aggregate consideration of SGD2,001,000 (equivalent to
approximately HKD11,806,000) (the "Acquisition”) on the
market. The Company, through its subsidiaries, holds an
aggregate interest of approximately 14.47% in AMAL as of
the date of this report. Through the Subscription and the
Acquisition, the Company can enjoy the increase in value of
AMAL shares, which is in line with the Company’s business
strategy development direction.

Details of the Offtake Agreements, the Subscription and the
Acquisition were set out in the Company’s announcements
dated 20 April 2017, 4 October 2017, 23 October 2017, 8
February 2018.

BREREHESN QRARKRISGERT
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LITHIUM CONCENTRATE OFFTAKE AGREEMENT/
CONTRACT AND FORMATION OF JOINT VENTURE
(continued)

China

On 10 July 2017, BCL entered into the joint venture contract
with Jiangxi Jiangte Mining Development Co., Ltd. (T 78 T#F
REERE AR AR ("Jiangte Mining”) for the formation of a
joint venture company (the “JV Company”) at Yichun, Jiangxi
Province, China, namely Jiangxi Bao Jiang Lithium Industrial
Limited (TFAE T2 B R F]), which is held as to 50% by
BCL and 50% by Jiangte Mining, established on 4 August
2017 as a limited liability company with registered capital
of RMB80,000,000. The JV Company has already started to
establish production lines with annual production scale of up
to 10,000 tons of lithium carbonate and 5,000 tons of lithium
hydroxide.

On 9 February 2018, BCL entered into a strategic agreement
with Hunan Changyuan Lico Co. Ltd. (@ REER AR A
&) ("“Hunan Changyuan”), a subsidiary of China Minmetals
Corporation, to jointly develop the upstream and downstream
of the new energy materials industry. Particularly in the
area of lithium batteries, the JV Company will provide
Hunan Changyuan with stable lithium carbonate and
lithium hydroxide products in the long run so as to meet the
production expansion plan of its cathode materials and make it
become one of the largest and most technologically advanced
lithium battery cathode material manufacturers in PRC.

Canada

On 9 June 2017, BCL entered into long-term lithium
concentrate offtake contract (”Offtake Contract”) with North
American Lithium Inc. ("NAL"), pursuant to which, BCL
acquired off-take right, together with extension, of 80% of
the total production of the La Corne Lithium Mine Project in
Quebec, Canada for a total period of eight years. As NAL and
BCL could not reach agreement on proposed amendments
to certain terms of the Offtake Contract, NAL and BCL both
mutually agreed to terminate the Offtake Contract.

BRIERABER AR F#R 2017

BREREHESN QRARRIGERR(E)

HE

TE—+F+A+HBCLEIFEIEREE
BERARAR([IBEXDRITAEAR
EHHBAEFPBRIREEEMKLAELERA
(IBBERRNZAIAETIEBERR AR -
AERRADBIHABCLE I HEXSHES0%
MR BEBFAEEREARR  FMER
BARKES000&EL ERZFE—+tF/N\A
MARKY - AERRICHBERFEREE
10,000 Mg #% B& 48 A0 5,000 M8 @ & (b 38 1) 4 &
£ o

—E-N\FZANBE  BEPEABEEEER
RRMBRARHREREEMABRAR(RE
B RATBR G - SEFERERM A
EFXRETHREBRER  FHEEEL
R AERFBAREEMNRIRE MR
HimEEMT A BER NS ELEEM
FPEEERS > FERRTEERSZA &
MALHEE W EBMHEER 2 — -

mEX

—E—+F;XANH  BCLEINorth American
Lithium Inc ([NALD ZFT REBRFREHEE R
(TB#EER])  BCLELEANEAMIERE
La Cormne$BfBIE B A EHB 280% WIERBEAS
R ERX ) N\FHRIEER - ZEHRBCLIENAL
RERBHEAERE THEANEBRB B E
K—HER  WEFTRRATCHERLEEGR
BT ©



Report of Directors EE 5 R E

PLACING OF 7% NOTES DUE 2019, 2020 AND 2025

On 17 May 2017, the Company entered into conditional
placing agreement with GEO Securities Limited (the “Placing
Agent”) pursuant to which the Placing Agent agreed to act
as a placing agent, on a best effort basis, for the purposes
of arranging placees for the issue of notes of an aggregate
principal amount of up to HK$200,000,000 in multiple
tranches with maturity period(s) of two, three or eight years
from the issue date. The placing period was extended to 30
April 2018.

As at the date of this report, 2-year-notes for an aggregate
principal amount of HK$34,500,000 were issued.

SUBSCRIPTION OF NEW SHARES

On 31 May 2017, the Company and GO Scale Capital, L.P. (the
“Subscriber”) entered into the subscription agreement dated
31 May 2017 (the “Subscription Agreement”) under which
the Company agreed to issue and allot and the Subscriber
agreed to subscribe or procure its nominee(s) to subscribe,
876,000,000 new ordinary shares of the Company at
subscription price of HK$0.18 per subscription share under the
general mandate granted to the Directors of the Company at
annual general meeting of the Company held on 22 June 2016.
The closing price per share of the Company on 31 May 2017,
being the day of the Subscription Agreement, as quoted on the
Stock Exchange was HK$0.223. The gross proceeds and net
proceeds from the Subscription Agreement of approximately
HK$157,680,000 and HK$157,580,000 are intended to be
applied for procurement, processing of lithium concentrates
business purposes. However, as one of the conditions
precedent to the Subscription Agreement had not been fulfilled
on 30 June 2017, the Subscription Agreement had lapsed in
accordance with its terms.
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ISSUE OF CONVERTIBLE BONDS
2017 Convertible Bonds

On 25 September 2017, the Company entered into the
subscription agreement dated 25 September 2017 with
Haitong International Financial Products (Singapore) Pte. Ltd.
in relation to the issue of convertible bonds in the aggregate
principal amount of US$20,000,000 by the Company (the
“2017 Convertible Bonds”). Upon full conversion of the
2017 Convertible Bonds at the conversion price of HK$0.26
per conversion share (subject to adjustments), a total of
603,846,000 new ordinary shares of the Company (the
“2017 Conversion Share(s)”) will be issued. The 2017
Conversion Shares will be allotted and issued pursuant to the
general mandate granted to the Directors of the Company
at annual general meeting of the Company held on 30 June
2017. The conversion period of the 2017 Convertible Bond
will commence on 3 June 2018. As at 31 December 2017,
no 2017 Conversion Shares are convertible into ordinary
shares of the Company and therefore, no dilutive impact on
number of issued shares of the Company and its respectively
shareholdings of the substantial shareholders of the Company.
Net proceeds of approximately HK$90 million were used for
up-stream lithium resources business; approximately HK$30
million were used for repayment of loan of the Group; and
approximately HK$32.23 million were used for general working
capital.

Mr. CHAN Shing (“Mr. Chan”) has undertaken to remain as
a substantial shareholder of the Company during the term
of the 2017 Convertible Bonds, and Mr. Chan, Favor King
Limited (“Favor King”) and Glory Add Limited (“Glory Add”)
have undertaken at all times during the term of the 2017
Convertible Bonds, together hold, directly or indirectly, such
number of shares of the Company, representing not less than
approximately 25% (in respect of Mr. Chan), deemed interests
of 16% (in respect of Favor King) and 16% (in respect of
Glory Add) of the then outstanding shares of the Company,
respectively. Details of the issue of the 2017 Convertible Bonds
were set out in the Company’s announcements dated 25
September 2017 and 27 September 2017.

BRIERABER AR F#R 2017

BOTUBRRES
2017 AR B 5

—“ZT—+HFNA-+EHAB  AAFEHaitong
International Financial Products (Singapore)
Pte. Lid. ZEFI REBMBE AN BT AEEE
20,000,000 T AT MR E % ([ 2017 AT 2 R
BEH 1) o W2017 A R EHEBBRRRHD
MR BAK26 L (AT THRE)BHER - &
5T #5 7] 2 17603,846,000 A% AN A &) 37 I 38 A%
f& 5 (120178 & R% 19 1) © 2017 A% A% 10 #
RERZZE—+tFAA=ZTHRITZAQT
RRBFRAE LR TESF 2 —RIERERE
KRBT - 2017 A M REF B REBAKN —F
—N\FRAZARB -R_T—tF+H
=+—8 - BE201 7R MR 5 AT e AR AR
NEIEREBR G WEARBEBEITROE
B R AR FE R = Z AR R I AR R I A
SERE o FTSIRFREAER9,0008 LE A
RIBRE D EIRER - K8 %3,0008 T2 A
REBREEERRNAK3 2238 TEAE
—RIEEEES -

BRI LA (TR A |) A FE R 2017 AT R R (E
FEMHRNRBAAARTEEZRE - WA
%54 ~ Favor King Limited ([ Favor King ) &
Glory Add Limited ([ Glory Add J) 7R & 1
017 R REF ERBHA—BERFESHE
BEXEERETORDRI(SREEMS )L
25% ~ (BLFavor Kingifi 5 )#116% & (FtGlory
AddiE ) #116% AN AIAX LD © 2017 A # A
BEHFBITZ2HFBRIER_ZT—tFNA
ZThBERZE—+tFNAZT+EBRAERRA
NGIAIE



Report of Directors EE 5 R E

ISSUE OF CONVERTIBLE BONDS (continued)
2018 Convertible Bonds

On 20 March 2018, the Company entered into the subscription
agreement dated 20 March 2018 with Tongfang Securities
Limited, Haitong International Asset Management (HK) Limited
and Mount Everest Fund (together, the “Subscribers”) in
relation to the issue of convertible bonds in the aggregate
principal amount of US$13,000,000 by the Company (the
“2018 Convertible Bonds"”). Upon full conversion of the
2018 Convertible Bonds at the conversion price of HK$0.32
per conversion share (subject to adjustments), a total of
316,875,000 new ordinary shares of the Company (the “2018
Conversion Share(s)”) will be issued. The 2018 Conversion
Shares will be allotted and issued pursuant to the general
mandate granted to the Directors of the Company at annual
general meeting of the Company held on 30 June 2017.
Net proceeds of approximately HK$30 million is intended to
be applied for further acquisition of shares (if necessary) in
Alliance Mineral Assets Limited, a company incorporated in
Australia, which is admitted to the official list of Singapore
Exchange Securities Trading Limited; and HK$69,372,000 is
intended to be applied for general working capital in particular
necessary expenses for the operating cycle of procurement,
logistics, processing and sales in relation to lithium
concentrates.

Mr. Chan Shing has undertaken to remain as a substantial
shareholder of the Company during the term of the 2018
Convertible Bonds. Details of the issue of the 2018 Convertible
Bonds were set out in the Company’s announcements dated 20
March 2018 and 26 March 2018.

BOTUBRRESR(E)
2018 AR B 3

ZE-NF=A=+H ' "AaEHTongfang
Securities Limited (Rl A EH B R Q2 &) -
Haitong International Asset Management
(HK) Limited (B BRFEEEEIR(HE) AR
A @) ) and Mount Everest Fund (3K 1§ & &)
(BB TREFDETRBHEUZEITERESE
713,000,000 L A] i &2 ([ 2018 7] # &
BE% 1) o W2018 I AR (G H B TR AR 1D i
REBE3I2T (A THAE)BHER - &5
# 7] %% 17316,875,000 B AN 1A &) 37 I 38 AR A%
7 (12018 IR0 J) » 2018 AR AR 17 G AR
BER—_E—tFNA=ZTHETZ2AQTR
REAFAELEERTESF, —RUERERZER
BT - IS RURF BB 3,0008 it &
A Alliance Mineral Assets Limited (— &R
AR EFMK IR T - ERRORFT I E
ARG EM)EBRE(NESZ) : LBK
69,372,000 Tt Bl AE—MREEER - FHl
EEEMNM EFERNERSHEE - YR - 0
TEETHIHESROLENH o

BRI ST A ARG TR 2018 AT R AR (B 55 B U A R
RRARBETERR - 20187 REHFETT
ZHBEIER T N\F=A-THEZ
- N\F=ZAZ+RAERRERMA °

Burwill Holdings Limited Annual Report 2017

33



34

Report of Directors EE 5 R E

UPDATE ON LITIGATION
Legal proceeding in Hong Kong in relation to BCHL

On 4 November 2016, Burwill Commercial Holdings Limited
("BCHL"), a wholly-owned subsidiary of the Company, as
plaintiff issued a writ of summons in the High Court of Hong
Kong against Charm Best Investments Inc. (“Charm Best”) and
Mr. IP Kwok Kin (“Mr. IP") as defendants (“"HCA 2895/2016").

BCHL made the Claim for, inter alia, the declaration that BCHL
validly exercised its rights under the deed of share charge dated
13 September 2016 (the “Deed”). BCHL's position is that it
has exercised its rights under the Deed to, inter alia, take over
the 55% charged shares in China Land Assets Limited (the
"Charged Shares”) on 14 October 2016. As a result, Charm
Best was no longer the shareholder of China Land Assets
Limited (“CLA") and Mr. IP was no longer a director of CLA.
The Charged Shares have been transferred to the Group’s
wholly-owned subsidiary, Double Honour Enterprises Limited,
which holds the Charged Shares on trust as a nominee.

A Statement of Claim under the action of HCA 2895/2016 was
filed by BCHL on 13 February 2017 which was subsequently
amended and filed on 9 March 2017.

As at the date of this report, the date of trial of
HCA 2895/2016 has not been fixed.

On 23 May 2017, Mr. IP and Charm Best issued a defence
and counterclaim in the High Court of Hong Kong against
BCHL and CLA under HCA 2895/2016. BCHL as plaintiff (by
original action) had filed and served the Reply and Defence to
Counterclaim on 17 July 2017.

On 18 November 2016, Mr. IP and Charm Best issued a
writ of summons in the High Court of Hong Kong against,
inter alias, BCHL and CLA (“HCA 3015/2016").0n 4 January
2017, the Court queried the need for the plaintiffs in
HCA 3015/2016 (Mr. IP and Charm Best), to issue such legal
action and then on 6 February 2017, the Court directed
the plaintiffs in HCA 3015/2016 to proceed by way of a
counterclaim under HCA 2895/2016.
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UPDATE ON LITIGATION (continued)

Legal proceeding in Hong Kong in relation to BCHL
(continued)

CLA holds 69% equity interests in Yangzhou Times Square
and originally held 100% interests in Wuxi Sunshine Plaza.
The former’s operating conditions remain sound and stable.
With regard to the Wuxi property, during the period when
the major shareholder of Charm Best was acting as the
legal representative, chairman and general manager, the
major shareholder, without the authorization of the board
of directors and the shareholders, had committed numerous
arrangements including shares pledge, assets pledge and
corporate guarantee to secure for his personal loans.
Since October 2016 till now, the official company seal and
management control of the Wuxi property had not been
handed over, and the Group was unable to grasp its financial
position. Given no control over assets of Wuxi property
company, the Group had written off its net book value from
CLA. The Group is also considering to take legal actions against
this major shareholder in China.

Legal proceeding in the PRC in relation to KIEZBEEE
RAT and EEREWEBRLF

The Company has been provided with a writ dated 16 June
2015 (“Writ”) filed with the Shandong Province Yantai City
Intermediate People’s Court of the People’s Republic of China
(“PRC") under which an individual (“Plaintiff”) alleged that
he is the beneficial owner of 50% of the equity interest in 2%
PBFEEREAMR AR (“Allegation”) and that EEHHRE
AR A Fholds such 50% equity interest in KIFRETEER
RA7F ("#F5Z#E 50% equity interest”) as nominee for the
Plaintiff. In the Writ, [5ZEEEEGR A7) has been named
as defendant. In the interim, as a result of the Allegation, the
Shangdong Province Yantai City Intermediate People’s Court of
the PRC has imposed a freezing order in respect of 35% equity
interest in G RBEEEGRAF] held by EEREREER
A7) (the “Freezing Order”). The frozen equity interest will be
restricted from transfer or pledge during the existence of the
Freezing Order but the operations of KI5 HEREEFR A A
will not be hindered by the imposition of the Freezing Order.
The trial of the Allegation was held in August 2016 that the
Plaintiff lost a lawsuit and the judgement was received in the
early 2017 that #[5ZREB1EZE AR A R] was not liable to any
claim and the Plaintiff alleged that he owned %F%%=% 50%
equity interest was not in fact. The Plaintiff served a notice of
appeal to the judgement. The trial of the final appeal was held
in December 2017 and it was judged that the Plaintiff should
have 0.67% of the equity interest in Z[5FEREGR A .
SEFEEEAR AT is now seeking for legal advice on the
retrial of the case.
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ARRANGEMENTS TO PURCHASE SHARES OR DEBENTURES

Other than the share option scheme(s) of the Company
disclosed above, at no time during the year was the Company,
its holding company, or any of its subsidiaries or fellow
subsidiaries, a party to any arrangements to enable the
Directors of the Company to acquire benefits by means of the
acquisition of shares in, or debentures of, the Company or any
other body corporate.

SERVICE CONTRACTS WITH DIRECTORS

Except one Executive Director of the Company without service
contract, all Executive Directors have entered into a service
contract with the Company with no specific term of office
or for an initial term of two/three years (subject to individual
contract) from the date of appointment and may continue
or be renewable thereafter, until terminated by not less than
one to six months (subject to individual contract) notice in
writing served by either party on the other. Each of the Non-
Executive Directors of the Company has entered into a service
contract with the Company for an initial term of two/three
years which is renewable for another two/three years and can
be terminated by notice in writing served by either party on the
other.

None of the Directors offering themselves for re-election at the
forthcoming annual general meeting has an unexpired service
contract with the Company which is not determinable by the
Company within one year without payment of compensation
other than statutory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed in the consolidated financial statements,
there was no contracts of significance (as defined in Note 15
of Appendix 16 of the Rules Governing the Listing of Securities
on the Stock Exchange (the “Listing Rules”)) in relation to
the Group’s business to which the Company or any of its
subsidiaries was a party and in which any of the Company’'s
Directors or members of its management had a material
interest, whether directly or indirectly, subsisted at the end of
the year or at any time during the year.

OTHER INFORMATION DISCLOSED PURSUANT TO RULE
13.51B(1) OF LISTING RULES

Mr. CHAN Ming Fai was granted a discretionary bonus of
HK$200,000 in February 2018.
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CONTROLLING SHAREHOLDER'S INTERESTS IN
CONTRACTS

Save as disclosed in the consolidated financial statements,
there was no contracts of significance (as defined in Note 16
of Appendix 16 of the Listing Rules) between the Company or
any of its subsidiaries and a controlling shareholder or any of
its subsidiaries subsisted at the end of the year or at any time
during the year.

MANAGEMENT CONTRACTS

No contracts concerning the management and administration
of the whole or any substantial part of the business of the
Company were entered into or existed during the year.

INDEMNITY PROVISION

The Company has arranged appropriate insurance cover in
respect of legal actions against the Directors.

BUSINESS REVIEW

Details of review of the Company’s business are set
out in “Review and Outlook” under the section headed
“Management Discussion and Analysis” of this report.

ENVIRONMENTAL POLICIES AND PERFORMANCE

The Group is committed to the long term sustainability of
the environment and communities in which it operates. As
a responsible corporation, to the best knowledge of the
Directors, the Group has complied with all relevant laws and
regulations regarding environmental protection during the year
ended 31 December 2017.
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COMPLIANCE WITH THE RELEVANT LAWS AND
REGULATIONS

The Group recognises the importance of compliance with
regulatory requirements and the risk of non-compliance with
the applicable rules and regulations. To the best knowledge of
the Directors, the Group has complied in material respects with
the relevant laws and regulations that have a significant impact
on the business and operation of the Group during the year
ended 31 December 2017.

RELATIONSHIP WITH EMPLOYEES, SUPPLIERS,
CUSTOMERS AND OTHER STAKEHOLDERS

The Group understands the success of the Group’s business
depends on the support from its key stakeholders including
employees, suppliers, customers, banks, regulators and
shareholders. The Group will continue to ensure effective
communication and maintain good relationship with each of its
key stakeholders.

EMPLOYEES RETIREMENT BENEFIT

Details of the retirement benefit schemes of the Group and
the employees’ retirement benefit costs charged to the
consolidated income statement for the year are set out in note
29 to the consolidated financial statements.

FIVE YEARS’ FINANCIAL SUMMARY

A summary of the results, assets and liabilities of the Group for
the last five financial years is set out on page 208.

SUFFICIENCY OF PUBLIC FLOAT
Based on the information that is publicly available to the
Company and within the knowledge of the Directors of the

Company, the Company has maintained the prescribed public
float under the Listing Rules.
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AUDIT COMMITTEE

The Company has established an Audit Committee which
comprises four Independent Non-Executive Directors of the
Company, Mr. CUI Shu Ming, Mr. CHAN Ming Fai, Mr. TSANG
Kwok Wa and Mr. CHEUNG Sing Din. The Audit Committee has
reviewed and discussed with the management the accounting
principles and practices adopted by the Group and auditing,
internal controls and financial reporting matters. The audited
financial statements of the Group for the year ended 31
December 2017 have been reviewed by the Audit Committee.

The Audit Committee has explored with the Company’s
auditors how the qualified opinion could be removed in future
and noted the view of the auditors was that the qualified
opinion could only be removed provided that:

1. the outcome of the legal proceedings between the
shareholders of CLA becomes certain; and

2. they are able to obtain sufficient appropriate audit
evidence regarding the financial information of CLA.

In view of the audit qualification, as at pages 65 to 67 of
the 2017 Annual Report, the Company has made provision
for impairment loss of approximately HK$91,032,000 for its
investment in CLA as at 31 December 2017 as required in its
consolidated financial statements.

The Audit Committee agreed with the view of the
Management and confirmed that it had critically reviewed and
agreed with the position of the Management on the major
judgmental areas in relation to the provision for impairment
loss for its investments in CLA.
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AUDITORS

The accounts for the year were audited by HLB Hodgson Impey
Cheng Limited whose term of office will expire upon the
annual general meeting. A resolution for the re-appointment of
HLB Hodgson Impey Cheng Limited as auditors of the Company
for the subsequent year is to be proposed at the forthcoming
annual general meeting.

On behalf of the Board
CHAN Shing
Chairman

Hong Kong, 29 March 2018
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CORPORATE GOVERNANCE PRACTICES

The Directors believe that good corporate governance is an
essential element in enhancing the confidence of shareholders,
investors, employees, business partners and the community as
a whole and also the performance of the Group. The board of
Directors of the Company (the “Board”) reviews the corporate
governance structure and practices from time to time and
makes necessary arrangements to ensure business activities
and decision making processes are made in a proper and
prudent manner.

In the opinion of the Directors, the Company has complied with
all the applicable code provisions of the Corporate Governance
Code (the “Code”) as set out in Appendix 14 of the Rules
Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”) for the year ended 31
December 2017, except for the deviations as disclosed in this
report.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model Code”)
set out in Appendix 10 of the Listing Rules as its code of
conduct for dealings in securities of the Company by the
Directors. Having made specific enquiry of all Directors, all
Directors confirmed that they have complied with the required
standard set out in the Model Code throughout the year.

BOARD OF DIRECTORS

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

Executive Directors

Mr. CHAN Shing (Chairman and Managing Director)
Mr. SIT Hoi Tung (Deputy General Manager)

Ms. CHEUNG Kwan

Mr. KWOK Wai Lam

Mr. SHAM Kai Man

Mr. WEI Jiafu (removed on 9 June 2017)

Independent Non-Executive Directors
Mr. CUI Shu Ming
Mr. CHAN Ming Fai
Mr. TSANG Kwok Wa (appointed on 2 June 2017)
Mr. CHEUNG Sing Din (appointed on 2 June 2017)
Mr. HUANG Shenglan
(re-designated as Non-Executive Director on 3 March 2017)
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BOARD OF DIRECTORS (continued)

Following the re-designation of Mr. HUANG Shenglan as a
Non-Executive Director with effect from 3 March 2017, the
Company was temporarily not compliant with Rule 3.10(1),
Rule 3.10A and Rule 3.21 of the Listing Rules. The Company
has subsequently on 2 June 2017 appointed Mr. TSANG
Kwok Wa and Mr. CHEUNG Sing Din as Independent Non-
Executive Directors and members of the Audit Committee of
the Company.

As at the date of this report, the Board comprised ten Directors,
five of whom are Executive Directors (including the Chairman),
four of whom are Independent Non-Executive Directors and
one of whom is Non-Executive Director. Details of backgrounds
and qualifications of each Director are set out in the section
headed "Biographies of Directors” of this annual report. The
Company has arranged appropriate insurance cover in respect
of legal actions against the Directors.

The Board is responsible for the overall strategic development
of the Group and determining policies and practices on the
Company’s corporate governance. It also monitors the financial
performance and the internal controls of the Group’s business
operations. Executive Directors are responsible for running
the Group and executing the strategies adopted by the Board.
The day-to-day running of the Company is delegated to the
management with department heads responsible for different
aspects of the businesses/functions.

The Non-Executive Directors (including the Independent Non-
Executive Directors) serve the relevant function of bringing
independent judgement on the development, performance and
risk management of the Group through their contributions in
board meetings.

The Board considers that each Independent Non-Executive
Director of the Company is independent in character and
judgement. The Company has received from each Independent
Non-executive Director a written confirmation of his
independence pursuant to Rule 3.13 of the Listing Rules.
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BOARD OF DIRECTORS (continued)

The Board meets regularly to discuss the Group’s business
development, operation and financial performance. Notice of
at least 14 days is given to all Directors for all regular board
meetings to give all Directors an opportunity to attend. All
regular board meetings adhere to a formal agenda in which
a schedule of matters is addressed to the Board. All Directors
have access to board papers and related materials, and are
provided with adequate information which enables the Board
to make an informed decision on the matters to be discussed
and considered at the board meetings. Minutes of board
meetings are kept by the Company Secretary and are open for
inspection at any reasonable time on reasonable notice by any
Director.

To the best knowledge of the Directors, there is no financial,
business and family relationship among the members of the
Board.

Pursuant to the Code provision A.6.5, Directors should
participate in continuous professional development to develop
and refresh their knowledge and skills, so they can ensure that
their contribution to the Board remains informed and relevant.

The Company Secretary reports from time to time the latest
changes and development of the Listing Rules, corporate
governance practices and other regulatory regime to the
Directors with written materials.

All Directors confirmed that they had complied with the
Code provision A.6.5 by reading all materials provided by the
Company Secretary and/or attending regular training launched
by the professional bodies during the review period.

As stipulated in Code provision A.1.1, the board should meet
regularly and board meetings should be held at least four
times a year at approximately quarterly intervals with active
participation, either in person or through other electronic
means of communication, of a majority of directors entitled
to be present. As the Company did not announce its quarterly
results, two regular Board meetings were held during the year
for reviewing and approving the interim and annual financial
performance of the Group, which did not fully comply with the
relevant Code provision. Board meetings will be held on other
occasions when Board decisions are required.
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BOARD OF DIRECTORS (continued)

During the year under review, two regular Board meetings
and two general meetings (including annual general meeting
(adjourned) for the year 2017) were held. Details of the
attendance of the Directors are as follows:

BEER(#E)

CEFER  KBETMAEEREHEHLM
RBRAG(BE_ZT—LFRRBEFKE
(BIR®)) - EFZHFLEFBLOT -

Board Meeting  General Meeting

EZREE ETN-

Executive Directors HITES
Mr. CHAN Shing Ry T

(Chairman and Managing Director) (FEFEFLLTE) 1/2 1/2
Mr. SIT Hoi Tung EBREE

(Deputy General Manager) (Bl#g#cIE) 212 2/2
Ms. CHEUNG Kwan RELZLT 2/2 1/2
Mr. KWOK Wai Lam HEREE 212 212
Mr. SHAM Kai Man BRI EE 172 2/2
Mr. WEI Jiafu BRBELEE

(removed on 9 June 2017) (R=—ZF—+FENHNARESR) 171 11
Independent Non-Executive Directors BAFHTES
Mr. CUI Shu Ming EEREE 22 172
Mr. CHAN Ming Fai FREFIE L& 2/2 212
Mr. TSANG Kwok Wa DEIZES 4

(appointed on 2 June 2017) (R=—F—+FNH-HEZF) 171 0/1
Mr. CHEUNG Sing Din REMAE L

(appointed on 2 June 2017) (R=—F—+FNH-HEZF) 171 0/1
Mr. HUANG Shenglan BERELE

(re-designated as Non-Executive Director (R—ZE—+F=H=H

on 3 March 2017) FEBIHTEE) 2/2 212
CHAIRMAN AND CHIEF EXECUTIVE FERTHEAR

The roles of the chairman and chief executive were not
performed by separate individuals as stipulated in Code
provision A.2.1. The Chairman and Managing Director of
the Company, Mr. CHAN Shing, currently assumes the role
of the chairman and also the chief executive responsible for
overseeing the function of the Board and formulating overall
strategies of and organising the implementation structure for
the Company and also managing the Group’s overall business
operations. Given the nature of the Group’s businesses which
require considerable market expertise, the Board believed
that the vesting of the two roles provides the Group with
stable and consistent leadership and allows for more effective
planning and implementation of long term business strategies.
The Board will continuously review the effectiveness of the
structure to balance the power and authority of the Board and
the management.
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NON-EXECUTIVE DIRECTORS

The Directors have not been required by the Bye-laws of the
Company (the "Bye-laws”) to retire by rotation at least once
every three years. However, in accordance with Bye-law 85 of
the Bye-laws, at each annual general meeting of the Company
one-third of the Directors for the time being or, if their number
is not a multiple of three, the number nearest to but not
greater than one-third, shall retire from office by rotation save
any Director holding office as Chairman or Managing Director.
All Non-Executive Directors of the Company had entered into
service contracts with the Company for an initial term of two/
three years which is renewable for another two/three years
and the Board will ensure the retirement of each Director,
other than the one who holds the office as Chairman or
Managing Director, by rotation at least once every three years
in order to comply with Code provisions. The Chairman will
not be subject to retirement by rotation as stipulated in Code
provision A.4.2, as the Board considered that the continuity
of office of the Chairman provides the Group a strong and
consistent leadership and is of great importance to the smooth
operations of the Group. Messrs. CHEUNG Kwan, TSANG
Kwok Wa, CHEUNG Sing Din and HUANG Shenglan are subject
to retirement by rotation at the forthcoming annual general
meeting in accordance with Bye-law 85 and 92 of the Bye-laws.

REMUNERATION COMMITTEE

The Remuneration Committee was established on 12
September 2006 with specific written terms of reference which
deal with its authority and duties. As at 31 December 2017,
the Remuneration Committee comprised three members, Mr.
CUI Shu Ming, Mr. CHAN Ming Fai and Mr. SIT Hoi Tung.
The chairman of the Remuneration Committee is Mr. CUI Shu
Ming. Mr. HUANG Shenglan resigned as a member of the
Remuneration Committee with effect from 3 March 2017.

The Remuneration Committee will meet to determine the
policy for the remuneration of Directors and the senior
management, and consider and review the terms of service
contracts of the Directors and the senior management.
In determining the emolument payable to Directors, the
Remuneration Committee took into consideration factors
such as time commitment and responsibilities of the Directors,
abilities, performance and contribution of the Directors to
the Group, the performance and profitability of the Group,
the remuneration benchmark in the industry, the prevailing
market/employment conditions and the desirability of
performance-based remuneration.
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REMUNERATION COMMITTEE (continued)

Three Remuneration Committee meetings were held during
the year ended 31 December 2017 to review and make
adjustments to remuneration packages of the Directors and to
consider and review the terms of service contracts of one re-

¥yMEEE (&)

BHE_ZT—+tF+-_RA=+—BLFER -
HKBETT=ZRAFHEZEEERARN LA
E=FMEE TEBENEH LATES
ERHFEEENRBENGR -FTHEESZR

designated Director and the newly appointed Directors. Details 8 27 B 8k=F1B520 T -
of the attendance of the Remuneration Committee members
are as follows:
Members’
Attendance
EEHERHE
Mr. CUI Shu Ming EERLE
(Remuneration Committee Chairman) (FWZE= X)) 3/3
Mr. CHAN Ming Fai BREAHE S
(appointed as a member on 3 March 2017) (RZF—+F=A=HEFZE) 11
Mr. SIT Hoi Tung BRI A 3/3
Mr. HUANG Shenglan EBESLE
(resigned as a member on 3 March 2017) (RZF—+F=A=HHFZE) 11
NOMINATION COMMITTEE REZERS

The Nomination Committee was established on 23 March 2012
with specific written terms of reference which deal with its
authority and duties. As at 31 December 2017, the Nomination
Committee comprised six members, Mr. CHAN Shing, Mr. SIT
Hoi Tung, Mr. CUI Shu Ming, Mr. CHAN Ming Fai, Mr. TSANG
Kwok Wa and Mr. CHEUNG Sing Din. Mr. CHAN Shing is the
chairman of the Nomination Committee. Mr. HUANG Shenglan
resigned as a member of the Nomination Committee with
effect from 3 March 2017.

The Nomination Committee’s duties include:

° to review the structure, size and composition of the Board
and make recommendations on any proposed changes
to the Board to complement the Company’s corporate
strategy;

o to identify individuals suitably qualified to become
Directors and select or make recommendations to the
Board on the selection of individuals nominated for
directorships;

o to assess the independence of Independent Non-
Executive Directors; and

o to make recommendations to the Board on the
appointment or re-appointment of Directors and
succession planning for Directors, in particular the
Chairman of the Board and the Chief Executive.
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NOMINATION COMMITTEE (continued)

Three Nomination Committee meetings were held during the
year ended 31 December 2017 to make recommendations
to the Board on the re-designation of a Director and the
appointment of the newly appointed Directors and to review
the structure, size and composition of the Board. Details of
the attendance of the Nomination Committee members are as
follows:

REZEE(H)

BE_T—tFt+_A=+—RHLEFER"
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NEERNERE  ABLAX - REEZEE
ZEZHFREHBOT ¢

Members’
Attendance
ZEEHERHE
Mr. CHAN Shing BRIk 5% A
(Nomination Committee Chairman) (IBEZE2F /=) 3/3
Mr. SIT Hoi Tung BRI A 3/3
Mr. CUI Shu Ming EERLE 3/3
Mr. CHAN Ming Fai BREAHE £ 3/3
Mr. TSANG Kwok Wa LERELLE
(appointed as a member on 2 June 2017) (R=ZF—+FNA-HEFTZER) /1
Mr. CHEUNG Sing Din SREESR ST A
(appointed as a member on 2 June 2017) (R=ZF—LFNAZHEFZE) 1”1
Mr. HUANG Shenglan EBHELE
(resigned as a member on 3 March 2017) (RZF—+F=A=HHFZE) 0/0

CORPORATE GOVERNANCE FUNCTIONS

The Board is also responsible for determining policies and
practices on corporate governance of the Company and
performing the corporate governance duties as follows:

o to develop and review the Company's policies
and practices on corporate governance and make
recommendations to the Company;

o to review and monitor the training and continuous
professional development of directors and senior
management;

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

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

o to review the Company’s compliance with the Code and
disclosure in the Corporate Governance Report.
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AUDIT COMMITTEE

The Audit Committee was established in 2001 and provides the
Board with advice and recommendations. As at 31 December
2017, the Audit Committee comprised four members, Mr.
CUI Shu Ming, Mr. CHAN Ming Fai, Mr. TSANG Kwok Wa and
Mr. CHEUNG Sing Din. All of them were Independent Non-
Executive Directors. The chairman of the Audit Committee is
Mr. CUI Shu Ming. Mr. HUANG Shenglan resigned as a member
of the Audit Committee with effect from 3 March 2017. The
Board considers that each Audit Committee member has broad
commercial experience and there is a suitable mix of expertise
in business, accounting and financial management in the Audit
Committee.

The Audit Committee’s functions includes:

o to review and monitor financial reporting and the
reporting judgement contained in them; and

° to review financial and internal controls, accounting
policies and practices with management, internal and
external auditors.

The Audit Committee held three meetings during the year
under review, two of which were attended by the external
auditors, HLB Hodgson Impey Cheng Limited. Details of the
attendance of the Audit Committee members are as follows:
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Members’
Attendance
ZEHERH
Mr. CUI Shu Ming EERLE
(Audit Committee Chairman) (BERZEEESTE) 3/3
Mr. CHAN Ming Fai BREBHE S 3/3
Mr. TSANG Kwok Wa LEESE
(appointed as a member on 2 June 2017) (R=ZF—LFNAZHEFZE) 2/2
Mr. CHEUNG Sing Din SREBHRSE A
(appointed as a member on 2 June 2017) (R=ZF—LFNAZHEFZE) 2/2
Mr. HUANG Shenglan EBHELE
(resigned as a member on 3 March 2017) (RZF—+F=A=HHFZE) 0/0

The Audit Committee has reviewed and discussed with the
management the accounting principles and practices adopted
by the Group and auditing, internal controls and financial
reporting matters. The audited financial statements of the
Group for the year ended 31 December 2017 have been
reviewed by the Audit Committee.
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RISK COMMITTEE

The Risk Committee was established on 30 August 2016 with
specific written terms of reference which deal with its authority
and duties. The Risk Committee comprises five members, Mr.
CHAN Shing, Mr. SIT Hoi Tung, Mr. KWOK Wai Lam, Mr. SHAM
Kai Man and Mr. NG Man Fai, Matthew. Mr. CHAN Shing is the
chairman of the Risk Committee.

The Risk Committee is responsible for evaluating and
determining the nature and extent of the risks, and ensuring
that the Company establishes and maintains appropriate and
effective risk management and internal control systems.

One Risk Committee meeting was held during the year
under review to review the effectiveness of the Group’s
risk management and internal control systems which are
summarized below:

Financial Risks

The Group’s activities expose it to a variety of financial risks:
market risk (including currency risk, fair value interest rate
risk, cash flow interest rate risk and price risk), credit risk and
liquidity risk. The Group’s overall risk management programme
focuses on the unpredictability of financial markets and
seeks to minimise potential adverse effects on the Group's
financial performance. Risk management is carried out by
board committee(s) under policies approved by the Board.
The committee identifies, evaluates and hedges financial risks
in close co-operation with the Group’s operating units. The
Board lays down principles for overall risk management, as well
as policies covering specific areas, such as foreign exchange
risk, interest rate risk, credit risk, use of derivative financial
instruments and non-derivative financial instruments, and
treasury investments.

Currency risk management: cash balances principally
denominated in Hong Kong Dollar, Renminbi and US Dollar are
deposited at sizable financial institutions. Business transactions
and loan financing items as well as receipts and payments are
principally denominated in US Dollar. The Group considers that
its exposure to currency fluctuation risk is modest.
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RISK COMMITTEE (continued)
Financial Risks (continued)

A currency risk management team has been established to
tackle few foreign exchange risks arising from Euro trading
transactions. Forward exchange contracts are used to hedge
against transactions settled in Euro. For transactions that are
subject to foreign exchange risk, we shall assess the foreign
exchange risk and make corresponding strategies and actions
immediately after deals confirmed with customers.

Monthly updates giving details of the performance of
the Group’s business segments have been provided to
the Directors. All segment heads report monthly for their
responsible segments providing analysis and details of the
business conditions, internal management and external market
environment in the past month so that Directors can grasp the
latest external and internal conditions to decide strategies and
make adjustments.

Operational

Besides the Risk Committee, Burwill Resources Limited
("BRL"), a principal wholly-owned subsidiary of the Company,
has also established a risk control committee to identify,
evaluate and manage risks. The Group sees risk management
as every employee’s responsibility. All BRL customers would
be assessed the payment ability under our risk control policy
before entering into the contract. For those with low payment
ability customers, BRL shall require them to provide guarantee
to assure the payment. Steel trading team members usually
meet once a week for reporting their work progress as well as
conducting market researches and analysis to establish and/
or adjust the operational direction and strategy. Foreseeable
significant market changes should be timely reported to the
Board.

Futures hedge has been imposed to ensure profit earned and
reduce risk. Such hedging issue is a kind of a risk control plan
that is analysed by our professional team. It sets out how all
of the risks in the market activities, government policy, futures
product analysis, the trend between USA and China and the
sale of product policy will be controlled.
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RISK COMMITTEE (continued)
Operational (continued)

Credit risk management: credit risk mainly arises from trade
and other receivables. Our trading business has high credit risk
because we, as agents, are exposed to all risks on accounts
receivables and inventories associated with the Group'’s
customers. We mainly use letters of credit as a means of
settlement for trading transactions. The Group considers that
its exposure to credit risk is modest.

For few receivable trading business, we have set up a global
credit risk management mechanism and have stringent policies
to manage the credit risk of these receivables.

Compliance

Currently, every employee should seek approval from their
supervisors before starting a new business. For influential and
significant investment or businesses, Board approval should be
obtained. For substantial transactions, advices from legal and
financial advisors are sought.

An “Inside Information Disclosure Policy” has been adopted
by the Company for the handling and dissemination of inside
information. Directors should be responsible for the Board
for reporting every inside information they obtained. Once
information was identified to be inside information, those
inside information should be kept confidential before relevant
dissemination.

The Audit Committee reviews and monitors financial reporting
and the reporting judgement contained in them. The Audit
Committee held three meetings this year, two of which were
attended by the external auditors, HLB Hodgson Impey Cheng
Limited.

The Audit Committee has engaged PricewaterhouseCoopers as
our external tax advisors to provide professional advices on all
tax liabilities arising from our operations.
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RISK COMMITTEE (continued)

The Risk Committee, on behalf of the Board, acknowledged
that the Board is responsible for the risk management and
internal control systems and reviewing their effectiveness.
Details of the attendance of the Risk Committee members are
as follows:

EREEE (&)

ARZEASREEERARLAHARE R
RABEEZGAE - 18 BRI ESH
gAY - AREAREA 2 BRREH
T

Members’
Attendance
ZEHERY

Mr. CHAN Shing BRIk 5% A
(Risk Committee Chairman) (RBZEEeE/E) A
Mr. SIT Hoi Tung BRI A 11
Mr. KWOK Wai Lam BEREE 7
Mr. SHAM Kai Man RN 1”1
Mr. NG Man Fai, Matthew REEA 171

The Risk Committee reviewed the effectiveness of the Group'’s
risk management and internal control systems and the
adequacy of resources, staff qualifications and experience,
training programmes and budget of the Company’s accounting
and financial reporting functions and concluded them as
effective and adequate in the absence of internal audit
function.

AUDITORS’ REMUNERATION

For the year ended 31 December 2017, the Group had engaged
the Group’s external auditors, HLB Hodgson Impey Cheng
Limited and network firms, to provide the following services
and their fees charged are set out as below:

REZEeCiAKEMERERERAEE
TEBRREARRANRBEG A LV BER
B TENER BIEENER  UNKE
THEXNEIRENEHEBERTS BRHAE
HT e RERBTERAERNIEZINED
BRTNRERR RS -

BB AT &

HE-_T—+F+-A=Z+—BHLFER
EEREALSEIIEZYEMBEAESTMES
FIER AR RAEHK BIRENA TR » WK
BMEBRIT

Fee charged
for the year ended 31 December

W E E A
BE+-A=+—HLEFE
2017 2016
—E—+tHF ZE—RF
HK$ HK$
BT BT
Types of Services BR 7 %8 51
Audit of consolidated financial statements EEFELFAVBEHRE
of the Group for the year EE 1,205,000 1,298,000
Non-audit services FEFFT IR = 300,000
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DIRECTORS’” AND AUDITORS" RESPONSIBILITIES FOR
FINANCIAL STATEMENTS

The Directors’ responsibilities for the financial statements and
the responsibilities of the external auditors to the shareholders
are set out on pages 70 to 72.

COMPANY SECRETARY

Mr. KWOK Wai Lam is an Executive Director and the Company
Secretary of the Company and he had fulfilled the requirement
of Rules 3.28 and 3.29 of the Listing Rules during the year.
He has attained more than 15 hours of relevant professional
training during the year and his biography is set out in the
“Biographies of Directors” section of this annual report.

CONSTITUTIONAL DOCUMENT

During the year under review, there was no change in the
Company’s constitutional documents.

COMMUNICATION WITH SHAREHOLDERS

The chairman of the board should attend the annual general
meeting as stipulated in Code provision E.1.2. Mr. CHAN
Shing, the Chairman of the Board, attended the Company’s
annual general meeting (adjourned) held on 30 June 2017,
chaired the meeting and answered shareholders’ questions.

SHAREHOLDERS' RIGHTS

Shareholder(s) holding not less than one-tenth of the
Company’s paid-up capital may request the Board to
convene a special general meeting. The requisition must state
the purposes of the meeting, and must be signed by the
requisitionist(s) and deposited at the registered office or head
office of the Company. If the Board does not within twenty-
one days from the date of the deposit of the requisition
proceed duly to convene a special general meeting, the
requisitionist(s), or any of them representing more than one
half of the total voting rights of all of them, may themselves
convene a special general meeting, but any meeting so
convened shall not be held after the expiration of three months
from the said date.
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SHAREHOLDERS’ RIGHTS (continued)

If a shareholder wishes to propose a person other than a
Director of the Company for election as a director at any
general meeting of the Company (the “General Meeting”),
he/she can deposit a written requisition to that effect at
the registered office or head office of the Company for the
attention of the Company Secretary. In order for the Company
to inform shareholders of that proposal, the written requisition
must state the full name of the person proposed for election
as a director, include the person’s biographical details as
required by rule 13.51(2) of the Listing Rules, and be signed
by the shareholder (other than the person to be proposed)
concerned and that person indicating his/her willingness to be
elected. The period for lodgment of such a written requisition
will commence no earlier than the day after the despatch
of the notice of the General Meeting and end no later than
seven days prior to the date of the General Meeting. If the
requisition is received less than eleven business days prior
to the General Meeting, the Company will need to consider
the adjournment of the General Meeting in order to allow
shareholders at least ten business days’ notice of the proposal.
For any other resolution(s) to be proposed by shareholder(s)
to put forward, shareholder(s) holding not less than one-
twentieth of the total voting rights of all shareholders of the
Company or not less than one hundred shareholders may
submit a written requisition to move such resolution(s); and the
requisition must be signed by all requisitionist(s) and deposited
for the attention of the Company Secretary at the registered
office or head office of the Company not less than six weeks
before the General Meeting in case of a requisition requiring
notice of a resolution and not less than one week before the
General Meeting in case of any other requisition together with
sufficient money to meet all relevant expenses. If a requisition
requiring notice of a resolution is received less than eleven
business days prior to the General Meeting, the Company will
need to consider the adjournment of the General Meeting in
order to allow shareholders at least ten business days’ notice of
the proposal.

Shareholders may at any time send their enquiries and concerns
to the Board by addressing them to the Company Secretary by
post to the Company of Unit 1402, Office Tower, Convention
Plaza, 1 Harbour Road, Wanchai, Hong Kong or by email to
ir@burwill.com.

BRIERABER AR F#R 2017
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ABOUT BURWILL

The Group is in the business of steel trading and distribution as
well as making investments in mineral resources.

ABOUT THE REPORT

The topic of sustainability is evolving as new initiatives grow
all around the world. Sustainability reporting has become an
established component of communications with stakeholders
that complements financial reporting. Our report has emerged
as part of a trend towards increasing transparency and
accountability on environmental and social performance,
articulating a wide spectrum of benefits and enabling
stakeholders to better understand the Group's intrinsic value.
Through the reporting process, internal and external benefits
can be evaluated, comprising an optimisation process for cost
reductions and providing insights into business innovation.

The Environmental, Social and Governance (“ESG") Report
2017 was compiled pursuant to the Environmental, Social and
Governance Reporting Guide (the ESG Guide) under Appendix
27 to the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited.

This report covers the material issues of the Group's operations
for the fiscal year from 1 January 2017 to 31 December 2017,
unless otherwise specified.

The content of this report centres on topics that are relevant
to the Group's business strategy and success, which represent
areas of interest to the Group’s stakeholders based on a

materiality assessment and stakeholder engagement.

The topics are presented in a pillar framework under six key
headings, including:

) Supply Chain and Quality management
I)  Employment and Development

) Environmental

IV)  Health and Safety

V)  Ethics

VI)  Community Investment
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ABOUT THE REPORT (continued)

On the other hand, the Group’s business operations rely on
external suppliers with whom we have no direct control. This
can lead to challenges in sustainability policy execution. The
Group will, therefore, engage with these suppliers to help
reshape the overall sustainability strategy.

MATERIALITY ASSESSMENT

The Group has a wide range of mandated topics for disclosure.
Realising significant and material topics may be important and
relevant with respect to the Group’s social and environmental
impacts that influence the decisions of stakeholders over both
the short- and long-term. Therefore, the Group has conducted
a materiality assessment to define the most significant issues
with those ranking highest both in business importance to the
Group as well as in importance to the Group's key stakeholders
in accordance with the ESG Guide.

In terms of the materiality assessment, prioritised topics were
identified covering supply chain and quality management,
employment and development, environmental issues, health
and safety, ethics as well as community investment.

STAKEHOLDER ENGAGEMENT

A stakeholder is someone who is affected by the Group's
actions or affects the Group’s actions. The Group manages
a number of stakeholder relationships as well as ongoing
dialogues to help bolster the Group’s sustainability strategy.
For instance, employees regularly identify and engage with
stakeholders in the course of their daily work activities. In order
to incorporate the views of stakeholders, the Group actively
explores new viable channels for continuous engagement with
a broad array of stakeholders.

BRIERABER AR F#R 2017
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SUPPLY CHAIN AND QUALITY MANAGEMENT

Delivering quality steel products to the Group’s clients allows
us to achieve business success. By contrast, a product with a
minor defect could pose significant financial or reputational
risks. For this reason, the supply chain should be well managed,
especially with respect to the logistics of steel products, which
play a critical role in determining overall operational efficiency
and cost structure.

Steel products are versatile and involve intensive raw material
input. They are also characterised by large material stocks,
network links among participants, specific storage conditions,
and agreed upon delivery schedules. The Group transports steel
shipments by sea. The most common causes of interruptions
in the supply chain include varying weather conditions, daily
tidal variations, the uploading gear available on the ships as
well as the unloading facilities available at the port. All of
these factors can influence the movement of cargo. However,
among these issues, adverse weather-related conditions
rank as the most common factor, for instance, dealing with
varying temperatures and humidity cycles during a vessel’s
transit. Additionally, rust can also contribute to a frequent
cause of damage to steel products due to seawater, rain, and
condensation water in the means of transport or condensation
inside the packaging, during long voyages.

Carrying out inspections can help ensure a safe and quality
delivery. Inspection criteria comprise a vessel loading witness
being present, tallying the number of pieces during loading,
closely examining the steel product’s physical properties,
maintaining proper storage conditions, ensuring proper
packing and cargo conditions, and monitoring rust conditions.
To examine rust conditions, we adopt the American Rust
Standard Guide, an industry reference for grading hot
rolled steel by surface condition. Examinations based on the
American Rust Standard A.R.S. Chart are applied for systematic
and consistent quality assurance. Under the American Rust
Standard Guide, hot-rolled steel is divided into four classes
according to specific surface conditions of steel, ranging from
entirely new blue to entirely rusted.

Regular inspections and effective packaging ensure product
quality from the point of manufacture to final delivery
to clients. The Group actively enhances its cooperative
relationships with suppliers through implementation of
supplier control procedures that cover a supplier’s technical
competency, timely delivery of high-quality products at
reasonable prices as well as other specific evaluation criteria.
This relationship building is carried out for the sake of the
Group's sustainable success.
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SUPPLY CHAIN AND QUALITY MANAGEMENT (continued)
Client Service

Client is invaluable to the Group and providing exceptional
service is always our fundamental value. Listening to clients is
a simple yet powerful way to achieve success with the Group's
client strategy. While clients are always encouraged to provide
feedback and opinions, the Group must always react promptly
to suggestions and explore areas for improvement.

EMPLOYMENT AND DEVELOPMENT

The professional and personal competency of our employees
is at the heart of the Group’s long-term business success
and a crucial component for employee job security. To
this end, continuous training is an important requirement
and a key internal priority for the Group. It closely mirrors
the performance and applicability of the services provided
to clients. The Group is also dedicated to create a work
environment where employees feel valued and respected. Our
employees must always have the opportunity to learn and
acquire skills in new areas regardless of their role, function or
grade.

Employment

The Group offers a comprehensive compensation package
and a wide range of benefits, comprising medical insurance,
maternity leave, marriage leave, paternity leave, compassionate
leave as well as education subsidies.

Diversity in the workplace as well creates a powerful
competitive advantage for the Group. A workforce comprising
individuals from different backgrounds, experiences, cultures
and generations helps the Group better navigate the markets
and overcome challenges. For this reason, the Group is
dedicated to equal employment opportunities, recruiting
and retaining talented individuals regardless of differences in
gender, social background and ethnicity. The Group’s human
resources policy has been developed based on all applicable
legal legislation, including the Sex Discrimination Ordinance
(Cap. 480), Disability Discrimination Ordinance (Cap. 487),
and Race Discrimination Ordinance (Cap. 602). Furthermore,
the Group ensures protection to employees who have the
responsibility to care for an immediate family member so
that those persons may continue their employment without
being subject to discrimination, pursuant to the Family Status
Discrimination Ordinance (Cap. 527).

BERERARAR FHH 2017
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EMPLOYMENT AND DEVELOPMENT (continued)
Employment (continued)

Gender 14 71

Male s

Female kg

Age group Fi Bl
Below 30 30T
30 -50 30 - 505%
50 or above 50783 A
Gender 14 71

Male s

Female kg
Development and Training

A central cornerstone of the Group involves providing
employees with an intellectually stimulating environment
where they can continually learn and grow in order to
contribute to the Group’s success and ensure their internal
promotion.

Employees often seek to advance their careers through
continuing education. To assist in this endeavour the Group
encourages employee ambitions by providing financial
assistance for life-long learning, either at the request of the
participating employee or by general encouragement of the
Group. For the sake of fairness, the education subsidy scheme
is explicitly based on a rating system that takes into account job
relevancy and length of service.

MERBR(E)
MEER(E)

Number of
Hong Kong
Employees

HEESHE

38
22

Number of
Hong Kong
Employees

HEESEHE

1
25
34

Turnover Rate

2.17%
1.48%
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EMPLOYMENT AND DEVELOPMENT (continued)

Development and Training (continued)

Gender 1 B
Male s
Female kg

Employee Category BI&5
Senior Management mREEE
Middle Management RREIRRE
General Staff —BL

Labour Standards

The Group complies with requirements of all labour legislation
and monitors the evolving changes in this regard.

ENVIRONMENTAL ISSUES

Climate change, with its mounting evidence of impact on the
world’s weather patterns, portends a host of gloomy prognoses
and challenges. Moreover, hazardous air pollutants are well
known to cause serious health problems. Environmental
degradation as well decreases the overall amount of the
world’s limited natural resources, resulting in scarcity.
These environmental issues may trigger even more stringent
regulations or add to the growing concerns over a variety of
aspects such as air emissions and energy efficiency. Today
the need for explicit consideration and incorporation of an
environmental strategy within the Group’s corporate strategy
has never been more critical.

BERERARAR FHH 2017
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ENVIRONMENTAL ISSUES (continued)
Air Emissions

International transportation demand is driven by a rise in
the global population and economic growth. In 2015, the
International Transport Forum (ITF) anticipated that global
freight transport volumes will quadruple by 2050. Due to the
increase of globalised trade, shipping emissions are increasing
in tandem.

Air pollution emissions could bring about a cumulative effect
that contributes to overall air quality problems such as acid
rain that affects populations in many areas, and harms the
natural environment. Furthermore, emissions from ships
are transported in the atmosphere over several hundreds of
kilometres, and thus, can also significantly contribute to air
quality problems on land even if they are emitted at sea. In
recent years, public concerns regarding the environmental
impacts and air pollutant emissions (e.g. sulfur oxides (SOx),
nitrogen oxides (NOx)) of maritime transport vessels have
increased because of today’s massive petroleum-based, fuel
consumption society.

A majority of steel products is shipped by sea with the help of
external logistics service providers. The Group will explore how
to engage with these service providers and communicate with
them to minimise air emissions.

Carbon Emissions and Energy Consumption

The Group’s major businesses mostly operate in offices,
whose suppliers are not under the Group’s direct control.
This situation creates challenges in managing their emissions
and green initiatives. However, as a responsible member of
the business community, the Group is dedicated to reviewing
and evaluating the carbon emissions performance and energy
consumption aspects of our suppliers.

The Group reports on the GHG emissions of the head office
in Hong Kong as stipulated by the Greenhouse Gas Protocol,
including a corporate accounting and reporting standard
published by the World Resources Institute and World Business
Council for Sustainable Development.

Total Scope 1 Emissions: 542,895 kg of CO, equivalent

Total Scope 2 Emissions: 73,980 kg of CO, equivalent
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ENVIRONMENTAL ISSUES (continued)
Emissions Reduction Policy

In order to mitigate harmful pollution emissions, the Group
has implemented energy-saving initiatives for the head office.
Air-conditioners comprise the main, fundamental electrical
appliance used in offices. The air-conditioning units can
consume unnecessarily large amounts of energy. Excessive use
of air-conditioning can also exacerbate the Greenhouse effect.
To help inculcate the concept of sustainability and cut down on
energy consumption, the Group has established several rules:

. Switch off the air-conditioners when the office is not in
operation.

o Ensure that all air-conditioning systems are turned off
after work hours.

o Maintain the indoor air temperature at around 25°C.

Consumption of energy for lighting and electrical equipment
may also lead to greenhouse gas emissions. In order to
minimise any environmental impact, the Group has actively
promotes the following rules:

J Switch off the lighting in conference rooms and offices
that are not in current operation.

o Switch off idle desktop screens, printers and others
electrical appliances.

J Use only electrical devices with efficiency Grade 1 or
2 under the Energy Efficiency Labelling Scheme by the
Electrical and Mechanical Services Department.

Waste Management

Waste reduction is often associated with recycling, but there is
much more to the issue than that. Avoiding waste generation
in the first place and minimizing it are central to any waste
reduction strategy. Paper waste is a major issue for the Group.
For this reason, we use printers that enhance environmental
sustainability, for instance setting duplex printing as a default
option, promoting the use of e-leaflets as well as adopting
the use of e-scanning to reduce paper copies. Additionally,
the Group has appointed a paper recycling service provider to
manage all paper waste.
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ENVIRONMENTAL ISSUES (continued)
Packaging Materials

Packaging materials are deployed for marine shipping.
Maritime cargo must be secured within a container against
all rolling, pitching and yawing of the vessel. The best way to
secure cargo is to distribute it evenly without any gaps over the
entire floor. If gaps cannot be avoided, the space between the
packaging and container walls must be filled using air bags,
dunnage or other stowage material. The Group is liaising with
its key suppliers to evaluate the amount and types of packaging
materials we use with the aim of reducing overall waste.

The Environment and Natural Resources

Apart from measures concerning emissions and uses of
resources, the Group is aiming to embed environmental
protection into the overall procurement process while
integrating requirements, specifications and criteria that are
compatible with and promote environmental protection.
One of the aspects relates to steel recycling, incorporating
the circular economy into the Group's sustainability strategy.
Recycling is one of the most efficient ways to protect the
environment. Steel products naturally enable resource
conservation through their recyclability and durability. The
Group is devoted in sourcing recycled steels to save energy and
natural resources.

HEALTH AND SAFETY

A clean and safe environment is crucial to a productive
workplace. Most of our employees work in offices where
indoor air quality, including the physical and chemical nature of
the ambient air is @ major concern with respect to office health.
Hence, the Group regularly appoints third party experts to
conduct air duct cleaning and pest control in order to improve
the indoor work environment.

Despite these measures, some of the Group’s suppliers might
find it more challenging to implement policies concerning
employee health and safety at steel manufacturing sites. To
address this challenge, the Group will actively seek an array of
channels to help better engage these suppliers.
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ETHICS

Carrying out business practices ethically is the cornerstone of
the Group’s success. We are committed to complying with
all relevant regulatory requirements both in China and Hong
Kong.

Anti-Corruption

The Group is firmly opposed to corruption in all forms.
Corruption includes bribery and trading in influence. The
Group is committed to complying with all applicable anti-
corruption laws, including the Anti-Unfair Competition Law
of the PRC, the Criminal Law of the PRC and the Hong Kong
Prevention of Bribery Ordinance (Chapter 201). In accordance
with the Group’s policy, all employees shall ensure that
corruption does not occur.

With our thorough commitment to anti-corruption, no
concluded legal cases in this regard have been brought up
against us.

Intellectual Property Rights

Intellectual property refers to a group of separate, intangible
rights that include trademarks and patents. In this regard, the
Group follows all pertinent regulatory requirements, including
those stipulated in the Trademarks Ordinance (Cap. 559). The
Group itself has also registered its trademark for the sake of
property rights protection.

COMMUNITY INVESTMENT
The Group invests in communities by contributing time and
talent. This year, several employees continued to join Shanghai

Commercial’s Pok Oi Cycle for Millions to raise funds for Pok
Oi Hospital’'s development and to help promote green living.
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BT ot E R RN F
Hodgson Impey Cheng Limited

HLB

TO THE SHAREHOLDERS OF
BURWILL HOLDINGS LIMITED
(Incorporated in Bermuda with limited liability)

QUALIFIED OPINION

We have audited the consolidated financial statements of
Burwill Holdings Limited (the “Company”) and its subsidiaries
(the "Group”) set out on pages 74 to 207, which comprise the
consolidated balance sheet as at 31 December 2017, and the
consolidated income statement, the consolidated statement
of other comprehensive income, the consolidated statement
of changes in equity and the consolidated statement of cash
flows for the year then ended, and notes to the consolidated
financial statements, including a summary of significant
accounting policies.

In our opinion, except for the possible effects of the matters
described in the Basis for Qualified Opinion section of our
report, the consolidated financial statements give a true
and fair view of the consolidated financial position of the
Group as at 31 December 2017, and of its consolidated
financial performance and its consolidated cash flows for the
year then ended in accordance with Hong Kong Financial
Reporting Standards (“HKFRSs”) issued by the Hong Kong
Institute of Certified Public Accountants (“HKICPA") and have
been properly prepared in compliance with the disclosure
requirements of the Hong Kong Companies Ordinance.
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BASIS FOR QUALIFIED OPINION

Accounting for investment in an associate, China Land
Assets Limited

As disclosed in Note 10 to the consolidated financial
statement, on 23 March 2016, the Group completed the
disposal of its subsidiary, Burwill China Portfolio Limited
("BCPL"), to China Land Assets Limited (“CLA"), a 45% owned
associate of the Group. As a result, the Group’s consolidated
income statement for the year ended 31 December 2016
included a gain on disposal of subsidiaries of approximately
HK$10,699,000, which was arrived at on the basis of, inter
alia, the adjusted net assets value of CLA as at 23 March
2016 (as enlarged by the acquisition of BCPL). The Group’s
investment in CLA, accounted for by the equity method, was
carried at approximately HK$147,340,000 on the Group's
consolidated balance sheet as at 31 December 2017 (2016:
HK$214,032,000), and the Group's share of the loss of CLA
of approximately HK$82,942,000 (2016: share of the profit
of HK$11,568,000) and other comprehensive expense of CLA
of approximately HK$2,290,000 (2016: HK$216,000), were
included in the Group’s consolidated income statement and
consolidated statement of comprehensive income for the year
ended 31 December 2017, respectively.

Due to disputes between the Group and the 55% shareholder
of CLA, we were unable to obtain sufficient appropriate audit
evidence about (i) the adjusted net assets value of CLA as
at 23 March 2016 and (ii) the financial information of CLA
as at and for the year ended 31 December 2016. In view
of the above and in the absence of practicable alternative
procedures in respect of the financial information of CLA, we
were unable to satisfy ourselves as to whether (i) the carrying
amount of the Group's investment in CLA of approximately
HK$214,032,000 as included in the Group’s consolidated
balance sheet as at 31 December 2016; (ii) the Group’s share
of the profit and other comprehensive expense of CLA of
approximately HK$11,568,000 and HK$216,000, respectively,
as included in the Group’s consolidated income statement
and consolidated statement of comprehensive income for the
year ended 31 December 2016; and (iii) the gain on disposal
of subsidiaries of approximately HK$10,699,000 as included
in the Group’s consolidated income statement for the year
ended 31 December 2016, were fairly stated. In our auditor’s
report dated 31 March 2017 on the consolidated financial
statements of the Group for the year ended 31 December 2016
we qualified our opinion due to a limitation in the scope of our
audit relating to this matter.
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BASIS FOR QUALIFIED OPINION (continued)

Accounting for investment in an associate, China Land
Assets Limited (continued)

During the year ended 31 December 2017 and up to the
date of this report, this matter has not been resolved as the
legal proceedings between the shareholders of CLA were still
ongoing. In view of the above and in the absence of practicable
alternative procedures in respect of the financial information
of CLA, we continue to be unable to satisfy ourselves as to
whether (i) the carrying amount of the Group’s investment
in CLA of approximately HK$147,340,000 (net of provision
for impairment loss of approximately HK$91,032,000 which
was made by the Group against the net assets of CLA at 31
December 2017) as included in the Group’s consolidated
balance sheet as at 31 December 2017; and (ii) the Group’s
share of the loss of CLA of approximately HK$82,942,000
(net of provision for impairment loss of approximately
HK$91,032,000 which was made by the Group against the net
assets of CLA at 31 December 2017) and other comprehensive
expense of CLA of approximately HK$2,290,000, as included in
the Group’s consolidated income statement and consolidated
statement of comprehensive income for the year ended 31
December 2017, respectively, were fairly stated. Consequently,
we were unable to determine whether any adjustments to
these amounts were necessary. Any adjustments found to be
necessary in respect of the above would affect the Group'’s
net assets as at 31 December 2017, and could also affect
the Group’s consolidated financial performance for the year
then ended, the opening balances of the Group’s net assets,
accumulated losses and other reserves as at 1 January 2017,
and the related disclosures in these consolidated financial
statements. In addition, the required summarised financial
information about CLA has not been disclosed in accordance
with HKFRS 12 “Disclosure of Interests in Other Entities” issued
by the HKICPA

We conducted our audit in accordance with Hong Kong
Standards on Auditing (“HKSAs"”) issued by the HKICPA. Our
responsibilities under those standards are further described in
the Auditors’ Responsibilities for the Audit of the Consolidated
Financial Statements section of our report. We are independent
of the Group in accordance with the HKICPA's Code of Ethics
for Professional Accountants (the “Code”), and we have
fulfilled our other ethical responsibilities in accordance with the
Code. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinion.
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INFORMATION OTHER THAN THE CONSOLIDATED
FINANCIAL STATEMENTS AND AUDITORS’ REPORT
THEREON

The directors are responsible for the other information. The
other information comprises the information included in the
annual report other than the consolidated financial statements
and our auditors’ report thereon.

Our opinion on the consolidated financial statements does not
cover the other information and we do not express any form of
assurance conclusion thereon.

In connection with our audit of the consolidated financial
statements, our responsibility is to read the other information
and, in doing so, consider whether the other information
is materially inconsistent with the consolidated financial
statements or our knowledge obtained in the audit or
otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that
there is a material misstatement of this other information, we
are required to report that fact. As described in the Basis for
Qualified Opinion section above, we were unable to obtain
sufficient appropriate evidence about accounting for the
Group’s investment in an associate, CLA. Accordingly, we are
unable to conclude whether or not the other information is
materially misstated with respect to these matters.

KEY AUDIT MATTERS

Key audit matters are those matters that, in our professional
judgement, were of most significance in our audit of the
consolidated financial statements of the current period. These
matters were addressed in the context of our audit of the
consolidated financial statements as a whole, and in forming
our opinion thereon, and we do not provide a separate opinion
on these matters. In addition to the matters described in the
Basis for Qualified Opinion section, we have determined the
matters described below to be the key audit matters to be
communicated in our report.
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KEY AUDIT MATTERS (continued)

Key audit matter

BEEXER

Valuation of bills and accounts receivable

JENRIR K e R TR AT

We identified the valuation of bills and accounts
receivable as a key audit matter due to the use of
judgement and estimates in assessing the recoverability
of receivables as well as their materiality in the context
of the consolidated financial statements as a whole.

At 31 December 2017, the carrying amount of bills and
accounts receivable is approximately HK$704,600,000
(net of allowance for impairment of accounts receivable
of approximately HK$5,416,000). Details of the bills
and accounts receivable are set out in note 17 to the
consolidated financial statements.
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How our audit addressed the key audit matter
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Our audit procedures in relation to the valuation of
bills and accounts receivable included:

e Obtaining an understanding of how allowance for
impairment of accounts receivable is estimated
by the management and testing the preparation
of the ageing analysis of bills and accounts
receivable;

e Assessing the reasonableness of recoverability of
bills and accounts receivable with reference to the
credit history, subsequent settlements and ageing
analysis of customers.

e Obtaining independent confirmations from
financial institutions in respect of bills receivable.
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RESPONSIBILITIES OF DIRECTORS AND THE AUDIT
COMMITTEE FOR THE CONSOLIDATED FINANCIAL
STATEMENTS

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

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

The directors are assisted by the Audit Committee in
discharging their responsibilities for overseeing the Group's
financial reporting process.

AUDITORS’ RESPONSIBILITIES FOR THE AUDIT OF THE
CONSOLIDATED FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance about
whether the consolidated financial statements as a whole
are free from material misstatement, whether due to fraud
or error, and to issue an auditors’ report that includes our
opinion. This report is made solely to you, as a body, in
accordance with Section 90 of the Bermuda Companies
Act 1981, and for no other purpose. We do not assume
responsibility towards or accept liability to any other person for
the contents of this report. Reasonable assurance is a high level
of assurance, but is not a guarantee that an audit conducted
in accordance with HKSAs will always detect a material
misstatement when it exists. Misstatements can arise from
fraud or error and are considered material if, individually or in
the aggregate, they could reasonably be expected to influence
the economic decisions of users taken on the basis of these
consolidated financial statements.
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AUDITORS’ RESPONSIBILITIES FOR THE AUDIT OF THE
CONSOLIDATED FINANCIAL STATEMENTS (continued)

As part of an audit in accordance with HKSAs, we exercise
professional judgement and maintain professional skepticism
throughout the audit. We also:

o Identify and assess the risks of material misstatement
of the consolidated financial statements, whether due
to fraud or error, design and perform audit procedures
responsive to those risks, and obtain audit evidence that
is sufficient and appropriate to provide a basis for our
opinion. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of internal
control.

o Obtain an understanding of internal control relevant to
the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose
of expressing an opinion on the effectiveness of the
Group’s internal control.

o Evaluate the appropriateness of accounting policies used
and the reasonableness of accounting estimates and
related disclosures made by the directors.

o Conclude on the appropriateness of the directors’ use
of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material
uncertainty exists related to events or conditions that may
cast significant doubt on the Group’s ability to continue
as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention
in our auditors’ report to the related disclosures in the
consolidated financial statements or, if such disclosures
are inadequate, to modify our opinion. Our conclusions
are based on the audit evidence obtained up to the
date of our auditors’ report. However, future events or
conditions may cause the Group to cease to continue as a
going concern.
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Independent Auditors’ Report 3§ 3 & Z{El3R &

AUDITORS’ RESPONSIBILITIES FOR THE AUDIT OF THE
CONSOLIDATED FINANCIAL STATEMENTS (continued)

o Evaluate the overall presentation, structure and content
of the consolidated financial statements, including the
disclosures, and whether the consolidated financial
statements represent the underlying transactions and
events in @ manner that achieves fair presentation.

o Obtain sufficient appropriate audit evidence regarding
the financial information of the entities or business
activities within the Group to express an opinion on the
consolidated financial statements. We are responsible for
the direction, supervision and performance of the group
audit. We remain solely responsible for our audit opinion.

We communicate with the Audit Committee regarding, among
other matters, the planned scope and timing of the audit and
significant audit findings, including any significant deficiencies
in internal control that we identify during our audit.

We also provide the Audit Committee with a statement that
we have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships
and other matters that may reasonably be thought to bear on
our independence, and where applicable, related safeguards.

From the matters communicated with the Audit Committee,
we determine those matters that were of most significance
in the audit of the consolidated financial statements of the
current period and are therefore the key audit matters. We
describe these matters in our auditors’ report unless law or
regulation precludes public disclosure about the matter or
when, in extremely rare circumstances, we determine that a
matter should not be communicated in our report because
the adverse consequences of doing so would reasonably be
expected to outweigh the public interest benefits of such
communication.

BRIERAER AR R 2017
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Independent Auditors’ Report 3§ 3 & Z{El3R &

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

In respect alone of the inability to obtain sufficient appropriate
audit evidence regarding accounting for the Group’s
investment in an associate, CLA, as described in the Basis for
Qualified Opinion section of our report above:

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

o we have not obtained all the information or explanations
that, to the best of our knowledge and belief, are

necessary and material for the purpose of the audit.

The engagement partner on the audit resulting in this
independent auditors’ report is Hui Chun Keung, David.

HLB Hodgson Impey Cheng Limited
Certified Public Accountants

Hui Chun Keung, David
Practising Certificate Number: P05447

Hong Kong, 29 March 2018

BREBQAERGIZE407(2) R407B)FRETH
b IH 2 | E
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LRI ©
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RESTMERRERL A
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FFiRE
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Consolidated Balance Sheet ZFEEEEER
At 31 December 2017 R=ZE—+F+=-_A=+—H
2017 2016
Note HK$'000 HK$'000
M et BT T ST T
ASSETS BE
Non-current assets FRBEE
Leasehold land and land use rights THE 3 N b AR 6 3,754 7,906
Property, plant and equipment M - e RRE 7 90,774 171,906
Intangible assets BB E 8 - -
Investments in associates RN EIRE 10 217,665 353,241
Investments in joint ventures B2 NEIKE 11 5,737 5,901
Available-for-sale financial assets A ENEERE 13 25,063 -
Club debentures A%@ﬁ%‘% 1,473 1,473
Deferred income tax assets RIEFTISTEE 23 15,861 42,631
Total non-current assets BIERENEE 360,327 583,058
Current assets REBEE
Inventories FE 14 35,190 81,570
Financial assets at fair value BAFEEBIERYIRE
through profit or loss BB E 15 170,086 711
Derivative financial instruments PTEeRT A 16 - 3,632
Bills and accounts receivable FEUN =35 & E IR IE 17 704,600 730,978
Deposits, prepayments and e BERKE
other receivables H b e U = 17 253,011 131,509
Due from associates A NETDE 7§ 10 120,163 98,135
Due from joint ventures /\**”\TKM 11 43 35
Income tax refundable B ENEiRE 87 87
Cash and bank balances ﬁ@&ﬁﬁﬁﬁ % 18 149,226 84,299
Total current assets BRENE E 1,432,406 1,130,956
Total assets HMEE 1,792,733 1,714,014
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Consolidated Balance Sheet ZFEEEEER
At 31 December 2017 R=ZE—+F+=-_A=+—H
2017 2016
Note HK$'000 HK$'000
M et BT T ST T
EQUITY Ex
Equity attributable to owners ERAFERFEA
of the Company LR
Share capital R& 7 19 497,283 501,656
Other reserves Hithf# % 21 1,010,532 972,159
Accumulated losses ZExtE1E 21 (520,363) (512,648)
987,452 961,167
Non-controlling interests SRR HE (35,646) (27,827)
Total equity arEzs 951,806 933,340
LIABILITIES =N
Non-current liabilities FRBEE
Borrowings B 22 220,025 58,468
Deferred income tax liabilities ELEFTSF A E 23 415 1
Provision for land restoration and THE R MIRIE
environmental costs BN B 25 4,125 3,804
Total non-current liabilities HIERBBE 224,565 62,273
Current liabilities REBEE
Borrowings B 22 251,093 371,168
Derivative financial instruments TESBMT A 16 = 1,103
Due to associates YN AAYNGIE @=L 10 568 476
Bills and accounts payable BN ZE i K A IR IE 24 116,916 240,489
Other payables and accruals H b fE (IR T K BT & F 247,753 104,316
Income tax payable FERTFRS 8 32 849
Total current liabilities BRE A G 616,362 718,401
Total liabilities FEN=RE 840,927 780,674
Total equity and liabilities BEZRERE 1,792,733 1,714,014
Net current assets REBEEFRE 816,044 412,555
Total assets less current liabilities #AEERABAR 1,176,371 995,613

The consolidated financial statements on pages 74 to 207 were
approved by the Board of Directors on 29 March 2018 and
were signed on its behalf by:

CHAN SHING
PR

Chairman
*E

FTAR207EHEGRAMBRREBEET/N =
T N\F=ZRAZthhB#E AKKEFH
s % 5

A

20)
50,

KWOK WAI LAM
SRR
Director

EF
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Consolidated Income Statement 8B HF*

For the year ended 31 December 2017 #HZ=_—Z

Continuing operations

Revenue
Cost of sales

Gross profit

Other income and net gains

Selling and distribution expenses
General and administrative expenses
Other operating expenses

Share option expenses

Operating loss

Finance costs

Gain/(Loss) on disposal of property,
plant and equipment

Impairment losses on property,
plant and equipment

Impairment loss on an associate

Share of losses of associates

Share of losses of joint ventures

Loss before income tax

Income tax credit/(expense)

Loss for the year from continuing
operations

Discontinued operations

Profit/(Loss) for the year from
discontinued operations

Loss for the year

Loss attributable to:

Owners of the Company
Non-controlling interests

BERERAERAR #2017

Note
Bt
BEREE
WA 5
SHER A 27
EF
H AU A R Uk 2 5 26
HERDHER 27
—RRITHE R 27
H s 28
MBS 29
K EE
&R 30
ﬁ%%% He2s
Rl (EE)
YIZE - H2R MR ERE
7
BN BIRVE
Fr{hBs & N 5] 518 10
FriE & &R 8] E1E 11
BRFTS TR AT & 18
FrisfiEE, (i) 31
FERBEKEEER
CRIEEEER
FEERIECEER
AT, (EE) 38
FEEE
EEEBR

ARBEmEFAA
IR =

N =T AR

@
2017 2016
HK$°000 HK$'000
(restated)
BT T BT
(#=ZE2l)
2,491,789 2,647,915
(2,456,404) (2,636,555)
35,385 11,360
9,932 1,556
(38,661) (27,360)
(49,533) (94,172)
(85,801) =
(26,160) =
(154,838) (108,616)
(19,036) (13,028)
202,445 (30)
(18,506) (10,214)
= (55,876)
(86,840) (15,619)
(164) (52)
(76,939) (203,435)
1,188 (7,154)
(75,751) (210,589)
60,874 (3,775)
(14,877) (214,364)
(7,715) (207,896)
(7,162) (6,468)
(14,877) (214,364)
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Consolidated Income Statement ZR8EBE R
For the year ended 31 December 2017 HEZE_ZT—t&+-_A=1+—HIFE
2017 2016
Note HK$’000 HK$'000
(restated)
Bfaz BT T BT
(4 EZl)
(Loss)/Profit attributable to owners (E8),/ BREBR
of the Company arises from: RARERFEAKRE :
Continuing operations RHBEGE R (68,589) (190,559)
Discontinued operations BRI ETS 60,874 (17,337)
(7,715) (207,896)
(Loss)/Earnings per share from FEXRDAERZFEA
continuing and discontinued EhRESESEER
operations attributable to REARIEREELEN
owners of the Company Bk (EBR) &F
for the year 32
Basic (loss)/earnings per share BREXR(ER),BF
From continuing operations REFELEERS
(HK cents) (FA) (1.38) (3.78)
From discontinued operations REBRIEEEER
(HK cents) GBI 1.23 (0.34)
(0.15) (4.12)
Diluted (loss)/earnings per share SREE(ER) B
From continuing operations REFELEEFET
(HK cents) (FAl) (1.38) (3.78)
From discontinued operations REBRIEEEETR
(HK cents) (Al 1.23 (0.34)
(0.15) (4.12)
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Consolidated Statement of Comprehensive Income 52 HER K
For the year ended 31 December 2017 H#E-ZF—+F+_-_A=+—HILFE

78

2017 2016
Note HK$’000 HK$'000
(restated)
ikz3 BT T BT
(4&EZI)
Loss for the year FEEE (14,877) (214,364)
Other comprehensive expense: Ht2mEXH :
Items that may be reclassified AJGEEFT DA R B
to profit or loss A
Share of other comprehensive FrihBt = A el w2 m|
(expense)/income of associates (XH), WA 21 (3,845) 793
Release of revaluation reserve upon HERB A RE N
disposal of subsidiaries BHHE 21 — (11,213)
Release of translation adjustments HERBAREL
upon disposal of subsidiaries HE R 21 (9,890) (34,648)
Release of reserves upon Bh& AR ESER TS
reclassification of associate to Vg EEENFE
available-for-sale financial assets 21 (9,432) -
Change in fair value of AL ERBEEATE
available-for-sale financial assets 2 21 (33,536) -
Reclassification upon impairment of A fit H & B 7% & Z= R (E
available-for-sale financial assets HIEFEHE AR 21 33,536 -
Currency translation differences EHE N =58 22,719 (29,847)
Other comprehensive expense FEEMEEZH -
for the year, net of tax HBRFHIR (448) (74,915)
Total comprehensive expense FEEEX HBE
for the year (15,325) (289,279)
Attributable to: 5B
Owners of the Company RAGERFER A (7,506) (282,558)
Non-controlling interests FEFE AR R = (7,819) (6,721)
Total comprehensive expense FEEEM LB
for the year (15,325) (289,279)
Total comprehensive income/ 2ERA ()25
(expense) attributable to owners FEBRARRERITEA
of the Company arising from: BE[E
Continuing operations B IR TG (58,490) (267,580)
Discontinued operations O 4R P AR B 2T 50,984 (14,978)
(7,506) (282,558)

BERERAERAR #2017
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Consolidated Statement of Changes in Equity SR8 EZEH R
For the year ended 31 December 2017 &Z=_F—+tF T+ -A=T—HILFE

Balance at 1 January 2016

Comprehensive income
Loss for the year

Other comprehensive expense
Share of other comprehensive
income of associates
Release upon disposal of
subsidiaries
Currency translation
differences
- Group
- Associates

Total other comprehensive
expense

Total comprehensive expense

Repurchase of shares

Transfer of share option
reserve upon the forfeiture
or expiry of share options

Dividends

Disposal of subsidiaries

Total transactions with
owners

Balance at 31 December 2016

Note
izt

“TREF
—A—B#&%

2EHA
EFEY

Hfty2E

Ik NG
2HEBA 21

HEME R AR
B

BERELER

21838

-5 21
=N 21

Hf 2 E X 25

PEX L2

el

BRBUMIRN
RRIHEIL < BRI
3 21

g

HERBAR

19&21

HESREAN
LB

TR Ft+=A
=t+—R&#%

Attributable to owners of the Company

ARalEEfAARE

Non-
Share Other Accumulated  controlling Total
capital reserves losses interests equity
e HthfE ZitBR  FERER g
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETT BETT BETT BETT BETT
506,436 1,074,762 (326,212) 219,118 1,474,104
- - (207,896) (6,468) (214,364)
- 793 - - 793
- (45,861) - - (45,861)
- (10,365) - (253) (10,618)
- (19,229) - - (19,229)
= (74,662) = (253) (74,915)
- (74,662) (207,896) (6,721) (289,279)
(4,780) (6,481) = - (11,261)
- (21,460) 21,460 - -
- - - (6,217) (6,217)
- - - (234,007) (234,007)
(4,780) (27,941) 21,460 (240,224) (251,485)
501,656 972,159 (512,648) (27,827) 933,340
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Consolidated Statement of Changes in Equity SRS RS F R
For the year ended 31 December 2017 #HZ=_—Z

Balance at 1 January 2017

Comprehensive income

Loss for the year

Other comprehensive expense

Share of other comprehensive
expense of associates

Release upon disposal of

subsidiaries

Release of reserves upon
reclassification of associate
to available-for-sale

financial assets

Change in fair value of

available-for-sale
financial assets

Reclassification upon
impairment of available-for-
sale financial assets

Currency translation
differences
- Group
— Associates

Total other comprehensive

income/(expense)

Total comprehensive income/

(expense)

Repurchase of shares
Employee share option scheme:
- value of employee services
— share options exercised
Issue of convertible bonds
— equity component

Total transactions with owners

Balance at 31 December 2017

“T—F
—A—B#&%

2EHA
FREER

A2 E

Ik NG
2EXH

HEME R RIS
B

Lk YNl
A ih E R
BEBMHMRE

AfHEMBAE
AHEES

A EMBEEER
EFfEHEAR

ERENZES
,EI

,Hﬁﬁ#&/\j

Hfp2ERA,/
(%)@

2ERA/
(%)@

BB R

EERMREE :
- RERKERE
—{T{E AR

BT ES
— AR E D

BEDRAAN
R 5188

—“T—+F+-A
=t+—R#%&

BERERAERAR #2017

Note
izt

21

21838

21

21

21

21
21

19&21

21
19821

21

N =T AR

Attributable to owners of the Company

ANAREZEAERE
Non-
Share Other Accumulated controlling Total
capital reserves losses interests equity
TN HitfkeE RiBR  FERES Y £
HK$’000 HK$'000 HK$'000 HK$'000 HK$'000
ik BETR ik i BETR
501,656 972,159 (512,648) (27,827) 933,340
- - (7,715) (7,162) (14,877)
- (3,845) - - (3,845)
- (9,890) - - (9,890)
- (9,432) - - (9.432)
- (33,536) - - (33,536)
- 33,536 - - 33,536
- (10,383) - (657) (11,040)
- 33,759 - - 33,759
- 209 - (657) (448)
- 209 (7,715) (7,819) (15,325)
(5,313) (3,331) - - (8,644)
- 26,160 - - 26,160
940 1,099 - - 2,039
- 14,236 - - 14,236
(4,373) 38,164 - - 33,791
497,283 1,010,532 (520,363) (35,646) 951,806




Consolidated Statement of Cash Flows L5 RE R
For the year ended 31 December 2017 &Z=_F—+tF T+ -A=T—HILFE

Cash flows from operating
activities

Cash used in operations

Interest paid

Overseas tax paid

Overseas tax refunded

Net cash used in operating
activities

Cash flows from investing
activities
Acquisition of property,
plant and equipment
Acquisition of an associate
Proceeds from disposal of
property, plant and equipment
Disposal of subsidiaries
Fund applied to financial assets at
fair value through profit or loss
Funds released from derivative
financial instruments, net
Interest received
Increase in due from associates
Investments in joint ventures
Dividends received from an associate
Dividends received from
financial assets at fair value
through profit or loss

Net cash generated from/(used in)
investing activities

EEETHNRESRE

LEMANIRE
BERFE
BB
RIEBINAIR

LEEFMAN
FERE

REZBNRERE

BADE  #aEk
R

BARE QA
HEWE - KRR
REPTIFR
& BT 2 A

B2 RAERDNTEER
B IRM 5B E
EeRETESRMIA
FER

EUHE

Bt R ARSI HN
BERFERE
Bl = A EIRE
BEYIR A EEBER
51| B B 75 B EE B

REBDESE(FTA)M

FERE

Note
HtaE

34(a)

38

@

2017 2016
HK$°000 HK$'000
BT T BT
(208,675) (48,501)

(13,479) (15,342)

(849) (3,899)

41 =
(222,962) (67,742)
(62) (424)

(5) (33,840)
262,421 3,614
95,996 37,908
(122,113) =
2,850 (606)
243 1,096

= (11,974)

= (5,953)

1,667 =

9 12
241,006 (10,167)
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Consolidated Statement of Cash Flows 8B E&RER
For the year ended 31 December 2017 H#E-ZF—+F+_-_A=+—HILFE
2017 2016
Note HK$'000 HK$'000
HtaE BET T ST T
Cash flows from financing BMETHNRERE
activities
Share repurchase expenses B8 B {0 2 (8,644) (11,261)
Share options exercised TR I 2,039 -
Decrease in trust receipts bank loans  {E7EieERT E?y\)ﬁ%y (74,872) (11,704)
Additions of other bank loans g H A IRITE K 66,875 4,816
Repayment of other bank loans EEEMRITER (169,344) (163,669)
Additions/(Repayment) of other loans %1% ( E%&)Eﬁﬂ%ﬁk 69,379 (537)
Issue of notes payables BTN ERE 22,800 =
Issue of convertible bonds BITA R ES 152,492 =
Interest element of finance lease R EHEEFR SEH
rental payments (50) (118)
Capital element of finance lease MR EREEARIBH
rental payments (3,065) (815)
Increase in pledged bank balances EARRIRIT A ERIE NN (15,122) (12,485)
Dividends paid BRI E = (6,217)
Net cash generated from/(used in) BEEBEL(FTA)H
financing activities SHIH S 42,488 (201,990)

Net increase/(decrease) in cash and

RekReEEY

cash equivalents #n Ol ) $5E (279,899)
Cash and cash equivalents R—A—RBZR&EX

at 1 January REEEY 340,748
Effect of exchange rate changes ExGE 8 (283)
Cash and cash equivalents at R+—A=+—Hz2

31 December RERBEEFED 60,566

BERERAERAR #2017




GENERAL INFORMATION

Burwill Holdings Limited (the “Company”) is an
investment holding company. Its subsidiaries are
principally engaged in steel trading, lithium business and
mineral resources.

The Company was incorporated in Bermuda as an
exempted company with limited liability. The Company’s
shares have been listed on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) since 1983.

These consolidated financial statements are presented
in thousands of units of Hong Kong dollars (HK$'000),
unless otherwise stated. These consolidated financial
statements have been approved for issue by the Board of
Directors on 29 March 2018.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

This note provides a list of the significant accounting
policies adopted in the preparation of these consolidated
financial statements. These policies have been
consistently applied to all the years presented, unless
otherwise stated. The financial statements are for the
Group consisting of the Company and its subsidiaries.

2.1 Basis of preparation

(i)  Compliance with HKFRS and HKCO

The consolidated financial statements of the
Group have been prepared in accordance with
all applicable Hong Kong Financial Reporting
Standards (“HKFRS") issued by the Hong
Kong Institute of Certified Public Accountants
("HKICPA") except that the Group is unable
to fulfill the requirement of HKFRS 12
“Disclosure of Interests in Other Entities” for
its investment in an associate, China Land
Assets Limited. In addition, the consolidated
financial statements include applicable
disclosures required by the Rules Governing
the Listing of Securities on the Stock Exchange
and by the Hong Kong Companies Ordinance.

Notes to the Consolidated Financial Statements 45 B i8R R K=

—REHR
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BEBATR - BB AR EZRBE QM
HES  BEBENBEEER -

RARARRBREZMALRERRER
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BHMARIMARAR(IBRAM]) £
o
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LI - IREMBHRECKBESZRE
“E-NF=ZAZTNBEETIE -

ERETHRAE

ENGEES AN TR A o R e
RAMEXSTBRERNBE - lrn B
SN - REBERNIA 2HFEERUE
A BEMBRESAKE(BEAR
AINEMBAR)RE -

21 RREE

() BTFEEBHBEHREELRE
VAN 1)

AEBIGRE M HREK TDIZR
BT ASMEMES
B s 5 22 A ([ B 78 B 75 5
HEA DR - EARKER
BE Bt £ A China Land Assets
Limited 2 B & A Fl1& & & <F
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.1 Basis of preparation (continued)

(i)

(ii)

Historical cost convention

The consolidated financial statements have
been prepared on a historical cost basis,
except for available-for-sale financial assets,
financial assets and liabilities (including
derivative instruments) measured at fair value.

New and amended standards adopted by the
Group

The Group has applied the following
standards and amendments for the first time
for their annual reporting period commencing
1 January 2017.

HKAS 7 Disclosure initiative
(Amendments)

HKAS 12 Recognition of Deferred
(Amendments) Tax Assets for

Unrealised Losses

The adoption of these amendments did not
have any impact on the amounts recognised
in prior periods. Most of the amendments will
also not affect the current or future periods.

The amendments to HKAS 7 require disclosure
of changes in liabilities arising from financing
activities.

BRIERAER AR R 2017

2 ERETERERBEGE)

21 wWEEEGE)
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(iif)
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Notes to the Consolidated Financial Statements %=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 2 SEGHBERE(E)
(continued)
2.1 Basis of preparation (continued) 2.1 REEEE)
(iv) New standards and interpretations not yet (iv) [ BRANZ FTET RAZNS 5T 2

adopted

Certain new accounting standards and
interpretations have been published that
are not mandatory for 31 December 2017
reporting periods and have not been
early adopted by the Group. The Group’s
assessment of the impact of these new
standards and interpretations is set out below.

HKFRS 9 Financial Instruments

Nature of change

HKFRS 9 addresses the classification,
measurement and derecognition of financial
assets and financial liabilities, introduces
new rules for hedge accounting and a new
impairment model for financial assets.

Impact

The group has reviewed its financial assets
and liabilities and is expecting the following
impact from the adoption of the new standard
on 1 January 2018:

The other financial assets held by the Group
include:

o equity instruments currently classified
as AFS for which a FVOCI election is
available;

o equity investments currently measured
at fair value through profit or loss (FVPL)
which will continue to be measured on
the same basis under HKFRS 9; and

o debt instruments currently classified
as held-to-maturity and measured
at amortised cost which meet the
conditions for classification at amortised
cost under HKFRS 9.

AR 2 FE

FTHEI g B RRED
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 2 EEeiBEEEE)
(continued)

2.1 Basis of preparation (continued) 2.1 wmEEEE)

(iv) RN 2ETRARISE

(iv) New standards and interpretations not yet

adopted (continued)

HKFRS 9 Financial Instruments (continued)

Impact (continued)

Accordingly, the Group does not expect the
new guidance to affect the classification
and measurement of these financial assets.
However, gains or losses realised on the sale
of financial assets at FVOCI will no longer
be transferred to profit or loss on sale, but
instead reclassified below the line from the
FVOCI reserve to retained earnings.

There will be no impact on the Group's
accounting for financial liabilities, as the
new requirements only affect the accounting
for financial liabilities that are designated
at fair value through profit or loss and the
Group does not have any such liabilities. The
derecognition rules have been transferred
from HKAS 39 Financial Instruments:
Recognition and Measurement and have not
been changed.

BIERBR AR #2017
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Notes to the Consolidated Financial Statements %=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 2 ESZEeHBEHEE(E)
(continued)
2.1 Basis of preparation (continued) 2.1 REEEE)
(iv) New standards and interpretations not yet (iv) [HRERANZ FTET RASIE R

adopted (continued)

HKFRS 9 Financial Instruments (continued)

Impact (continued)

The new impairment model requires the
recognition of impairment provisions based
on expected credit losses (“ECL") rather
than only incurred credit losses as is the case

A2 (&)

EBYPIEREERFEHR S B
TE(#E)

TEE)

R B R A E A TR E A
BR(TERERER] - m
FEAB G EAEIREAT
BAD ELEERERERR

under HKAS 39. It applies to financial assets BEEE - ZRTEANRE
classified at amortised cost, debt instruments AP B ERMEE - B
measured at FVOCI, contract assets BEMEEREE A FES
under HKFRS 15 Revenue from Contracts BEzEBHLEAE  HEMKR
with Customers, lease receivables, loan LEBFEISHRERFEE L
commitments and certain financial guarantee ZWAB RN ZAHNEE * &
contracts. Based on the assessments WS  ERRIERSE T

undertaken to date, the Group does not
expect material change to the loss allowance

BEREH - RIZEZSET
MFHE - AREFERRKE

for accounts receivable. SRR ZEBEBRETSEEKR
TEEE) o

The new standard also introduces expanded
disclosure requirements and changes in
presentation. These are expected to change
the nature and extent of the Group's
disclosures about its financial instruments
particularly in the year of the adoption of the
new standard.

¥ AT R IR 5| AKEfR E’JTBZE‘E
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Date of adoption by the Group REERN .2 BH
Must be applied for financial years WER_ZE—N\F—H—H
commencing on or after 1 January 2018. The S EFB T REFERE

Group will apply the new rules retrospectively
from 1 January 2018, with the practical
expedients permitted under the standard.
Comparative figures for 2017 will not be
restated.
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 2 EE2dBEEEE)
(continued)

2.1 Basis of preparation (continued) 2.1 wmEEEE)

(iv) New standards and interpretations not yet (iv) [HRERANZ FTET RASIE R

adopted (continued)

HKFRS 15 Revenue from Contracts with
Customers

Nature of change

The HKICPA has issued a new standard for
the recognition of revenue. This will replace
HKAS 18 which covers contracts for goods
and services and HKAS 11 which covers
construction contracts and the related
literature.

The new standard is based on the principle
that revenue is recognised when control of a
good or service transfers to a customer.

The standard permits either a full retrospective
or a modified retrospective approach for the
adoption.

Impact

The Group has undertaken a preliminary
assessment of the impact of HKFRS 15 and
does not expect its results of operations
and financial position will be significantly
impacted.

Date of adoption by the Group

Mandatory for financial years commencing on
or after 1 January 2018.

BIERBR AR #2017
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Notes to the Consolidated Financial Statements %=

2  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 2 ESZEeHBEHE(E)
(continued)
2.1 Basis of preparation (continued) 2.1 REEEE)
(iv) New standards and interpretations not yet (iv) [HRERANZ FTET RASIE R
adopted (continued) RIR 27 (&)
HKFRS 16 Leases BBMBGREERE 165 HE

Nature of change

HKFRS 16 was issued in January 2016. It will
result in almost all leases being recognised on
the balance sheet, as the distinction between
operating and finance leases is removed.
Under the new standard, an asset (the

BE 2 IE

FEREVBEREERNF 1655
% 5| BB K E D HE R M 75
RRRIER - UL IR REE
Eﬁ%ﬁ’éﬁﬁ‘;ZFﬁE’]E%U%ﬂy
B o RIBFER - B

right to use the leased item) and a financial HEE(WFEABEEEE E’]Eﬁé
liability to pay rentals are recognised. The MESZNEEzEREE -
only exceptions are short-term and low-value e — B I ST A% 58 B e 4K
leases. BEES -

The accounting for lessors will not significantly

HHBEAZ G REE

R

change. BEREH
Impact =/

The standard will affect primarily the
accounting for the Group’s operating leases.
As at the reporting date, the Group has non-
cancellable operating lease commitments of
approximately HK$35,016,000.

However, the Group has not yet assessed
what other adjustments, if any, are necessary
for example because of the change in the
definition of the lease term and the different
treatment of variable lease payments and
of extension and termination options. It is
therefore not yet possible to estimate the

ZEABNIZERNEE
HEREHEZEREE -
R¥m&EBEH $EIE’JTT
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35,016,0007T °
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amount of right-of-use assets and lease EEBLENNAFERNSE
liabilities that will have to be recognised on BERMEDRERKRERED
adoption of the new standard and how this £8 o

may affect the Group’s profit or loss and
classification of cash flows going forward.
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 2 EESiBEEEE)
(continued)

2.1 Basis of preparation (continued) 2.1 wmEEEE)

(iv) New standards and interpretations not yet (iv) [HRERANZ FTET RASIE R

adopted (continued)

HKFRS 16 Leases (continued)

Date of adoption by Group

Mandatory for financial years commencing
on or after 1 January 2019. At this stage, the
Group does not intend to adopt the standard
before its effective date.

There are no other standards that are not yet

A2 (&)

BRVMBHRESENF16HREE
(%)

REBERMN 2 A

—NFE—A—HzzZ
%R 2 BB S 5R A A
Boo RILREER - AEET#
RE AN A E 2 AU A RZ 2
Al o

I 8 H Al B M R A R A&

effective and that would be expected to have A8 7B HA A5 7 2 HA i Bk oK 2K
a material impact on the Group in the current w5 AR ﬂ*m’i—ﬁ‘ﬁiﬁﬁ”}
or future reporting periods and on foreseeable ARZSGELEEATE
future transactions.
2.2 Principles of consolidation and equity 2.2 RBLERERE 2%8
accounting
(i)  Subsidiaries () KB A]

Subsidiaries are all entities (including
structured entities) over which the Group
has control. The Group controls an entity
when the Group is exposed to, or has rights
to, variable returns from its involvement
with the entity and has the ability to affect
those returns through its power to direct
the activities of the entity. Subsidiaries are
fully consolidated from the date on which
control is transferred to the Group. They are
deconsolidated from the date that control
ceases.

The acquisition method of accounting is used
to account for business combinations by the
Group.
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Notes to the Consolidated Financial Statements %=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.2 Principles of consolidation and equity
accounting (continued)

(i)

(i)

(iir)

Subsidiaries (continued)

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

Non-controlling interests in the results and
equity of subsidiaries are shown separately
in the consolidated income statement,
consolidated statement of comprehensive
income, consolidated statement of changes
in equity and consolidated balance sheet
respectively.

Associates

Associates are all entities over which the
Group has significant influence but not
control or joint control. This is generally the
case where the Group holds between 20%
and 50% of the voting rights. Investments in
associates are accounted for using the equity
method of accounting (see (iv) below), after
initially being recognised at cost.

Joint arrangements

Under HKFRS 11 Joint Arrangements investments
in joint arrangements are classified as either
joint operations or joint ventures. The
classification depends on the contractual rights
and obligations of each investor, rather than
the legal structure of the joint arrangement.

Interests in joint ventures are accounted for
using the equity method (see (iv) below),
after initially being recognised at cost in the
consolidated balance sheet.
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 2 EEZEeiBEHEEE)
(continued)

2.2 Principles of consolidation and equity 2.2 RBLEZEARE 2ER(E)
accounting (continued)

(iv)  Equity accounting (iv) BmEit %

Under the equity method of accounting, the
investments are initially recognised at cost
and adjusted thereafter to recognise the
Group's share of the post-acquisition profits
or losses of the investee in profit or loss, and
the Group’s share of movements in other
comprehensive income of the investee in other
comprehensive income. Dividends received or
receivable from associates and joint ventures
are recognised as a reduction in the carrying
amount of the investment.

When the Group'’s share of losses in an equity-
accounted investment equals or exceeds its
interest in the entity, including any other
unsecured long-term receivables, the Group
does not recognise further losses, unless it
has incurred obligations or made payments on
behalf of the other entity.

Unrealised gains on transactions between the
Group and its associates and joint ventures
are eliminated to the extent of the Group’s
interest in these entities. Unrealised losses are
also eliminated unless the transaction provides
evidence of an impairment of the asset
transferred. Accounting policies of equity
accounted investees have been changed
where necessary to ensure consistency with
the policies adopted by the Group.

The carrying amount of equity-accounted
investments is tested for impairment in
accordance with the policy described in Note
2.8.
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Notes to the Consolidated Financial Statements %=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.2 Principles of consolidation and equity
accounting (continued)

v)

Changes in ownership interests

The Group treats transactions with non-
controlling interests that do not result in a
loss of control as transactions with equity
owners of the Group. A change in ownership
interest results in an adjustment between the
carrying amounts of the controlling and non-
controlling interests to reflect their relative
interests in the subsidiary. Any difference
between the amount of the adjustment
to non-controlling interests and any
consideration paid or received is recognised in
a separate reserve within equity attributable
to owners of the Company.

When the Group ceases to consolidate or
equity account for an investment because of
a loss of control, joint control or significant
influence, any retained interest in the entity is
remeasured to its fair value with the change in
carrying amount recognised in profit or loss.
This fair value becomes the initial carrying
amount for the purposes of subsequently
accounting for the retained interest as an
associate, joint venture or financial asset. In
addition, any amounts previously recognised
in other comprehensive income in respect of
that entity are accounted for as if the Group
had directly disposed of the related assets
or liabilities. This may mean that amounts
previously recognised in other comprehensive
income are reclassified to profit or loss or
transferred to another category of equity as
specified/permitted by applicable HKFRSs.

If the ownership interest in a joint venture
or an associate is reduced but joint control
or significant influence is retamed, only a
proportionate share of the amounts previously
recognised in other comprehensive income
are reclassified to profit or loss where
appropriate.
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.3

2.4

Separate financial statements

Investments in subsidiaries are accounted for at cost
less impairment. Cost includes direct attributable
costs of investment. The results of subsidiaries are
accounted for by the Company on the basis of
dividend received and receivable.

Impairment testing of the investments in
subsidiaries is required upon receiving a dividend
from these investments if the dividend exceeds the
total comprehensive income of the subsidiary in the
period the dividend is declared or if the carrying
amount of the investment in the separate financial
statements exceeds the carrying amount in the
consolidated financial statements of the investee’s
net assets including goodwill.

Segment reporting

Operating segments are reported in a manner
consistent with the internal reporting provided
to the chief operating decision-maker. The chief
operating decision-maker, who is responsible for
allocating resources and assessing performance of
the operating segments, has been identified as the
board of directors that makes strategic decisions.
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.5 Foreign currency translation

(i)

(i)

Functional and presentation currency

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

Transactions and balances

Foreign currency transactions are translated
into the functional currency using the
exchange rates at the dates of the
transactions. Foreign exchange gains and
losses resulting from the settlement of such
transactions and from the translation of
monetary assets and liabilities denominated in
foreign currencies at year end exchange rates
are generally recognised in profit or loss.

All foreign exchange gains and losses are
presented in the consolidated income
statement within “general and administrative
expenses”.

Non-monetary items that are measured at
fair value in a foreign currency are translated
using the exchange rates at the date when
the fair value was determined. Translation
differences on assets and liabilities carried
at fair value are reported as part of the fair
value gain or loss. For example, translation
differences on non-monetary assets and
liabilities such as equities held at fair value
through profit or loss are recognised in profit
or loss as part of the fair value gain or loss
and translation differences on non-monetary
assets such as equities classified as available-
for-sale financial assets are recognised in
other comprehensive income.
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.5 Foreign currency translation (continued)

(iir)

Group companies

The results and financial position of foreign
operations (none of which has the currency
of a hyperinflationary economy) that have
a functional currency different from the
presentation currency are translated into the
presentation currency as follows:

o assets and liabilities for each balance
sheet presented are translated at the
closing rate at the date of that balance
sheet

o income and expenses for each
income statement and statement of
comprehensive income are translated at
average exchange rates (unless this is
not a reasonable approximation of the
cumulative effect of the rates prevailing
on the transaction dates, in which case
income and expenses are translated at
the dates of the transactions), and

o all resulting exchange differences are
recognised in other comprehensive
income.

On consolidation, exchange differences
arising from the translation of any net
investment in foreign entities, and of
borrowings and other financial instruments
designated as hedges of such investments, are
recognised in other comprehensive income.
When a foreign operation is sold or any
borrowings forming part of the net investment
are repaid, the associated exchange
differences are reclassified to profit or loss, as
part of the gain or loss on sale.

Goodwill and fair value adjustments arising
on the acquisition of a foreign operation are
treated as assets and liabilities of the foreign
operation and translated at the closing rate.
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.5 Foreign currency translation (continued)

(iv) Disposal of foreign operation and partial
disposal

On the disposal of a foreign operation (that
is, a disposal of the Group’s entire interest in
a foreign operation, or a disposal involving
loss of control over a subsidiary that includes a
foreign operation, a disposal involving loss of
joint control over a joint venture that includes
a foreign operation, or a disposal involving
loss of significant influence over an associate
that includes a foreign operation), all of the
currency translation differences accumulated
in equity in respect of that operation
attributable to the owners of the Company are
reclassified to profit or loss.

In the case of a partial disposal that does
not result in the Group losing control over a
subsidiary that includes a foreign operation,
the proportionate share of accumulated
currency translation differences are re-
attributed to non-controlling interests and are
not recognised in profit or loss. For all other
partial disposals (that is, reductions in the
Group’s ownership interest in associates or
joint ventures that do not result in the Group
losing significant influence or joint control),
the proportionate share of the accumulated
exchange difference is reclassified to profit or
loss.

2.6 Property, plant and equipment

Land and buildings comprise offices. Leasehold land
classified as finance lease and all other property,
plant and equipment are stated at historical
cost less depreciation and impairment losses.
Historical cost includes expenditure that is directly
attributable to the acquisition of the items.
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(continued)

2.6 Property, plant and equipment (continued)

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

Amortisation on leasehold land classified as
finance lease and depreciation on other assets
are calculated using the straight-line method to
allocate their cost, net of their residual values,
over their estimated useful lives or, in the case of
leasehold improvements and certain leased plant
and equipment, the shorter lease term as follows:

e Leasehold land Shorter of remaining

classified as lease term or useful
finance lease life

e Buildings 25 to 50 years

e |easehold 4 to 5 years (over the
improvements period of leases)

e Machinery

e Furniture and
equipment

e Motor vehicles

8 to 10 years
4 to 10 years

4 to 10 years

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

An asset’s carrying amount is written down
immediately to its recoverable amount if the asset’s
carrying amount is greater than its estimated
recoverable amount (Note 2.8).

Gains and losses on disposals are determined by
comparing proceeds with carrying amount. These
are included in profit or loss.
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.7

(i)

(i)

(iir)

Intangible assets

Mining right

Mining right acquired separately is measured
on initial recognition at cost. Mining
right acquired in a business combination
is recognised at fair value at the date of
acquisition. Mining right has a finite useful
life and is carried at cost less accumulated
amortisation and impairment losses.
Amortisation is calculated using the straight-
line method to allocate the cost of mining
right over its estimated useful life of 30 years.

Exploration and evaluation assets

Exploration and evaluation assets are stated
at cost less impairment losses. Exploration
and evaluation assets include topographical
and geological surveys, exploratory drilling,
sampling and trenching and activities
in relation to commercial and technical
feasibility studies, and expenditure incurred
to secure further mineralisation in existing
ore bodies and to expand the capacity of a
mine. Expenditure incurred prior to acquiring
legal rights to explore an area is written
off as incurred. When it can be reasonably
ascertained that a mining property is capable
of commercial production, exploration and
evaluation costs are transferred to mining
right and are amortised based on the
accounting policy as stated in “Mining right”
above. If any project is abandoned during
the evaluation stage, the total expenditure
thereon will be written off.

Domain names and trademarks

Acquisition costs of domain names and legal
costs related to the registration of trademarks
are capitalised and amortised on a straight-
line basis over their estimated useful lives of
ten years.
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.7

2.8

2.9

Intangible assets (continued)
(iv) Computer software

Acquired computer software licences are
capitalised on the basis of the costs incurred
to acquire and bring to use the specific
software. These costs are amortised over their
estimated useful lives of ten years.

Impairment of non-financial assets

Intangible assets that have an indefinite useful
life are not subject to amortisation and are tested
annually for impairment, or more frequently if
events or changes in circumstances indicate that
they might be impaired. Other assets are tested
for impairment whenever events or changes in
circumstances indicate that the carrying amount
may not be recoverable. An impairment loss is
recognised for the amount by which the asset’s
carrying amount exceeds its recoverable amount.
The recoverable amount is the higher of an asset’s
fair value less costs of disposal and value in use.
For the purposes of assessing impairment, assets
are grouped at the lowest levels for which there
are separately identifiable cash inflows which are
largely independent of the cash inflows from other
assets or groups of assets (cash-generating units).
Non-financial assets other than goodwill that
suffered an impairment are reviewed for possible
reversal of the impairment at the end of each
reporting period.

Non-current assets (or disposal groups) held for
sale and discontinued operations

Non-current assets (or disposal groups) are classified
as held for sale if their carrying amount will be
recovered principally through a sale transaction
rather than through continuing use and a sale is
considered highly probable. They are measured at
the lower of their carrying amount and fair value
less costs to sell, except for assets such as deferred
tax assets, assets arising from employee benefits,
financial assets and investment property that are
carried at fair value and contractual rights under
insurance contracts, which are specifically exempt
from this requirement.
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 2 EZEeiBEHE(E)
(continued)
2.9 Non-current assets (or disposal groups) held for 29 #FENFERBEE(RHEER)R

sale and discontinued operations (continued)

An impairment loss is recognised for any initial or
subsequent write-down of the asset (or disposal
group) to fair value less costs to sell. A gain is
recognised for any subsequent increases in fair
value less costs to sell of an asset (or disposal
group), but not in excess of any cumulative
impairment loss previously recognised. A gain or
loss not previously recognised by the date of the
sale of the non-current asset (or disposal group) is
recognised at the date of derecognition.

Non-current assets (including those that are part of
a disposal group) are not depreciated or amortised
while they are classified as held for sale. Interest
and other expenses attributable to the liabilities of a
disposal group classified as held for sale continue to
be recognised.

Non-current assets classified as held for sale and
the assets of a disposal group classified as held for
sale are presented separately from the other assets
in the consolidated balance sheet. The liabilities
of a disposal group classified as held for sale are
presented separately from other liabilities in the
consolidated balance sheet.

A discontinued operation is a component of the
entity that has been disposed of or is classified as
held for sale and that represents a separate major
line of business or geographical area of operations,
is part of a single co-ordinated plan to dispose of
such a line of business or area of operations, or
is a subsidiary acquired exclusively with a view to
resale. The results of discontinued operations are
presented separately in the consolidated income
statement.
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 2 EEZEedBEEEE)
(continued)

The Group classifies its financial assets in the
following categories:

o financial assets at fair value through
profit or loss,

. loans and receivables, and
. available-for-sale financial assets.

The classification depends on the purpose
for which the investments were acquired.
Management determines the classification of
its investments at initial recognition.

a. Financial assets at fair value through
profit or loss

The Group classifies financial assets at
fair value through profit or loss if they
are acquired principally for the purpose
of selling in the short term, ie are held
for trading. They are presented as
current assets if they are expected to
be sold within 12 months after the end
of the reporting period; otherwise they
are presented as non-current assets. The
Group has elected to designate certain
financial assets at fair value through
profit or loss.
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(continued)

2.10 Investments and other financial assets (continued)

(i)  Classification (continued)

b.

Loans and receivables

Loans and receivables are non-
derivative financial assets with fixed or
determinable payments that are not
quoted in an active market. If collection
of the amounts is expected in one year or
less they are classified as current assets.
If not, they are presented as non-current
assets. The Group’s loans and receivables
comprise of bills and accounts receivable,
deposits and other receivables, due from
associates, due from joint ventures and
cash and bank balances.

Available-for-sale financial assets

Investments are designated as
available-for-sale financial assets if
they do not have fixed maturities and
fixed or determinable payments, and
management intends to hold them for
the medium to long-term. Financial
assets that are not classified into any of
the other categories (at financial assets
at fair value through profit or loss or
loans and receivables) are also included
in the available-for-sale category.

The financial assets are presented as
non-current assets unless they mature,
or management intends to dispose of
them within 12 months of the end of the
reporting period.
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.10 Investments and other financial assets (continued)

(i)

Reclassification

The Group may choose to reclassify a non-
derivative trading financial asset out of the
held for trading category if the financial asset
is no longer held for the purpose of selling
it in the near term. Financial assets other
than loans and receivables are permitted to
be reclassified out of the held for trading
category only in rare circumstances arising
from a single event that is unusual and highly
unlikely to recur in the near term. In addition,
the Group may choose to reclassify financial
assets that would meet the definition of loans
and receivables out of the held for trading or
available-for-sale categories if the Group has
the intention and ability to hold these financial
assets for the foreseeable future or until
maturity at the date of reclassification.

Reclassifications are made at fair value as of
the reclassification date. Fair value becomes
the new cost or amortised cost as applicable,
and no reversals of fair value gains or losses
recorded before reclassification date are
subsequently made. Effective interest rates
for financial assets reclassified to loans and
receivables and held-to- maturity categories
are determined at the reclassification date.
Further increases in estimates of cash flows
adjust effective interest rates prospectively.

BRIERAER AR R 2017

2

ERETHRBEGE)

210 RERHMGMBERMEE(E)

(i)

B AR

fisl & B & E N BREHI
HE - RIARKE R EAE
MTEXFUEEREEBRE
EEHENTBLYEHRD
1B o BN EUGRIA AN
TREEENERETTER
R BRENEE RN
BE-ZMHMEBENERBR
T FHBAREEESRRF
BHYEHRDE - b - i
AEBEREARINRATR
ARFEZFEREEXIR
ENOBERREZEER
BEZEIH  QAIAKEAE
BN e ERREWHIATE
ENEREEBRIFEENR
AHEEERNPRE LY ERNR

ay
D4 o

BENOBNREFR SRR
MRFEET RFEK
A% 3T B S 3 S AR AN (A1
) - AREFH DA AT
MR ERERERTER
HRg#RD - EMHBEER
REEFENEREENE
RN EEEFHFIBAMEE -
Bt RS RERNE—FE N
CEFRHEBERMEELE
WA -



Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.10 Investments and other financial assets (continued)

(iii)  Recognition and derecognition

(iv)

Regular way purchases and sales of financial
assets are recognised on trade-date, the
date on which the Group commits to
purchase or sell the asset. Financial assets are
derecognised when the rights to receive cash
flows from the financial assets have expired
or have been transferred and the Group has
transferred substantially all the risks and
rewards of ownership.

When securities classified as available-
for-sale are sold, the accumulated fair
value adjustments recognised in other
comprehensive income are reclassified
to profit or loss as gains and losses from
investment securities.

Measurement

At initial recognition, the Group measures a
financial asset at its fair value plus, in the case
of a financial asset not at fair value through
profit or loss, transaction costs that are
directly attributable to the acquisition of the
financial asset. Transaction costs of financial
assets carried at fair value through profit or
loss are expensed in profit or loss.

Loans and receivables are subsequently carried
at amortised cost using the effective interest
method.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.10 Investments and other financial assets (continued)

(iv) Measurement (continued)

Available-for-sale financial assets and financial
assets at fair value through profit or loss are
subsequently carried at fair value. Gains or
losses arising from changes in the fair value
are recognised as follows:

o for financial assets at fair value through
profit or loss — in profit or loss within
other income or other expenses;

o for available-for-sale financial assets that
are monetary securities denominated
in a foreign currency - translation
differences related to changes in the
amortised cost of the security are
recognised in profit or loss and other
changes in the carrying amount are
recognised in other comprehensive
income; and

o for other monetary and non-monetary
securities classified as available-for-sale
— in other comprehensive income.

Dividends on financial assets at fair value
through profit or loss and available-for-sale
equity instruments are recognised in profit
or loss as part of revenue from continuing
operations when the Group’s right to receive
payments is established.

Interest income from financial assets at fair
value through profit or loss is included in
the net gains/(losses). Interest on available-
for-sale securities and loans and receivables
calculated using the effective interest method
is recognised in the consolidated income
statement as part of revenue from continuing
operations.

Details on how the fair value of financial
instruments is determined are disclosed in
Note 3.3.
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.1

2.12

Offsetting financial instruments

Financial assets and liabilities are offset and the net
amount reported in the consolidated balance sheet
where the Group currently has a legally enforceable
right to offset the recognised amounts, and there
is an intention to settle on a net basis or realise
the asset and settle the liability simultaneously.
the Group has also entered into arrangements
that do not meet the criteria for offsetting but
still allow for the related amounts to be set off in
certain circumstances, such as bankruptcy or the
termination of a contract.

Impairment of financial assets

The Group assesses at the end of each reporting
period whether there is objective evidence that
a financial asset or group of financial assets is
impaired. A financial asset or a group of financial
assets is impaired and impairment losses are
incurred only if there is objective evidence of
impairment as a result of one or more events that
occurred after the initial recognition of the asset
(a "loss event”) and that loss event (or events) has
an impact on the estimated future cash flows of
the financial asset or group of financial assets that
can be reliably estimated. In the case of equity
investments classified as available-for-sale, a
significant or prolonged decline in the fair value of
the security below its cost is considered an indicator
that the assets are impaired.

Assets carried at amortised cost

For loans and receivables, the amount of the loss
is measured as the difference between the asset’s
carrying amount and the present value of estimated
future cash flows (excluding future credit losses
that have not been incurred) discounted at the
financial asset’s original effective interest rate. The
carrying amount of the asset is reduced and the
amount of the loss is recognised in profit or loss. If
a loan or held-to-maturity investment has a variable
interest rate, the discount rate for measuring any
impairment loss is the current effective interest
rate determined under the contract. As a practical
expedient, the Group may measure impairment
on the basis of an instrument’s fair value using an
observable market price.
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 2 EEedBEEEE)
(continued)

2,12 MBEEREE)

2.12 Impairment of financial assets (continued)

Assets carried at amortised cost (continued)

If, in a subsequent period, the amount of the
impairment loss decreases and the decrease
can be related objectively to an event occurring
after the impairment was recognised (such as an
improvement in the debtor’s credit rating), the
reversal of the previously recognised impairment
loss is recognised in profit or loss.

Assets classified as available-for-sale

If there is objective evidence of impairment for
available-for-sale financial assets, the cumulative
loss — measured as the difference between the
acquisition cost and the current fair value, less any
impairment loss on that financial asset previously
recognised in profit or loss — is removed from equity
and recognised in profit or loss.

Impairment losses on equity instruments that were
recognised in profit or loss are not reversed through
profit or loss in a subsequent period.

If the fair value of a debt instrument classified as
available- for-sale increases in a subsequent period
and the increase can be objectively related to an
event occurring after the impairment loss was
recognised in profit or loss, the impairment loss is
reversed through profit or loss.

Derivative financial instruments

Derivatives are initially recognised at fair value on
the date a derivative contract is entered into and are
subsequently remeasured to their fair value at the
end of each reporting period.

Changes in the fair value of any derivative
instrument that does not qualify for hedge
accounting are recognised immediately in the profit
or loss and are included in other income or other
expenses
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.14

2.15

2.16

Inventories

Inventories are stated at the lower of cost and net
realisable value. Cost is determined using the first-
in, first-out method. The cost of finished goods
comprises raw materials, direct labour, other direct
costs and related production overheads (based on
normal operating capacity). It excludes borrowing
costs. Net realisable value is the estimated selling
price in the ordinary course of business, less
applicable variable selling expenses.

Accounts receivable

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

Accounts receivable are recognised initially at fair
value and subsequently measured at amortised
cost using the effective interest method, less
provision for impairment. See Note 2.10 for further
information about the Group’s accounting for
account receivable and Note 2.12 for a description
of the Group’s impairment policies.

Cash and cash equivalents

For the purpose of presentation in the consolidated
statement of cash flows, cash and cash equivalents
includes cash on hand, deposits held at call with
financial institutions, other short-term, highly
liquid investments with original maturities of
three months or less that are readily convertible
to known amounts of cash and which are subject
to an insignificant risk of changes in value, and
bank overdrafts. Bank overdrafts are shown within
borrowings in current liabilities in the consolidated
balance sheet.
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.17 Share capital
Ordinary shares are classified as equity.

Incremental costs directly attributable to the issue
of new shares or options are shown in equity as a
deduction, net of tax, from the proceeds.

2.18 Accounts and other payables

These amounts represent liabilities for goods and
services provided to the group prior to the end
of financial year which are unpaid. Accounts and
other payables are presented as current liabilities
unless payment is not due within 12 months after
the reporting period. They are recognised initially
at their fair value and subsequently measured at
amortised cost using the effective interest method.

2.19 Borrowings

Borrowings are initially recognised at fair value,
net of transaction costs incurred. Borrowings are
subsequently measured at amortised cost. Any
difference between the proceeds (net of transaction
costs) and the redemption amount is recognised
in profit or loss over the period of the borrowings
using the effective interest method. Fees paid on
the establishment of loan facilities are recognised
a transaction costs of the loan to the extent that
it is probable that some or all of the facility will be
drawn down. In this case, the fee is deferred until
the draw down occurs. To the extent there is no
evidence that it is probable that some or all of the
facility will be drawn down, the fee is capitalised as
a prepayment for liquidity services and amortised
over the period of the facility to which it relates.

The fair value of the liability portion of a convertible
bond is determined using a market interest rate for
an equivalent non- convertible bond. This amount
is recorded as a liability on an amortised cost basis
until extinguished on conversion or maturity of the
bonds. The remainder of the proceeds is allocated
to the conversion option. This is recognised and
included in shareholders’ equity, net of income tax
effects.

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

(continued)

2.20 Borrowing costs

2.21

Borrowing costs are recognised in profit of loss in
the period in which they are incurred

Compound financial instruments

Compound financial instruments issued by the
Group comprise convertible bond that can be
converted to share capital at the option of the
holder, and the number of shares to be issued does
not vary with changes in their fair value.

The liability component of a compound financial
instrument is recognised initially at the fair value
of a similar liability that does not have an equity
conversion option. The equity component is
recognised initially at the difference between the
fair value of the compound financial instrument as a
whole and the fair value of the liability component,
which is included in shareholders’ equity in other
reserves. Any directly attributable transaction costs
are allocated to the liability and equity components
in proportion to their initial carrying amounts.

Subsequent to initial recognition, the liability
component of a compound financial instrument
is measured at amortised cost using the effective
interest method. The equity component of a
compound financial instrument is not remeasured
subsequent to initial recognition except on
conversion or expiry.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.22 Current and deferred income tax

The income tax expense or credit for the period
is the tax payable on the current period’s taxable
income based on the applicable income tax rate for
each jurisdiction adjusted by changes in deferred
tax assets and liabilities attributable to temporary
differences and to unused tax losses.

Current income tax

The current income tax charge is calculated on
the basis of the tax laws enacted or substantively
enacted at the end of the reporting period in the
countries where the Company’s subsidiaries and
associates operate and generate taxable income.
Management periodically evaluates positions taken
in tax returns with respect to situations in which
applicable tax regulation is subject to interpretation.
It establishes provisions where appropriate on the
basis of amounts expected to be paid to the tax
authorities.

Deferred income tax

Deferred income tax is provided in full, using the
liability method, on temporary differences arising
between the tax bases of assets and liabilities and
their carrying amounts in the consolidated financial
statements. However, deferred tax liabilities are not
recognised if they arise from the initial recognition
of goodwill. Deferred income tax is also not
accounted for if it arises from initial recognition
of an asset or liability in a transaction other than
a business combination that at the time of the
transaction affects neither accounting nor taxable
profit or loss. Deferred income tax is determined
using tax rates (and laws) that have been enacted
or substantially enacted by the end of the reporting
period and are expected to apply when the related
deferred income tax asset is realised or the deferred
income tax liability is settled.

Deferred tax assets are recognised only if it is
probable that future taxable amounts will be
available to utilise those temporary differences and
losses.
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2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 2
(continued)

ERETHRBEGE)

222 AERIFEEFRBHREE)

2.22 Current and deferred income tax (continued)

Deferred income tax (continued)

Deferred tax liabilities and assets are not recognised
for temporary differences between the carrying
amount and tax bases of investments in foreign
operations where the Company is able to control
the timing of the reversal of the temporary
differences and it is probable that the differences
will not reverse in the foreseeable future.

Deferred tax assets and liabilities are offset when
there is a legally enforceable right to offset current
tax assets and liabilities and when the deferred
tax balances relate to the same taxation authority.
Current tax assets and tax liabilities are offset
where the entity has a legally enforceable right
to offset and intends either to settle on a net
basis, or to realise the asset and settle the liability
simultaneously.

Current and deferred tax is recognised in profit
or loss, except to the extent that it relates to
items recognised in other comprehensive income
or directly in equity. In this case, the tax is also
recognised in other comprehensive income or
directly in equity, respectively.

2.23 Employee benefits

(i) Short-term obligations

Liabilities for wages and salaries, including
non-monetary benefits and accumulating
sick leave that are expected to be settled
wholly within 12 months after the end of
the period in which the employees render
the related service are recognised in respect
of employees’ services up to the end of
the reporting period and are measured at
the amounts expected to be paid when
the liabilities are settled. The liabilities are
presented as current employee benefit
obligations in the balance sheet.

BT ()

fia A5 22 B) B 122 1) 8% [0 T B Z RR MO B
BNz E AT R A R KR
B AT e EBIREIRE
BEEREHNEREZRETELT
HAREREE -

8 ATROR 5% I BT T BRI S B A
HMIREERBGEHEE  MELERA
RERR R — S B ARRERS - RIT
HEEHREERAEHRE - B8
BAAOERBIMITEEENES
BRFREEGEARARBREE

\\\\\ - RIBIEAR IR & EE
BIREEHEH

BIEA NORFE RS IR R s FERR - i
BIER R EFE R TR A B 2 1o Wt
FEENEETEANEERRA
ERBERT  HBETEDHIREM
EEW S E RN ST HER

2.23 EERF

(i) FEHIEE

e FEBEENRRFR
BRIEMSRERRI12EARN
B EPEEMEHRZA
B R 75 1 oL 1 B E RS
RIEZRF FIAER - Wi
BEAEERBERE TN
TR HiEHREER
MEHZINERBER

Burwill Holdings Limited Annual Report 2017

113



114

N

B
)

Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.23 Employee benefits (continued)

(i)

(ii)

Bonus plans

Provisions for bonus plans due wholly within
12 months after the end of each reporting
period are recognised when the Group has a
present legal or constructive obligation as a
result of services rendered by employees and
a reliable estimate of the obligation can be
made.

Post-employment obligations

The Group operates a number of defined
contribution plans.

Pension obligations

For defined contribution plans, the Group
pays contributions to publicly or privately
administered pension insurance plans on a
mandatory, contractual or voluntary basis. The
Group has no further payment obligations
once the contributions have been paid. The
contributions are recognised as employee
benefit expense when they are due. Prepaid
contributions are recognised as an asset to the
extent that a cash refund or a reduction in the
future payments is available
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2  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 2 EESiBEEEE)
(continued)

2.24 Share-based payments 2.24 DD A4 2 3R EA

Equity-settled share-based payment transactions KUK S 1+ B9 R 17 3N 5

The Group operates an equity-settled, share-based REBRA ABRAKR S M H AR5/ E
compensation plan, under which the entity receives sHE - UAEBMARART A (B
services from employees as consideration for equity BIEAESEERBEZRE - &
instruments (options) of the Group. The fair value 8 AR T B8 IR M TR A AR 755
of the employee services received in exchange for NAFEERAEER - JIERASZ A
the grant of the options is recognised as an expense BREBNH2RERHBREN AT
with a corresponding increase in equity. The total BEE :

amount to be expensed is determined by reference
to the fair value of the options granted:

e including any market performance conditions o  BREAMMIBREABR(BIL
(for example, an entity’s share price); RNAIKRE)

e excluding the impact of any service and non- e T ERFEEMBMRYENIET
market performance vesting conditions (for BRI EB IS (HlmEF)
example, profitability, sales growth targets B HENRBEZERR —
and remaining an employee of the entity over BREHERNRE —BRAF
a specified time period); and EBEINFE : &

e including the impact of any non-vesting o BIEEMIERBIKE (R
conditions (for example, the requirement for TEERBEXNTEEZE EEH
employees to save or holding shares for a FERG )RR -

specific period of time).

Burwill Holdings Limited Annual Report 2017 115



116

N

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.24 Share-based payments (continued)

Equity-settled share-based payment transactions
(continued)

The total expense is recognised over the vesting
period, which is the period over which all of the
specified vesting conditions are to be satisfied.

At the end of each reporting period, the Group
revises its estimates of the number of options that
are expected to vest based on the non-marketing
vesting and service conditions. It recognises the
impact of the revision to original estimates, if any, in
the profit or loss, with a corresponding adjustment
to equity.

When the options are exercised, the Company
issues new shares. The proceeds received net of any
directly attributable transaction costs are credited to
share capital (and share premium).
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Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.25

2.26

Provisions

Provisions are recognised when the Group has a
present legal or constructive obligation as a result
of past events, it is probable that an outflow of
resources will be required to settle the obligation
and the amount can be reliably estimated.
Provisions are not recognised for future operating
losses.

Where there are a number of similar obligations,
the likelihood that an outflow will be required in
settlement is determined by considering the class
of obligations as a whole. A provision is recognised
even if the likelihood of an outflow with respect
to any one item included in the same class of
obligations may be small.

Provisions are measured at the present value of
the expenditure required to settle the present
obligation at the end of the reporting period.
The discount rate used to determine the present
value is a pre-tax rate that reflects current market
assessments of the time value of money and the
risks specific to the liability. The increase in the
provision due to the passage of time is recognised
as interest expense.

Revenue recognition

Revenue is measured at the fair value of the
consideration received or receivable. Amounts
disclosed as revenue are net of returns, trade
allowances, rebates and amounts collected on
behalf of third parties.

The Group recognises revenue when the amount
of revenue can be reliably measured, it is probable
that future economic benefits will flow to the entity
and specific criteria have been met for each of the
Group’s activities as described below. The Group
bases its estimates on historical results, taking into
consideration the type of customer, the type of
transaction and the specifics of each arrangement.

2

ERETHRBEGE)

2.25

2.26

e

EAKERBEEMHRERERN OE
RIEEERGE - BAREFER
BIRATTAET - W Al S fh et
SR ARG - RAKEEE
B FREER -

WA ZERE &R BINRER
ABBRZETS 2 AIBENE - THiBEBRE
BRI R —ERBLURE - BMERE
RIEBHREA—RABREZERINR
AREMET KN - BBt S T ARER -

BEBERBEMME <X H
ABERTLL RET B 2 RERTE - %
Al LE R [ BR 2 B T 35 4 0 8 2 B T
BRZEB S ERR G -
B} ) HE RS T 188 2 B AR FE R A F1).E.
M e

LN

WA E WS BB A FER
B UHERHES M ERR
B HIRRRE - BHE - @Ik
RE=ZTREERK -

EWA SRS SEAHE - RRE
BEMmAARERALES  RE
AEESHASHITE ARGHR
(ITRXCArat) - AEEE R
A AEESREEFELEREE
FHER - XZBEREBARTENE
FEIREHEIEREET -

Burwill Holdings Limited Annual Report 2017

117



118

Notes to the Consolidated Financial Statements 45 B i8R R K=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.26

2.27

2.28

Revenue recognition (continued)

(i)  Sale of goods — income from sale of goods
is recognised when the significant risks and
rewards of ownership of the goods have been
transferred to customers.

(i)  Rental income — rental income is recognized
on a straight-line basis over the term of the
lease.

(iii)  Service income — service income is recognised
in the accounting periods in which the services
are rendered.

Interest income

Interest income is recognised using the effective
interest method. When a receivable is impaired,
the Group reduces the carrying amount to its
recoverable amount, being the estimated future
cash flow discounted at the original effective
interest rate of the instrument, and continues
unwinding the discount as interest income. Interest
income on impaired loans is recognised using the
original effective interest rate.

Dividend income

Dividends are recognised as revenue when the right
to receive payment is established.
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2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.29

2.30

Leases

Leases of property, plant and equipment where
the Group, as lessee, has substantially all the risks
and rewards of ownership are classified as finance
leases. Finance leases are capitalised at the lease’s
inception at the fair value of the leased property or,
if lower, the present value of the minimum lease
payments. The corresponding rental obligations,
net of finance charges, are included in other short-
term and long-term payables. Each lease payment
is allocated between the liability and finance cost.
The finance cost is charged to the profit or loss
over the lease period so as to produce a constant
periodic rate of interest on the remaining balance
of the liability for each period. The property, plant
and equipment acquired under finance leases is
depreciated over the asset’s useful life or over the
shorter of the asset’s useful life and the lease term if
there is no reasonable certainty that the Group will
obtain ownership at the end of the lease term.

Leases in which a significant portion of the risks
and rewards of ownership are not transferred to the
Group as lessee are classified as operating leases.
Payments made under operating leases (net of any
incentives received from the lessor) are charged to
profit or loss on a straight-line basis over the period
of the lease.

Dividends distribution

Dividend distribution to the Company’s
shareholders is recognised as a liability in the
Group's financial statements in the period in which
the dividends are approved by the Company’s
shareholders or directors, where appropriate.
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Notes to the Consolidated Financial Statements %=

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
(continued)

2.31 Related parties
A party is considered to be related to the Group if:
(@) the party is a person or a close member of that
person’s family and that person:

(i)  has control or joint control over the
Group;

(i) has significant influence over the Group;
or

(iii) is a member of the key management
personnel of the Group or of a parent of
the Group;

or

(b) the party is an entity where any of the
following conditions applies:

(i)  the entity and the Group are members of
the same group;

(i) one entity is an associate or joint venture
of the other entity (or of a parent,
subsidiary or fellow subsidiary of the
other entity);

(i) the entity and the Group are joint
ventures of the same third party;
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2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(continued)

2.31 Related parties (continued)

(b) the party is an entity where any of the
following conditions applies: (continued)

(iv)

(vi)

(vii)

(viii)

one entity is a joint venture of a third
entity and the other entity is an associate
of the third entity;

the entity is a post-employment benefit
plan for the benefit of employees of
either the Group or an entity related to
the Group;

the entity is controlled or jointly
controlled by a person identified in (a);

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

the entity, or any number of a group
of which it is a part, provides key
management personnel services to the
Group or to the parent of the Group.
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3 FINANCIAL RISK MANAGEMENT 3 B 7S B b B I
3.1 Financial risk factors 3.1 FEEREZR

The Group’s activities expose it to a variety of
financial risks: market risk (including currency risk,
fair value interest rate risk, cash flow interest rate
risk and price risk), credit risk and liquidity risk.
The Group’s overall risk management programme
focuses on the unpredictability of financial markets
and seeks to minimise potential adverse effects on
the Group’s financial performance.

Risk management is carried out by board
committee(s) under policies approved by the board
of directors. The committee identifies, evaluates
and hedges financial risks in close co-operation with
the Group’s operating units. The board lays down
principles for overall risk management, as well as
policies covering specific areas, such as foreign
exchange risk, interest rate risk, credit risk, use of
derivative financial instruments and non-derivative
financial instruments, and treasury investment.

(a) Market risk
(i) Foreign exchange risk

The Group has transactional currency
exposures. Such exposures arise from
sales or purchases by operating units
in currencies other than the units’
functional currency. Approximately
71% (2016: 84%) of the Group's
turnover are denominated in currencies
other than the functional currency of
the operating units making the sale,
whilst approximately 17% (2016:
16%) of costs are denominated in
the units’ functional currency. The
Group manages the foreign exchange
exposure arising from its normal course
of business activities and investments in
foreign operations by funding its local
operations and investments through
cash flow generated from business
transactions locally. The management
monitors foreign exchange exposure
closely and forward exchange contracts
are used for hedging purposes when
required.
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3

FINANCIAL RISK MANAGEMENT (continued)

3.1

Financial risk factors (continued)

(a)

Market risk (continued)

(i)

Foreign exchange risk (continued)

In view of the fact that Hong Kong dollar
("HK$") is pegged to United States
dollar (“US$"), the Group’s exposure to
change in US$ exchange rate is minimal.

The following table demonstrates the
sensitivity at the end of the reporting
period to a reasonably possible
change in Chinese Renminbi (“RMB"),
Singapore Dollar (“SGD"”) and Euro
("EUR") exchange rate, with all other
variables held constant, of the Group's
loss after income tax (due to changes
in the fair value of monetary assets
and liabilities) and the Group’s equity.
2%-5% (2016: 2%) increase/decrease
represents management’s assessment of
a reasonably possible change in RMB,
SGD and EUR exchange rate which have
the most impact on the Group over
the period until the end of the next
reporting period.

3

MEEREE(E)
3.1 MBEREREGE)
(@) mEER(E)
(i) SMNERRE)
A AV TT LSS T

R B 2 SMNE R
B o

TREJNEMAHME
BIRFTER - A5E
ZBEHEER(E
BEREERBEBLTE
2E)) RERNRER
HRH AR - 0
BERETTEERN S B
B 2 BRRE © 2%-5%
(ZE—REF:2%)H8
A THRRRERE
HEZE TEHRE B BR
ZHRHAEETYER
RZ AR - 3%
N BT 2 R A
BHRBEEHIEL 27
fig o
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Notes to the Consolidated Financial Statements 45 B i8R R K=

3  FINANCIAL RISK MANAGEMENT (continued) 3 MERBREEE)
3.1 Financial risk factors (continued) 3.1 BiIEBEZEE)
(a) Market risk (continued) (a) MHEERE)
(i)  Foreign exchange risk (continued) (i) SMNERPR(E)
Increase/
Increase/ (Decrease) in Increase/
(Decrease) in loss after (Decrease) in
RMB/SGD/EUR  income tax equity
ARY
g BREBHE
BrxLt#/  EFESNS Emsgms
(TB) (R4) (R4)
% HK$'000 HK$'000
BT BET T
2017
If HK$ weakens against RMB {8t i A R¥EESS 5 1,102 (1,102)
If HK$ strengthens against RMB {7 0 % A R ¥ 58 (5) (1,102) 1,102
If HK$ weakens against SGD {8t i i Nk ¥ &5 2 1,159 (1,159)
If HKS strengthens against SGD {38 7t 5.5 bl e o (2) (1,159) 1,159
If HKS weakens against EUR {7t B tE5 2 (1,288) 1,288
If HK$ strengthens against EUR {78 7t % B c @& (2) 1,288 (1,288)
Increase/
Increase/  (Decrease) in Increase/
(Decrease) in loss after  (Decrease) in
RMB income tax equity
BRETIGHIE
ARELH/ BEENS  ERgn/
(TR&) (RD) (RD)
% HK$'000 HK$'000
BET T BET T
2016
If HK$ weakens against RMB BT AR ESE55 2 (601) 601
If HK$ strengthens against RMB  fisi#& T 4 A R E 0 (2) 601 (601)

BRIERAER AR R 2017
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3 FINANCIAL RISK MANAGEMENT (continued)

3.1 Financial risk factors (continued)

(a) Market risk (continued)

(i)

Price risk

Equity price risk is the risk that the fair
values of equity securities decrease
as a result of changes in the levels of
equity indices and the value of individual
securities. The Group is exposed to
equity price risk arising from investments
held by the Group and classification in
the consolidated balance sheet either
as available-for-sale financial assets
(Note 13) or financial assets as at fair
value through profit or loss (Note 15).
To manage its price risk arising from
investments in equity securities, the
Group control its portfolio size. The
Group’s investments listed in Hong
Kong and overseas are valued at quoted
market prices at the end of the reporting
period.

The following table demonstrates the
sensitivity to 5% increase/decrease
in the fair values of available-for-sale
financial assets, financial assets at
fair value through profit or loss and
derivative financial instruments with all
other variables held constant and after
any impact on income tax, based on
their carrying amounts at the end of the
reporting period.

B U RR M

3 HERREEE)

3.1 MBEREREGE)

(a) W5 EE(4E)

(i)
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(Wﬁn)&ﬁ@iﬁ
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E(MsE15) - AEE
BT ERREERAE
HFMEENERRE
iz H| L EHA R
B o REBZRE TR
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S HERATHRM IS ER
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TREF| A S
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I R B B 76 B BE Ko 6T
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Notes to the Consolidated Financial Statements 45 B i8R R K=

3 FINANCIAL RISK MANAGEMENT (continued) 3

3.1 Financial risk factors (continued)
(a) Market risk (continued)

(ii)  Price risk (continued)

2017

5% increase in available-for-sale
financial assets

5% decrease in available-for-sale
financial assets

5% increase in financial assets at
fair value through profit or loss

5% decrease in financial assets at
fair value through profit or loss

2016

5% increase in financial assets at
fair value through profit or loss
5% decrease in financial assets at
fair value through profit or loss

5% increase in commodity price
5% decrease in commodity price

5% increase in forward foreign
currency exchange contracts
5% decrease in forward foreign
currency exchange contracts

BRIERAER AR R 2017

S EMEE(E)

3.1 HMERBEZEE)
(a) WHEE(E)

(i) ERRRGE)
Increase/
(Decrease) in
carrying amount
of available- Increase/
for-sale (Decrease) in
financial assets/ other
financial assets  comprehensive
at fair value income/loss Increase/
through after (Decrease)
profit or loss income tax in equity
M HER K
BE/BRAYE  EfGaks:/
ERERIEN  BAERE 5
HHBEEREE EEEm/ EmEm/
#,/(h2) (B4) (B4)
HK$'000 HK$'000 HK$'000
BETT BETT BETT
At HERKEE LA5%
1,253 (1,253) 1,253
MR HERKEETHE5%
(1,253) 1,253 (1,253)
BRATEERERIEN
BHEELH5% 8,504 (8,502) 8,502
BRATEERBRIEN
BB EETH5% (8,504) 8,502 (8,502)
Increase/
(Decrease) in
carrying amount Increase/
of financial assets (Decrease) in
at fair value other
through profit  comprehensive
or loss/derivative income/loss Increase/
financial after (Decrease)
instrument income tax in equity
BRTERB
BRGlRmMEE  Htbrale/
CBE/fE RGN ‘
SRTARAE  BREN/  EsEn/
Em/ (D) () ()
HK$'000 HK$'000 HK$'000
BT BB BETT
BRATERBERS| R
BEE 5% 36 (32) EY)
AT BRI
BT EETHS% (36) 32 (32)
BmERLT5% 21 (17) 17
P BT TH5% (21) 17 (17)
EHINES D
{B1E L F5% 147 (112) 112
EAINES D
{ERTR5% (147) 112 (112)
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3

FINANCIAL RISK MANAGEMENT (continued)

3.1

Financial risk factors (continued)

(a)

Market risk (continued)

(iii)

Cash flow and fair value interest rate risk

As the Group has no significant interest-
bearing assets, the Group’s income and
operating cash flows are substantially
independent of changes in market
interest rates.

The Group’s interest rate risk arises
from borrowings. Borrowings issued at
variable rates expose the Group to cash
flow interest rate risk. Borrowings issued
at fixed rates expose the Group to fair
value interest rate risk. During 2016 and
2017, the Group's borrowings at
variable rate were denominated in US$,
RMB and HKS$.

The Group has not hedged its exposure
to cash flow and fair value interest rate
risk, as the management considers the
risk is insignificant to the Group.

The following table demonstrates the
sensitivity to a reasonably possible
change in interest rates, with all other
variables held constant, of the Group's
loss after income tax (through the
impact on floating rate borrowings) and
the Group’s equity.

3

BiSEMEE(E)
3.1 BiIEBEZEE)
(a) TR (E)

(iii)
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Notes to the Consolidated Financial Statements 45 B i8R R K=

3 FINANCIAL RISK MANAGEMENT (continued)
3.1 Financial risk factors (continued)
(a) Market risk (continued)

(iii)  Cash flow and fair value interest rate risk

(continued)

2017

uss$ Ep
HK$ BT
uss$ EP
HK$ BT
2016

Us$ xTT
RMB AR
HK$ AT
Us$ ETT
RMB AR
HK$ AT

BRIERAER AR R 2017

S EMEE(E)

3.1 MBEREREGE)

(@) mEER(E)

(i) BenERATFEMNE
ENEAC=),
Increase/
Increase/ (Decrease) in Increase/
(Decrease) in loss after (Decrease)
basis points  income tax in equity
MAEH#
FIREH  BHEEn/ Emgmn/
#m,/ () CA2) (H2)
HK$'000 HK$'000
BETT BETT
100 40 (40)
100 471 (471)
(100) (40) 40
(100) (471) 471
Increase/
Increase/  (Decrease) in Increase/
(Decrease) in loss after (Decrease)
basis points income tax in equity
BRATIGHLA
FIREZ BN EmgmS
&,/ Cid) Ol ) ORl )
HK$'000 HK$'000
BT BT
100 158 (158)
100 37 (37)
100 1,149 (1,149)
(100) (158) 158
(100) (37) 37
(100) (1,149) 1,149
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3

FINANCIAL RISK MANAGEMENT (continued)

3.1

Financial risk factors (continued)

(b)

(©

Credit risk

The Group reviews the recoverability of its
financial assets periodically to ensure that
potential credit risk of the counterparty is
managed at an early stage and sufficient
provision is made for possible defaults. In
addition, receivable balances are monitored
on an ongoing basis and the Group’s exposure
to bad debts is not significant.

The credit risk of the Group’s other financial
assets, which comprise cash and cash
equivalents, due from associates, due from
joint ventures and other receivables, arises
from default of the counterparty, with a
maximum exposure equal to the carrying
amounts of these instruments.

Further quantitative data in respect of the
Group’s exposure to credit risk arising from
accounts receivable are disclosed in Note 17 to
the consolidated financial statements.

Liquidity risk

Ultimate responsibility for liquidity risk
management rests with the board of directors,
which has built an appropriate liquidity risk
management framework for the management
of the Group’s short, medium and long-
term funding and liquidity management
requirements. The Group manages liquidity
risk by maintaining adequate reserves and
reserve borrowing facilities, by continuously
monitoring forecast and actual cash flows and
matching the maturity profiles of financial
assets and liabilities.

3
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Notes to the Consolidated Financial Statements 45 B i8R R K=

3 FINANCIAL RISK MANAGEMENT (continued) 3 B EREIR(E)
3.1 Financial risk factors (continued) 3.1 BiIEBEZEE)
(c)  Liquidity risk (continued) (c) FmEELERE(E)
The maturity profile of the Group’s financial BIEE M4 A B IR 2 - 3K
liabilities as at the end of the reporting period, TE o AEERBEBHRK
based on the contractual undiscounted PHEaBEZFHOT ¢

payments, was as follows:

Carrying
amount
as per Total On  More than
consolidated  contractual demand 1 year but
balance undiscounted or within less than
sheet  cash flows 1 year 5 years

BRRRE CYNmK
Afikz HEZAE EZRY —FHE
IRE{E RERE -FARE BRIERA
HKS$'000 HK$'000 HK$'000 HKS$'000
ARTR ARTR BRI BRI

2017
Borrowings £ 471,118 499,271 268,814 230,457
Due to associates YIS 568 568 568 -
Bills and accounts payable ENAEE R ESIRE 116,916 116,916 116,916 -
Other payables and accruals HitEAIRER
EtER 227,015 227,015 227,015 =
815,617 843,770 613,313 230,457

BRIERAER AR R 2017
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Notes to the Consolidated Financial Statements 45 B i8R R K=

3 FINANCIAL RISK MANAGEMENT (continued)

3.1 Financial risk factors (continued)

(c)  Liquidity risk (continued)

2016

Borrowings

Derivative financial instruments
Due to associates

Bills and accounts payable
Other payables and accruals

S
=GN

fTESRTEA

REENRFIE

ENZEREMRE

HiEFIRER
BT ER

3 MBEREEGE)

3.1 MBRBERE(E)
(0 wmEETEE(E)
Carrying
amount
as per Total On More than
consolidated ~ contractual demand 1 year but
balance  undiscounted or within less than
sheet cash flows 1 year 5 years
REAEE  BUNMK
afike  HREZAE 2R —FLE
IREE nELE —FAERE ERLER
HK$'000 HK$'000 HK$'000 HK$'000
BT BETT BT BB
429,636 431,080 372,487 58,593
1,103 1,103 1,103 -
476 476 476 =
240,489 240,489 240,489 -
71,448 71,448 71,448 —
743,152 744,596 686,003 58,593
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Notes to the Consolidated Financial Statements 45 B i8R R K=

3

FINANCIAL RISK MANAGEMENT (continued)

3.2

Capital management

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

In order to maintain or adjust the capital structure,
the Group may adjust the amount of dividends paid
to shareholders, return capital to shareholders or
issue new shares.

The Group monitors capital on the basis of
the debt-to-adjusted capital ratio. This ratio is
calculated as net debt divided by adjusted capital.
Net debt is calculated as total borrowings (including
current and non-current borrowings as shown
in the consolidated balance sheet) less cash and
cash equivalents. Adjusted capital comprises all
components of equity (including share capital,
reserves, accumulated losses and non-controlling
interests as shown in the consolidated balance
sheet) and other loans from non-controlling
shareholders of subsidiaries.

BRIERAER AR R 2017
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3

FINANCIAL RISK MANAGEMENT (continued)

3.2

3.3

Capital management (continued)

During 2017, the Group's strategy, which was
unchanged from 2016, was to maintain a debt-
to-adjusted capital ratio below 90%. The debt-to-
adjusted capital ratios at 31 December 2016 and
2017 were as follows:

Total borrowings BER

Less: Cash and cash equivalents

3

BERREE(E)
3.2 BE2EH(E)

" BE MRS FEY

(Note 34(b)) (Bts34(b))
Net debt BT /55
Total equity M
Adjusted capital KRR AR
Debt-to-adjusted capital ratio BRI A =

Fair value estimation
Financial assets and liabilities
Fair value hierarchy

This section explains the judgements and estimates
made in determining the fair values of the financial
instruments that are recognised and measured at
fair value in the financial statements. To provide an
indication about the reliability of the inputs used in
determining fair value, the Group has classified its
financial instruments into the three levels prescribed
under the accounting standards. An explanation of
each level follows underneath the table:

3.3

RZE—+F AEBZERBAE
HEFE ES B TR AN RER
0%  B-_F—XEMHRA - K
—E-RNERZE—tF+=A
=T —HZEBE AR X
wm

2017 2016

HK$"000 HK$'000

BT BT

471,118 429,636

(121,530) (60,566)

349,588 369,070

951,806 933,340

1,008,466 989,697

35% 37%
ATES

HHEEERAE

ATFEER

RERBEEETE M mMRPIRATF
ERERARGTENESHITANATE
Iy BT HH A 2 B (st » RS HEE
E RN FEMBBABBRN A EEE
R AEERESTEKE SR
TESR=  ZEBRNBEELT
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Notes to the Consolidated Financial Statements 45 B i8R R K=

3

At 31 December 2017

Financial assets

Available-for-sale financial
assets

Financial assets at fair value
through profit or loss
- Listed equity securities

At 31 December 2016

Financial assets
Financial assets at fair value
through profit or loss
— Listed equity securities
— Commaodity swap contracts
— Forward foreign currency
exchange contracts

Financial liabilities
Financial liabilities at fair value
through profit or loss
— Commodity swap contracts
— Forward foreign currency
exchange contracts

There were no transfers between level 1 and level 2

during the year.

BRIERAER AR R 2017

FINANCIAL RISK MANAGEMENT (continued)

3.3 Fair value estimation (continued)

R=Z—t#F
+=A=+-H

HBEE

AHHENBEE

BRAFEEBRR
SR & E
- ERAE S

R-E—RF
+-HA=+—8H

BB E

BAFEEBIER
5l 0R R BT 75 & B
— FTRAE S
—EmiEHELN
— R HSNE S L)

BHRE

BRAHEERRR
IRABI IR E
—AmEREH
—REIMNER L

3 HERREEE)

3.3 AFEME(E)
Level 1 Level 2 Level 3 Total
- B E=H; HE
HK$'000 HK$'000 HK$'000 HK$'000
BETT B¥TT ABA¥%Tr ABA¥Tx
25,063 - - 25,063
170,086 - - 170,086
195,149 - - 195,149
Level 1 Level 2 Level 3 Total
F—1 B E=MH BE
HK$'000 HK$'000 HK$'000 HK$'000
BEFT  B%Tr BT  BETx
711 - - 711
- 38 - 38
- 3,594 - 3,594
711 3,632 — 4,343
_ 448 - 448
- 655 - 655
- 1,103 - 1,103
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3

FINANCIAL RISK MANAGEMENT (continued)
3.3 Fair value estimation (continued)

(a)  Financial instruments in level 1

The fair value of financial instruments traded
in active markets is based on quoted market
prices at the balance sheet date. The quoted
market price used for financial assets held
by the Group is the current bid price. These

instruments are included in level 1.

(b)  Financial instruments in level 2

The fair value of financial instruments that are
not traded in an active market (for example,
over-the-counter derivatives) is determined by
using valuation techniques which maximise
the use of observable market data and rely as
little as possible on entity-specific estimates. If
all significant inputs required to fair value an
instrument are observable, the instrument is

included in level 2.

(c)  Financial instruments in level 3

If one or more of the significant inputs is
not based on observable market data, the
instrument is included in level 3. This is the

case for unlisted equity securities.

There is no transfers of financial assets into or out of

level 3.

3

BERREE(E)
3.3 AFEMFE)
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CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

Estimates and judgements are continually evaluated and
are based on historical experience and other factors,
including expectations of future events that are believed
to be reasonable under the circumstances.

Critical accounting estimates and assumptions

The Group makes estimates and assumptions concerning
the future. The resulting accounting estimates will, by
definition, seldom equal the related actual results. The
estimates and assumptions that have a significant risk of
causing a material adjustment to the carrying amounts
of assets and liabilities within the next financial year are
addressed below.

(@) Estimated impairment of property, plant and
equipment, leasehold land and land use rights

Property, plant and equipment, leasehold land
and land use rights are reviewed for impairment
whenever events or changes in circumstances
indicate that the carrying amount may not be
recoverable. The recoverable amounts of property,
plant and equipment, leasehold land and land use
rights have been determined based on value in
use calculations, taking into account latest market
information and past experience. These calculations
and valuations require the use of judgements and
estimates. An impairment loss is measured as the
difference between the asset’s carrying amount and
the recoverable amount.

BRIERAER AR R 2017
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CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

(continued)

Critical accounting estimates and assumptions
(continued)

(b)

Income taxes and deferred income tax

The Group is subject to taxation in Mainland
China and Hong Kong. Significant judgement
is required in determining the amount of the
provision for taxation and the timing of payment of
the related taxation. There are many transactions
and calculations for which the ultimate tax
determination is uncertain during the ordinary
course of business. Where the final tax outcome of
these matters is different from the amounts that
were initially recorded, such differences will impact
the income tax and deferred income tax provisions
in the periods in which such determination are
made.

Deferred income tax assets relating to certain
temporary differences and tax losses are recognised
as management considers it is probable that future
taxable profit will be available against which
the temporary differences or tax losses can be
utilised. Where the expectation is different from
the original estimate, such differences will impact
the recognition of deferred income tax assets and
income tax in the periods in which such estimate is
changed.

4

RESTEERAE (&)

et AERBR(E)

(b)

P13 RAEAL P {37

AEBFTEETEARE NN
B EEERARESERBNE
AN IER R REE - FEELEKRH
B - E—REBEET  BAZX
S EY M RARGEE
ETHEER o Nt F 2 RATHR
BrRRESVLHENSETR @ Ut
FERBFEFHLFEEHAR
PRSBIMIRIE TS TR o

EEEERR/RKAIEFERERD
BR| - S ERERIBIBFIABA
A AlEZEREZERTENEL
FIS M B E S WIER - ERBIBER
BRIRRERR - ZEZRSKEBR
BENHPRATERERSEHEE
TS B A HER
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SEGMENT INFORMATION

The chief operating decision-maker has been identified
as the board of directors of the Company. The directors
review the Group's internal reporting in order to assess
performance and allocate resources. Management has
determined the operating segments based on these
reports.

The directors assess the performance of the operating
segments based on a measure of profit or loss from
continuing operations before income tax for the year. The
information provided to the directors is measured in a
manner consistent with that in the consolidated financial
statements.

The Group is organised into three major operating units
in its continuing operations: (i) steel trading; (ii) lithium
business; and (iii) mineral resources. The steel processing
segment, presented as a separate reportable segment in
the previous year, is classified as discontinued operations.

Revenue recognised during the year is as follows:

Continuing operations
Sale of goods

\

N
AE

%
At
s
M
52

Discontinued operations EARIEREER
Sale of goods HE

Rental income HE WA
Service income [iE TN

BIERBR AR #2017

s

Notes to the Consolidated Financial Statements 45 B i8R R K=

W
%
e
o

ERRECHEBEERRRAIES
%%$%E’\]W%ﬁ&% © LART

DERER - EEHMEIRES
IETZ«( **/\45

& oF an H
M o WA
OfF 3 e o
%*%ﬁ%

EERBEATEXRERBRERBEM
SRR B M BRI EEE D BRI %
B MEFRENEHENREWBR
RERAENT BB -

AEEREREEH A ELES
frAERK - (DHIEE 5 ()IBRFTS  K(ii)
BELR - MENT (AIFEEREES
—BM D) D REEE R IR EETR -

KEEERZIWAMT :
2017 2016
HK$’000 HK$'000
(restated)
BET T ST
(4EE2l)
2,491,789 2,647,915
- 37,227
- 13,421
- 5,376
- 56,024
2,491,789 2,703,939




SEGMENT INFORMATION (continued)

The segment results for the year ended 31 December

2017 are as follows:

Total segment sales
Inter-segment sales

Sales to external customers

Operating profit/(loss) before below items

Fair value gains on financial assets at
fair value through profit or loss

Fair value losses on derivative financial
instruments

Gains on reclassification of an associate to
available-for-sale financial assets

Impairment losses on amount due from
associates

Impairment loss on available-for-sale
financial assets

Impairment losses on deposits,
prepayments and other receivables

Settlement of customer claims

Dilution loss on an associate

Share option expenses

QOperating profit/(loss)

Finance costs

Gain on disposal of property, plant and
equipment

Impairment losses on property, plant and
equipment

Share of losses of associates

Share of losses of joint ventures

Segment results
Income tax credit

Loss for the year from
continuing operations

Profit for the year from
discontinued operations

Loss for the year

PHHELR

AEREE

HETSIBEF

Rt MUBARMEERT/
(B#)

BRATEERERSREEE
EEDTEYE

iTEeRIANTEES

L NGIEL R =7
BEYH

NI E V]

A EN B EERE

Be  BRFREMERR
A

EFZRERE

BELREEER
B

meaN/ (BR)
BERA
HENE - BaE Rk
nx - BERREAE

ﬁﬁ%éﬂ?%?
ily=R-¥NGIl 3=

NHxE
FEHER
EERERERELHBR

EERACRIEEEHET

FEER

Notes to the Consolidated Financial Statements %45 B & R KM ET

5 ZSWBERGE)
BE _T—+F+_A=+—RHILFE
D ERRET ¢
Continuing operations
BELEXR
Steel Lithium Mineral
trading  business  resources Unallocated

HEES #X%  RELR KA :
HK$'000  HKS$'000  HKS$'000  HKS$'000 HK$'000
BRTT  ERTR  ERTn  EMTr  E%TR
2,491,789 - - - 2,491,789
2,491,789 - - - 2,491,789
16,136 (12,530) (4,668) (45,378) (46,440)

- - - 48,014 48,014
(445) - - - (445)

- - - 17,392 17,392
= = = (75) (75)
- - - (33,536) (33,536)
(1,444) - - - (1,444)
- - - (85,801) (85,801)
- - - (26,343) (26,343)
- - - (26,160) (26,160)
14,247 (12,530) (4,668)  (151,887)  (154,838)
(11,465) (2,036) - (5,535) (19,036)
- - - 202,445 202,445
- - (18,506) - (18,506)
- - - (86,840) (86,840)
- (160) - (4) (164)
2,782 (14,726) (23,174) (41,821) (76,939)
1,188
(75,751)

60,874
(14,877)
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Notes to the Consolidated Financial Statements 45 B i8R R K=

5 SEGMENT INFORMATION (continued) 5 oIERGE)
The segment results for the year ended 31 December HE_Z—R"FT-A=1T—HLEFE
2016 are restated as follows: E’\]ﬁ%ﬁ%ii(i“iﬂ)ﬁﬂT i

Continuing operations

?
=0

BECEE
Steel Mineral
trading resources Unallocated Group
HEES BEER KA 0]
HK$'000 HK$'000 HK$'000 HK$'000
BETT BB BETT BETT
Total segment sales DiEbEEER 2,647,915 - - 2,647,915
Inter-segment sales HEEHE - - = -
Sales to external customers HETINGZE 2,647,915 - - 2,647,915
Operating profit/(loss) before below items K&t T8 B KL EF]/ (FiE) 1,280 (5,230) (59,850) (63,800)
Fair value losses on finandial assets at BATERBERINRNE G EE
fair value through profit or loss L BYERER = = (242) (242)
Fair value gains on derivative financial TELRT AN TENS
instruments 2,572 - - 2,572
Impairment losses on amounts due from BENARZRA
associates - (677) (2,405) (3,082)
Impairment losses on deposits, &8 BRFREMERFRE
prepayments and other receivables (606) (5,150) (32,323) (38,079)
Dilution loss on an associate e NE S - = (5.985) (5,985)
Operating profit/(loss) TR/ (BB 3,246 (11,057) (100,805) (108,616)
Finance costs BEMAN (12,480) - (548) (13,028)
Gain/(Loss) on disposal of property, HENE  BELRERE/
plant and equipment (B8) 100 - (130) (30)
Impairment osses on property, Mk BEREERE
plant and equipment - (10,214) - (10,214)
Impairment loss on an associate BENRRE - (55,876) (55,876)
Share of losses of associates Pt A REE - - (15,619) (15,619)
Share of losses of joint ventures NG | - - (52) (52)
Segment results PEEE (9,134) (21,271) (173,030) (203,435)
Income tax expense FrEH (7,154)
Loss for the year from EERBHELEEBER
continuing operations (210,589)
Loss for the year from EERBEARILEEZBER
discontinued operations (3,775)
Loss for the year FEFE (214,364)

BIERBR AR #2017



SEGMENT INFORMATION (continued)

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

Segment results represent the profit/(loss) earned by each
segment without allocation of unallocated corporate
expenses including directors’ salaries, dilution loss on
an associate, impairment losses on an associate, gains
on reclassification of an associate to available-for-sale
financial assets, fair value gains/(losses) on financial
assets at fair value through profit or loss, impairment
loss on available-for-sale financial assets, other operating
expenses, share of losses of associates and joint ventures
and share option expenses.

Other segment information

The segment assets and liabilities as at 31 December
2017 and depreciation, amortisation and additions to
non-current assets for the year ended 31 December 2017
are as follows:

Notes to the Consolidated Financial Statements %45 B & R KM ET

DERER(E)

DEEHENERR S EEBH2RE
BETE=FZMHERMET °

DEMEBERZTABRR BN, (B
BMEABREANEZEERY &
FERBREZRHS  BMEAREEER -
BENRRE  BEQTEIENHE
ENBEENRS - BAFEEBIERS
IRE IS B E N T EWE(BE) -~ a7
HEEMBEERE HEEEH
PGB 2 AERRBERERBREX
4o

H o 2RE R
R-EBE—+F+-_A=1+—HWHOHE
EMEBEEUAREBEE-_ZE—+&+=A
=+ —HIEFEMFE  #HiHRIERIE
MENEET -

Continuing operations

BEREER
Steel Lithium Mineral
trading business  resources Unallocated Group
HEES #BEE REER A ]
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETR  BMTR  BMTR  BMTR  EMTR
Assets BE 990,845 125,152 92,352 584,384* 1,792,733
Liabilities af& 404,189 69,531 141,088 226,119 840,927
Depreciation nE 1,127 - 650 538 2,315
Amortisation b3 - - 160 - 160
Additions to non-current assets ERIERBEE 8 - - 54 62
< Including investment in the listed shares of Alliance Mineral Assets . & 4 49 5% 5 1.7 /8 55 2 Alliance Mineral

Limited of approximately HK$170 million which were acquired Assets Limited#) FTIREAIEE « ZEBRHR

during the year and designated as financial assets at fair value 4 R BE A B VeI A T (E B 1B 18 25 51| 0E 10 B 15
through profit or loss. BE .
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SEGMENT INFORMATION (continued) 5 oIERGE)
Other segment information (continued) HibpHER(£Z)
The segment assets and liabilities as at 31 December RZE—NRNE+-A=+—HHHZE
2016 and depreciation, amortisation and additions to EMBBEUREE=-_ZF—ET+=A4
non-current assets for the year ended 31 December 2016 =T HIEFENNE  #HERIERE
are as follows: MENEEMT :
Discontinued
Continuing operations Operation
BRIHEE
BEOSEH 575
Steel Mineral Steel
trading resources  Unallocated ~ processing Group
HEES BEER AR AT ]
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETT BETT BETT BETT BETTL
Assets BE 997,522 103,647 593,270 19,575 1,714,014
Liabilities Af 535,089 134,041 109,386 2,158 780,674
Depreciation il 627 651 1,575 2,125 4,978
Amortisation B - 160 - 156 316
Additions to non-current assets ERERHEE 4,281 - 8 12 4301

Segment assets exclude club debentures, deferred
income tax assets, investments in associates and joint
ventures, available-for-sale financial assets, income
tax refundable and other unallocated head office and
corporate assets as these assets are managed on a group
basis.

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

BRIERAER AR R 2017

DHEETBEERES ELHAEN
BE B2 /L2QRKE  AIftHE
MBEE  AJREMAEHRREMBARD R
BABREREE HELEENEE
HAERE -

DHMBELTEERELEHESHEE B
MR  EXERREMARIEAR
AREERE AEEREAEET N
B o



SEGMENT INFORMATION (continued)
Geographical information
The Group’s business segments operate in five main

geographical areas, even though they are managed on a
worldwide basis.

s

Notes to the Consolidated Financial Statements %45 B & R KM ET

DERER(E)

AREENEBDBARRTAEE - £
EEREMERLE -

2017 2016
HK$’000 HK$'000
(restated)
BET T ST IT
(4EE2l)
Continuing operations FH B E TS
Revenue (by location of customers) WA RER MRS HE)
— Europe — B 1,188,167 833,407
— Mainland China — A Y 432,897 263,012
— Asia (other than Mainland China — (T EEFE
and Hong Kong) REB) 418,567 415,931
— Middle East — 198,023 356,905
- Hong Kong — BB 109,500 630,251
— Others —Hip 144,635 148,409
2,491,789 2,647,915
Discontinued operations B IFAE & 2T
Revenue (by location of customers) WA (IR MR D 38E)
— Mainland China — - 56,024
2,491,789 2,703,939
2017 2016
HK$’000 HK$'000
BT T BT
Non-current assets FERBEE
— Mainland China — A Y 91,636 115,401
- Hong Kong — B8 2,791 64,292
— Europe — BOM 100 118
— Others —E A 1 1
94,528 179,812

The non-current assets information above is based on the
location of assets and excludes club debentures, deferred
income tax assets, investments in associates, investments
in joint ventures and available-for-sale financial assets.

For the year ended 31 December 2017, the Group
had sales of approximately HK$283,623,000 (2016:
HK$314,442,000) to a single significant customer of the
steel trading segment, representing approximately 11%
(2016: 12%) of the sales to external customers.

NEERBEEREEMERE D

BEreERefEs EEMEREE

C RERFRE KA

BENBRE

EVBEE -

BHE_Z—+t&F+-_A=+—8IF
B AEBEMEZE S D EELNBE
283,623,000 L ( =& — X F : B
314,442,00070) F— U E—SFARRF -
EASREZINEHEL11% (ZE—X
£ :12%) o
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LEASEHOLD LAND AND LAND USE RIGHTS

N

The Group’s interests in leasehold land and land use
rights represent prepaid operating lease payments and
their net book amounts are analysed as follows:

Outside Hong Kong, held on:
Leases of between 10 to 50 years

EEBAIMNTA

TEATFEHNEE

Leasehold land and land use rights with aggregate
carrying amount of approximately HK$4,290,000 as at 31
December 2016 were pledged to secure against certain of

the Group's bank borrowings (see Note 22).

Movement of the leasehold land and land use rights

during the year is as follows:

At 1 January

Currency translation differences

Amortisation of prepaid operating lease
payments

Disposal of subsidiaries

At 31 December

BRIERAER AR R 2017

B
)

Notes to the Consolidated Financial Statements 45 B i8R R K=

HE TR LA

7R BFE R B 30 % + 005 MR M 2
BRI AEREY  REIEEFEH
m

2017 2016
HK$’000 HK$'000
BET T AT

3,754 7,906

R-ZEBE—RE+-A=+—H8 HE
TR TR EARAEL S
4,290,000 T E A28 S B R1T E K 1E
TR (RHEE22) -

MHE R T AR FAEEE
T

2017 2016

HK$'000 HK$'000

BET T EEET I

Rn—A—H 7,906 8,486

ErER =58 298 (264)
TE &8 H & FROE B

(212) (316)

HEHRB AR (4,238) -

R+—A=+—H 3,754 7,906
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Notes to the Consolidated Financial Statements %45 B & R KM ET

7

PROPERTY, PLANT AND EQUIPMENT

Year ended 31 December 2017

Opening net book amount
Currency translation differences
Additions

Disposals

Disposal of subsidiaries
Impairment charge
Depreciation charge

Closing net book amount

At 31 December 2017
Cost
Accumulated depreciation and

impairment

Net book amount

B2 5-1F
tZA=T-HLEE

LR
EHENEE

5

(i

HERERT

e

g

LiHTERARE

RAEE

7 MIFE - EBERRE
Leasehold
land in
Hong Kong
under Furniture
long-term Leasehold and Motor ~ Construction
finance lease ~ Buildings improvements  Machinery  equipment vehicles in progress Total
HERRS il 8

HEESIY BT BTRE % i 8§ REEIR ]

HKS'000 HK$'000 HKS$'000 HK$'000 HK$'000 HKS000 HK$'000 HK$000

EMTn  EMTn AMTn ARTn EBTx EBTn EBfn B

53,605 14290 - 2438 502 4218 96,853 171,906

- - - 1m i 10 178 7490

- - - - 62 - - 62

(53,191) (6,735) - (15) (%) (317) - (60,354)

- (6,958) - - - - - (6,958)

- - - - - - (18,506) (18,506)

(414) (597) - (652) (122) (1,081) - (2,866)

- - - 1944 315 2830 85,625 90,774

- - 3363 8784 5,406 6,809 311,283 335,645

- - (3.363) (6,840) (5,031) (3979 (5658  (44871)

- - - 1944 315 2830 85,625 90,774
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7 PROPERTY, PLANT AND EQUIPMENT (continued) 7 M - S RRIE(E)
Leasehold
[and in
Hong Kong
under Furniture
long-term Leasefold and Motor  Construction
finance lease Buidings  improvements  Machinery ~ equipment vehicles — in progress Total
N i &
BARELTH BT BTG e Rkl g  EEIR it
HKS'000 HK$'000 HKS'000 HK$'000 HKS'000 HKS'000 HKS'000 HKS'000
T BT T BT HETT BT #ETL BT
Year ended 31 December 2016 BB
TZRAZT-ALER
Opening net book amount BREHA 54,848 16,084 - 4,140 693 836 114,350 190,951
Currency translation diferences ~ §EEHEE - - - (196) (19 37) (1289) (7535)
Additions 1R - - - - b1 4240 - 4301
Disposals e - 1) - (381) B) (234) - (619)
Impairment charge WA - - - - - - (10214 (10,214)
Depreciation charge e (1243 (1,793) - (1,125 (230) (587) - (4.979)
Closing net book amount SREEYE 53,605 14,290 - 2438 502 4218 96,853 171,906
At 31 December 2016 RZEnE
t2p=1-A
Cost i 82,582 50,674 5999 12,665 7,39 1483 287,981 454779
Accumulated depreciatonand ~ ZxHTERRE
impairment (28,977) (36,384) (5,999) (10,227) (6,893) (3,265) (191,128) (282.873)
Net book amount FESE 53,605 14,290 - 2438 502 418 9,353 171,906

No depreciation expenses of continuing operations
has been charged in cost of sales, approximately
HK$1,137,000 (2016: HK$625,000) has been charged
in selling and distribution expenses and HK$1,178,000
(2016: HK$2,228,000) in general and administrative
expenses.

BRIERAER AR R 2017

SECE X M EBR W ES AH
ERAFR AR T —+tF4HB
1,137,000 C( —F —NF : B
625,0007C) st ASEE R D EER -
B # 1,178,000 (ZF — R F : B
2,228,00070) At A—M RATEHE A o
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PROPERTY, PLANT AND EQUIPMENT (continued)

At 31 December 2016, leasehold land in Hong Kong
under long-term finance lease and buildings with
carrying amount of approximately HK$53,605,000 and
HK$11,989,000, respectively, were pledged to secure
against certain of the Group’s bank borrowings (see Note
22).

The construction in progress is included in the mineral
resources operating segment.

Motor vehicles include the following amounts where the
Group is a lessee under finance leases:

Cost — capitalised finance leases

Accumulated depreciation ZEtinE
Net book amount REFEE

The Group leases certain motor vehicles under
noncancellable finance lease agreements at 31 December
2016. The lease terms are between 3 and 5 years, and
ownership of the assets lie within the Group.

7

RA-—ERERERE =

B
)

Notes to the Consolidated Financial Statements %45 B & R KM ET

M - MBERRE(E)

R-ZZE—ARE+-_A=1+—H REE
RHE@MERE L REFIREESD L
75 #53,605,0007T & B % 11,989,000
BERIMEBRITERERT (R
22) °

ERETIEBEBREEREED -

AEBERBEHEARTNERERE
TR

2017 2016
HK$°000 HK$’'000
BET T BT

4,240
S (485)
- 3,755

R-E-—RFT+-_A=+—H &x&H
RETAHECBEEESHNFATEE
B HAR=Z=ERFNEEMBHET
REBEFRAE -
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7 PROPERTY, PLANT AND EQUIPMENT (continued) 7 W% MBERRE(E)

Impairment test of the construction in progress

The construction in progress is included in the mineral
resources operating segment. It relates to processing
plants being constructed on iron ore mines in the
Mainland China. In the opinion of the directors, the
construction in progress would be able to be operated
efficiently the function for it was designed, built and
erected after certain refurbishing.

Due to the market prices of iron ore concentrates in
Mainland China decreased to a level lower than the
projected production cost of the mineral resources
operation, the Group had halted operation of the
assets pending improvements in the market conditions
for iron ore concentrates, impairment charge was
made for construction in progress of approximately
HK$18,506,000 (2016: HK$10,214,000). The recoverable
amount of construction in progress is determined based
on the higher of the fair value less costs of disposal and
value-in-use calculation. As at 31 December 2016 and
2017, the recoverable amount of construction in progress
was determined based on fair value less costs of disposal,
management has taken reference to the valuation reports
conducted by an independent valuer. The construction in
progress measured at fair value was classified as level 3.
The market value of construction in progress has been
derived using cost approach and this considers the cost
to reproduce or replace in new condition the assets
appraised in accordance with current market prices for
similar assets, with allowance for accrued depreciation.
The key assumptions are that the cost of reproduction/
replacement new of the subject assets, accrued
depreciation and the assets will continue to be used in
its present existing state with the benefit of continuity of
the tenure of land and building during the foreseeable
future.

BIERBR AR #2017

ERIRRERR

ERTRERBRBREERELDH - A
BRI TR B L2 i - RIRE
FEER  HERIERBHERS 81
&ﬂﬁ@ﬁﬁﬂéﬁ

AT REERENMIZEREELTE
HREEREENEENSNKE A&
BRI LEFZEEEEEMGENT
B E EEIRBEE BB
#18,506,000 L (= F—/NF : B
10,214,0007T) » £ &2 T2/ A W Bl &
R R A T E R S A A K A EE /M
%qulﬂﬁﬁ?g)tﬁ E/\\— /\i&—g
—t+tF+=—A=+—H ' EEESRE
S hERFEGERE AR IETRE S
BFUAEBATERLEEXAMETE °
NAFEAENEREIRESBEAE=
HoERIENMBEEREBAKARE
(MEEERN)TETEEZ B EER K
EFEETZERENRABEEENTHE
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8

INTANGIBLE ASSETS

At 1 January 2016

Cost
Accumulated

amortisation and

impairment

Net book amount

Year ended

31 December 2016
Opening net book

amount and closing
net book amount

At 31 December 2016

Cost
Accumulated

amortisation and

impairment

Net book amount

Year ended

31 December 2017
Opening net book

amount and closing
net book amount

At 31 December 2017

Cost
Accumulated

amortisation and

impairment

Net book amount

RoB—AF
—A—A
R

REHER RN

IREFE

BEZZT—RF

+=A=+—8

EEFE
H MR EFE
HI R IR HE

R —F

+=RA=+—8

(DN
Rt HELRE

REFE

BE_ZT—+F

+=—A=+—H

IEFE
HAF0R i FE &
HA AR IR T FHE

R-ZE—+F

+=-—A=+—8H

(DN
Rt MORE

tREFE

8 EEEE

Domain

names,

Exploration  trademark

and and

evaluation computer
Mining right assets software Total

BRR HE - B
g FMEEE  REMERNG Ast
HK$°000 HK$'000 HK$'000 HK$'000
BT BET T BET T BETT
193,267 18,235 193 211,695
(193,267) (18,235) (193) (211,695)
180,382 17,020 193 197,595
(180,382) (17,020) (193) (197,595)
195,595 18,454 193 214,242
(195,595) (18,454) (193) (214,242)
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Notes to the Consolidated Financial Statements 45 B i8R R K=

9 PRINCIPAL SUBSIDIARIES

The following is a list of the principal subsidiaries at 31

December 2017:

Name

=L

Directly held:
BEREAR

Burwill and Company
Limited

Burwill HK Portfolio
Limited

Burwill Network
Investment Limited

ERREREBRAR

Smart Task Limited

150 BRIERABR AR F3k 2017

Place of
incorporation/
operations
and kind of
legal entity
MR,
REE
ROEE AL

Hong Kong limited
liability company
BEERBRAEELRA

The British Virgin
Islands limited
liability company

RBRRES
BREERA

Hong Kong limited
liability company
BEERBRAEELRA

The British Virgin
Islands limited
liability company

RBRRES
BREERA

Issued and
fully paid
capital

300 PN

R-E—+F+_A=+—HZEEMN

BART

Percentage of
equity interest/
voting capital
attributable to
the Group
rEEHEZ
BE/ARER

ERTREAZRE RBREFEIH

HK$50,000,000
and £50,000

100%

75 #50,000,0007T

50,0005 %2

US$2
VE

HK$1

BT

US$1
(E

100%

100%

100%

Principal
activities

EIRREME

Investment holding

REER

Investment holding

REER

Investment holding

REER

Investment holding

REER



Notes to the Consolidated Financial Statements %45 B & R KM ET

PRINCIPAL SUBSIDIARIES (continued)

Name

2%

Indirectly held:
RIERA -

Burwill (China) Limited
S (FE)BRAR

Burwill Commercial
Holdings Limited
B EEERRAR

Burwill Commodity Limited
ERMHERAT

Burwill Minerals Limited

ERBREFARAF

Burwill Resources Limited

ERYRHEERER AR

Burwill Resources
Europe, S.A.

Burwill Warehousing
(Shanghai) Limited
(Note (i)

EREF(LB)BRAR
(Hizt )

Place of
incorporation/
operations
and kind of
legal entity
MR,
RE MR
RAEE

Hong Kong limited
liability company
BEEBERAEERA

Hong Kong limited
liability company
BEAREELA

Hong Kong limited
liability company
BEAREMELT

Hong Kong limited
liability company
BBEREMELA

Hong Kong limited
liability company
BBEREMELA

Spain limited liability
company

AT AREELDT

Mainland China
HE

9 FEWMEBARGE)

Percentage of
equity interest/

Issued and voting capital
fully paid attributable to
capital the Group
rEEHEZ
BE/BRER

BRTREHZRE RBREEIH

HK$200 100%
BH2007T

HK$1 100%
BT

HK$1 100%
BETT

HK$1 100%
BETT

HK$41,000,000 100%
7S #41,000,0007T

EUR62,000 70%
62,0008 7T

US$1,200,000 100%

1,200,000 7T

Principal
activities

TEXREME

Investment holding
REER

Investment holding
REER

Concentrate
procurement,
lithium carbonate
processing and
sales

BT « TRpasE
MIFHE

Investment holding

REZR

Steel trading
MEE 5

Steel trading
MEE 5

Steel trading
HMEE 5
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PRINCIPAL SUBSIDIARIES (continued)

Notes to the Consolidated Financial Statements 45 B i8R R K=

9 FEWMEBARGE)

Place of Percentage of
incorporation/ equity interest/
operations Issued and voting capital
and kind of fully paid attributable to  Principal
Name legal entity capital the Group  activities
MR, rEEHEZ
R i 2 R BERE
=g RIEE AL ERTREHMERE HERFEIL FEXBUE
Indirectly held: (continued)
RERE - (F)
Hillot Limited Hong Kong limited HK$500,000 100%  Securities
liability company 75%500,0007T investment
BEAREELA BHFRE
Tai Xin Minerals Limited The British Virgin Us$164 70.12%  Investment holding
Islands limited 164%TT REZER
liability company
RBREUES
BREMERA
EEREBEEARAR Mainland China HK$50,000,000 70.12%  Investment holding
(Note (i) (Kf&Z(i)) I ##50,000,0007T REER
REEeBEERAT Mainland China US$39,000,000 70.12%  Mineral resources
(Note (i)) (H1E()) R 39,000,000 T BREER
RS RBEXERAT Mainland China RMB37,793,500 70.12%  Mineral resources
(Note (i)) (H1E()) R AR #37,793,5007T BREER
Note: Mt -
0) Burwill Warehousing (Shanghai) Limited, 55 &Z&HEEER (i) EReERE(LE)ERAF  EEFERE

AR, KEBRSBEEARRA and KEREBEEFR QA are
wholly foreign owned enterprises established in Mainland China
to be operated for 50 years up to March 2050, 30 years up to
December 2037, 20 years up to September 2029 and 20 years up
to December 2027, respectively.

The Group had no subsidiaries which have material non-
controlling interests for the year ended 31 December

2016 and 2017.

BRIERAER AR R 2017

BRARF - KERSBEAR AR RKSR
BREEERATEARFBIK Y ZINEEE
¥ BEHMHRARTFE_TRTF=
A Z=+Z2=FT=+F+=f - = 1T5F=%
ZECNFNARTEEIEEF =
)EJ o

BE-T-—AFR-FT—£F+_A
SRR - A E R A

B B A S AR -



Notes to the Consolidated Financial Statements %45 B & R KM ET

10 INVESTMENTS IN AND BALANCES WITH ASSOCIATES

(a)

Investments in associates (a)

The amounts recognised in the consolidated
balance sheet are as follows:

At 31 December Rt+=—A=+—H

The amounts recognised in the consolidated income
statement are as follows:

BET=A=+-A
L

For the year ended 31 December

Set out below is the associate of the Group as at
31 December 2017 which, in the opinion of the
directors, are material to the Group. The entities
listed below have share capital consisting solely of
ordinary shares, which are held indirectly by the
Group. The proportion of ownership interest is the
same as the proportion of voting rights held.

Nature of investments in associates as at 31
December 2016 and 2017:

10 BEQAFRERGH

BEATRE
AERBERARBLELT :

2017 2016

HK$'000 HK$'000

BT BT T

217,665 353,241

REBRBERANERSELT

2017 2016

HK$'000 HK$'000
BETT BT
(86,840) (15,619)
TXHIN=_F-—EtF+ A

=t BHEZERRYAKEMEE
EXZBERT - THREHERH
AEBERSAENEBBRBERZ
B o FrERE 2 st BRI A 2
BRERELHIMER

RZEBE—RER-_F—tF+=A
=+t HBEATREZMHE :

Place of Country of Percentage of Nature of Measurement
Name business incorporation  ownership interest  relationship method
A% ES 3k MR LR FERZEOL BENME FEFE
Indirectly held:
AR -
2017 2016

China Land Assets Mainland China Hong Kong 45% 45% Note (1) Equity

Limited ("CLA") i 0 (1) R
Kazakhstan Potash Republic of Australia - 2593% Note (2) Note (2)

Corporation Limited Kazakhstan — JBAF|gz itz (2) itz (2)

("KPC") MR e e T

HAE
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Notes to the Consolidated Financial Statements 45 B i8R R K=

10 INVESTMENTS IN AND BALANCES WITH ASSOCIATES 10 B&NTRERGEER(E

(continued)
(a) Investments in associates (continued) (a) BELATREE)
Notes: Mat -
(1) China Land Assets Limited (“CLA") is engaged in the (1) China Land Assets Limited ([CLA])

commercial property investments in Mainland China.

CLA is a private company and there is no quoted market
price available for its shares.

Kazakhstan Potash Corporation Limited (“KPC"), a listed
company on the Australian Securities Exchange (“ASX"),
is engaged in the exploration and development of potash
resources in the Republic of Kazakhstan and the production
of fertilisers. KPC is a strategic business partner of the
Group in the development of the potash business.

During the year ended 31 December 2017, the Group's
equity interest in KPC has been diluted from 25.93% to
18.14% as a result of certain placings of new shares by KPC
during the year and resulting a dilution loss on an associate
recognised as expenses and included in other income and
net gains amounted to approximately HK$26,343,000
(2016: HK$5,985,000). Subsequent to the dilution, the
Group was no longer in a position to exercise significant
influence over KPC and therefore the investment in KPC
was reclassified to available-for-sale financial assets
accordingly and a gain of approximately HK$17,392,000
arisen from the reclassification of investment in an
associate to available-for-sale financial assets was
recognised in the consolidated income statement upon the
reclassification. In addition, this resulted in ten months of
share of loss of KPC of approximately HK$7,823,000 and
was included in the consolidated income statement during
the year ended 31 December 2017.

As at 31 December 2016, the fair value and the carrying
amount of the Group's interest in KPC, which is listed on
the ASX, was approximately HK$76,563,000.

TEETREETTHMEREET -

CLAR—MAERR - ERHOIEEST
HRME -

Kazakhstan Potash Corporation
Limited([KPC )& —RIRAF R &
ZPT([ASX]) LA AR - KPCHEE
B R 705 35 2 54 A B 5w HiT 18 2 A1 B A
HHEETE - ARRAEEBRAN ° KPCR
7 5 (B 3 B SR TS B AN

REBEE-_T—+tF+-A=+—H1it
FE KPCﬁ%WE%*ﬁHﬂ -5
ANEE 7 BRHEREZSAR25.93%#H2
18.14% - Bt & ARl EHE BB S FEA
75 26,343,0007T(ZF—NF : B
#5,985,0007T) B 71 A E At U A K U
wFFFR o REEER - AEBETEY
KPCEERZE T - EILKPCHEH
BEAVMHLEMBEE - NGER
wmRA  HHEARNREESEE
AHEENBEEERBEENBLE
17,392,000 K9 M 2% o o1 + KPCHA
-1 A BT E A E5 18 4078 % 7,823,000
T REBEE=F— t$+ A
=+—BIEFEFALREEBRRA

R-ZT—RE+-A=+—H K&
ERASX E T RIKPC 2 #EZE A FE
BRI EE XY %76,563,0007T °

There are no contingent liabilities relating to the REBACLANER IR ESRE
Group's interest in CLA. f&
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Notes to the Consolidated Financial Statements %45 B & R KM ET

10 INVESTMENTS IN AND BALANCES WITH ASSOCIATES

(continued)

(a) Investments in associates (continued)

(i)

10 BEQNRRERGEHR(E)

(a) HMEQRKE(E)

Summarised financial information for (i)

associate

KPC, which is considered a former material
associate of the Group, is a strategic business
partner of the Group in the development of
the potash business and was accounted for
using the equity method for the year ended 31

December 2016.

The following table illustrates the summarised
financial information of the Group’s material
associate, KPC, extracted from the financial

statements:

Current assets
Non-current assets
Current liabilities
Non-current liabilities

Net assets

Revenue

Share of profit of joint ventures

Expenses

Loss from continuing operations

Income tax expense

Post-tax loss from continuing operations

Other comprehensive income

mBEE
FREEE
mnBAE
FRBEE

FEE

SRR EXER
FSBisT

SEREEBRTAER

Hip 2w A

Total comprehensive expense for the year #E 2 14258

A N:0) TE R S ]
Z

KPCEASEBRNEZRHE N
Alz— WHAREEERE
HEXEGHNRBEEXBR
o REE-_ZT—KFt+-
A=+—BLEFEAREBIR
FARERSSE AR o

THRBHNE T HEExE RE
BHE BRAEEH
ZNA - KPCH B 15 E BT
B g

2016
HK$'000
BT

28,660
588,021
(150,784)
(146,501)

319,396
2016
HK$'000
BT

4,148
324
(127,382)

(122,910)

(122,910)
3,758

(119,152)
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Notes to the Consolidated Financial Statements 45 B i8R R K=

10 INVESTMENTS IN AND BALANCES WITH ASSOCIATES 10 H&ATBREREE(E)
(continued)

(a) Investments in associates (continued) (a) BELATREE)
()  Summarised financial information for (i) BENRNEZHEEER
associate (continued) Z(E)
Reconciliation of the above summarised EXEREMBERBEEA
consolidated financial information to the EIF%EKE']%?EQTZ%
carrying amount of the interest in the =IREAE (PR E M EHRRA
associate that is material to the Group PR ) £k
recognised in the consolidated financial
statements:
2016
HK$'000
ST
Net assets of the associate BN\ R B EFE 319,396
Add: o
Attributable to holders of B A
- non-controlling interests — FERE R 9,453
Net assets attributable to the owners B4 A T # A AL
of the associate BEFE 328,849
Net assets attributable to the Group's  ZNE= B BG4 A Bl HEzs
interest in the associate B(HEEFE 85,275
Goodwill RS 46,865
Impairment loss on interest /NI g R =Y =
in the associate (55,876)
Currency translation differences BEWIEH =5 299
Carrying amount of the Group’s REEREE R RS2
interest in the associate tREE __ 76,563
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Notes to the Consolidated Financial Statements %45 B & R KM ET

10

1

INVESTMENTS IN AND BALANCES WITH ASSOCIATES 10

(continued)

(a) Investments in associates (continued)

(i) Individually immaterial associates

In addition to the interests in associates
disclosed above, the Group also has interests
in a number of individually immaterial
associates that are accounted for using the

equity method.

Aggregate carrying amount of
individually immaterial associates RAIREE

Aggregate amounts of the Group’s

share of associates
Profit or loss

Other comprehensive expense

Total comprehensive income

(b) Balances with associates

ERIFFERNZ

RAETE
Yas sk 5 1R

Htt2mEd

ZHRALE

Except for the amount due from CLA amounting
to approximately HK$13,110,000 (2016:
HK$13,110,000) which bears interest at 10%

(2016:

10%) per annum, all the outstanding

balances with associates are unsecured, non-
interest bearing and repayable on demand.

INVESTMENTS IN JOINT VENTURES

Share of net liabilities
Investments in joint ventures

1

RER B PG B

BENRARERER(E)

(a) MEARKE(E)
(i) FEMEFIERX AYHEE L

B EX PR ER S AR R
Sh - REBMER ZHEE

A& Nz - HHYHER
AN o
2017 2016
HK$'000 HK$'000
BT T ST
/N
70,327 66,501
ES/NE]
3,925 6,624
(1,555) (4,228)
2,370 2,396

(b) BE&E QTR

B CLAR Z 49 & 7 % 13,110,000
TT(=ZZF—7R4%F : %%13,110,000
T EEBI0E(ZZE—R&F

102) - AEMERERRER
HEEH 2FERRNBREE
BEQARE

2017 2016

HK$"000 HK$'000

BT T BT

(216) (52)

5,953 5,953

5,737 5,901
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Notes to the Consolidated Financial Statements 45 B i8R R K=

11 INVESTMENTS IN JOINT VENTURES (continued) 11 BERTRREGE)
(a) Investments in joint ventures (a) EEQAFRE
Set out below are the joint ventures of the Group as TXHIR=ZZE-—EF+=H
at 31 December 2017 which, in the opinion of the =+t HEERANAEEM T B
directors, are immaterial to the Group. The entities FEBEAZEZNT - N ARIER
listed below have share capital consisting solely of N [ R i A (2 DA @A
ordinary shares, which are held indirectly by the A o R SRR R E
Group. The country of incorporation or registration TS - TFTA e 2 fEam b {7l 62
is also their principal place of business, and the BAZRERELFIFER -

proportion of ownership interest is the same as the
proportion of voting rights held.

Nature of investments in joint ventures as at R-ZEBE—XRER-ZT—t&F+=A
31 December 2016 and 2017: =t+-HEERRAREZME

Percentage of

Place of Country of ownership Nature of Measurement

Name business incorporation interest relationship method

FEER

HB XBwE  ERRYER Bot BEROMEE Eip=-97

Indirectly held:

BERA -

2017 2016
Golden Time Samoa Samoa 50% 50% Note (i) Equity
Holding Limited T EEdn TEEE T Btaz) s
("Golden Time")
IPRETEEAR  Mainland  Mainland 50% - Note (ii) Equity
AR(IAEI])  China China B & (i) S
a3 H

Notes: Btet -

(i) Golden Time is an investment holding company. Golden (i) Golden Time&—BREFER A A °
Times and its subsidiary are principally engaged in the Golden Time R EMB AR EBHE
investment of wine industry. BEFRBRKRE

(i) JIPEET is principally engaged in the processing of lithium (i) IEBEIEENZEBEMT - HE
concentrates and sales of lithium carbonate and lithium TRE SRR R A b iE -

hydroxide.

BRIERAER AR R 2017
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1

INVESTMENTS IN JOINT VENTURES (continued) 1

(a)

(b)

Investments in joint ventures (continued)

Commitments in respect of joint ventures

Commitments — joint ventures RIE—RENA]
Capital commitments ﬁj&%%

The Group's share of the results of its joint ventures
is as follows:

Net loss and total comprehensive expense 4 A 51858 [
for the year FHBEBE

Golden Time and JTFHE )T are private companies
and there are no quoted market price available for
their shares.

No summarised financial information of Golden
Time and JTFAE T are presented as the joint
ventures are not material to the Group.

Balances with joint ventures
All the outstanding balances with joint ventures are

unsecured, non-interest bearing and repayable on
demand.

(b)

AEATRE(H)
(a) AEATRE)
AEAAZFR
2017 2016
HK$'000 HK$'000

EETT BT T

2017 2016
HK$'000 HK$'000
BET T BT

(164) (52)

Golden Time )T HAE T AL LN
7 ERQ I EMISRE -

A Golden Time R IFHE /L4 &
EimMsiTEXN  HAEZHILE
ENRMIAEERRE -
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Notes to the Consolidated Financial Statements 45 B i8R R K=

12 FINANCIAL INSTRUMENTS BY CATEGORY 12 RERESZEMIA
Carrying
amount
R E{E
HK$'000
At 31 December 2017 R-B—+tF+=-A=1—H BT T
Assets as per consolidated balance sheet REBERBERMIEE
Available-for-sale financial assets At HEMEEE 25,063
Financial assets at fair value through profit or loss:  #RA T(EFEBEZFIRHTEEE -
— Held for trading —T%ﬁf’ﬁ?ig 294
- Designated at fair value through profit or loss —IBEARFEEFTE AR E BT AR 169,792
Financial assets classified as loans and receivables: 948 /A & AEW BN % EE
- Bills and accounts receivable — B EE Rk EIRIE 704,600
- Deposits and other receivables — e REAM YRR 90,257
- Due from associates o VNGIUNE 120,163
— Due from joint ventures —EENAIRK 43
- Cash and bank balances —fﬁi&ﬁﬁm R 149,226
1,259,438
Carrying
amount
1REE
HK$'000
At 31 December 2017 R=ZB-tF+=A=+—H BT T
Liabilities as per consolidated balance sheet REBEABRMYIAR
Financial liabilities at amortised cost: BB ER AR A E:
— Borrowings —-BE% 471,118
- Due to associates — REE N AR 568
- Bills and accounts payable —ENEEREMIRE 116,916
- Other payables and accruals —HiEMIRIBREGTER 227,015
815,617

160 BRIERABR AR F3k 2017



@

Notes to the Consolidated Financial Statements %45 B & R KM ET

12

FINANCIAL INSTRUMENTS BY CATEGORY (continued) 12

At 31 December 2016
Assets as per consolidated balance sheet

Financial assets at fair value through
profit or loss:
— Derivative financial instruments
— Held for trading

Financial assets classified as loans and
receivables:
— Bills and accounts receivable
— Deposits and other receivables
— Due from associates
— Due from joint ventures
— Cash and bank balances

At 31 December 2016
Liabilities as per consolidated balance sheet

Financial liabilities at fair value through

profit or loss:

— Derivative financial instruments
Financial liabilities at amortised cost:

— Borrowings (excluding finance lease

liabilities)

— Finance lease liabilities

— Due to associates

— Bills and accounts payable

— Other payables and accruals

RZE—RF+-_A=+—H
LAEBEBBRMINEE

BAVEBBEBREIIRD
MEEE
—THEERMTIA
—REEER

DERE T ER I
MBEE
— R E M EUIRIA
— k& REAMESK
—BE R AR
—BERARRK
—BH e RIRITHERR

MBARE :

—TEERMIA
REHERAARNAE
—ER(TEERERERR)

—RMEHERE

— REERAFRIEA

— BN REMEMNIRE

— B IRIE M EER

Burwill Holdings Limited

BERES 2ERMIA(E)

Carrying
amount
IREE
HK$'000
BT T

3,632
711

730,978
64,437
98,135

35
84,299

982,227

Carrying
amount
IREE
HK$'000
BT

1,103

426,571
3,065
476
240,489
71,448

743,152
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Notes to the Consolidated Financial Statements 45 B i8R R K=

13 AVAILABLE-FOR-SALE FINANCIAL ASSETS 13 TWHHENKEE
2017 2016
HK$°000 HK$'000
BET T ST T
Listed equity investment, at fair value LEiRERE
— KPC (Note) A FBE—KPC(HE) 25,063 =
Note: Hiat -

As detailed in Note 10 to the consolidated financial statements, the
Group's equity interest in KPC has been diluted during the year and
the Group no longer had significant influence over KPC. The Group's
investment in KPC was reclassified to available-for-sale financial assets.

During the year ended 31 December 2017, subsequent to the date of
reclassification as available-for-sale financial assets, there was a significant
decline in the fair value of the Group’s available-for-sale financial assets in
KPC. The directors of the Company consider that such a decline indicates
that the available-for-sale financial assets have been impaired and an
impairment loss of approximately HK$33,536,000 was recognised as
“other income and net gains” in consolidated income statement.

INVENTORIES

Finished goods SIRK fh
Consumables SHAE M

The cost of inventories recognised as expense and
included in cost of sales amounted to approximately
HK$2,294,845,000 (2016: HK$2,595,952,000).

At 31 December 2017, the Group had certain
inventories of approximately HK$27,355,000 (2016:
HK$15,917,000) pledged with the banks (see Note
37(a)).

BIERBR AR #2017

A TSR MEE10PTREAL - FA - AEBERKPCZ
BARDZEREE  EASEHEBEEFEAR
87  AEERKPCZREEEH VBRI HEE
BT EE

KPCZ R A FEEIIR -REBEE_T—tF
TZA=+—HIEFE  AEERKPCHAIH &
BENAFEBEKNEBE ISR - ARARIEEZRE - BH
THRRARAHEEENEEERMET B ERRRE
E51849/5%33,536,0007T © WRERAIBRERMEM
WA R FFER 27

#H
2017 2016

HK$'000 HK$'000

BT AT

35,190 80,780

- 790

35,190 81,570

TFERKARER A E B 5 A HE KA
&8 KT 478%2,294,845,000 T(—
T— X4 : ##2 595,952,0007T) °

W—_ZE—+F+-_A=+—8H - %l
BEE M FE 4B 27,355,00070 (=

— N /%m&15,917,0007z)%£ﬁﬁﬂﬁ
77 (R FiFE37(a)) °
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15

FINANCIAL ASSETS AT FAIR VALUE THROUGH PROFIT 15 RATVEEBERIIRNHBEE
OR LOSS
2017 2016
HK$°000 HK$'000
BT T BT T
Financial assets held for trading: REEEENNBEE :
Listed equity securities LETRAES
- Hong Kong — & 294 487
— Overseas —goh - 224
Financial assets designated as at fair KiEm AT EFED
value through profit or loss: B EE
Listed equity securities LETRAES
— Overseas (Note) — BN KT EE) 169,792 =
Market value of listed equity securities ERAB S 2 TE 170,086 711
Changes in fair values of financial assets at fair value BATEBEESVRENTEEEND
through profit or loss are recorded in “other income and FEES  ELReEmEA [ HMKRA
net gains” in the consolidated income statement (see R EFEE R AIR (2 F1iE26)
Note 26).
The fair value of all equity securities is based on their FTAERAZSRNFEIIREEE GRS
current bid prices in an active market. HZHEHENE -
Note: The financial assets at 31 December 2017 represent the Kzt : R=ZEE—+E+-_A=+—H " LiliBI&E&

investment in Alliance Mineral Assets Limited (“AMAL") which was
designated, upon initial recognitions by the Company as at fair
value through profit of loss.

AMAL listed its equity shares on the Singapore Stock Exchange (the
“SGX"). As of 31 December 2017, a total of 76,510,228 ordinary
shares of AMAL are held by the Group, representing 13.77% of
AMAL'’s total issued ordinary shares.

At 31 December 2017, equity securities with market value of
approximately HK$169,792,000 were pledged to secure other
loans of the Group (see Note 37(b)).

ERNTHRE  WARREEABRIE
HIEAFEIRZMGEEE - LMK E
E AR QA & R Alliance Mineral Assets
Limited ([AMALJ).

AMALBEZS IR DTEFT I B H R B AT L -
RZZE—+F+=-A=+—H0 A£E#HF
£76,510,228f L@k - (R EITEBRAE
H13.77% °

R-Z—+F+-A=+—80 BAZHH
{E#)7%% 169,792,000 E A £ E H i & 5%
VE IR (2 H15#37(b)) °
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16 DERIVATIVE FINANCIAL INSTRUMENTS 16 {T&&mI A
2017 2016
Assets Liabilities Assets Liabilities
BE =L BE aE
HK$'000 HK$'000 HK$'000 HK$'000
BT T BT T BT IT PEHET T
Commodity swap contracts EmiR A 4 - - 38 448
Forward foreign currency REBINE S 4
exchange contracts - - 3,594 655
- - 3,632 1,103

Derivatives were classified as held for trading purpose
and were classified as current assets and liabilities.

The notional principal amounts of outstanding
commodity swap contracts at 31 December 2016 were
approximately HK$18,385,000.

The notional principal amounts of outstanding forward
foreign currency exchange contracts at 31 December
2016 were approximately HK$100,805,000.

The maximum exposure to credit risk at the reporting
date is the fair value of the derivative assets in the
consolidated balance sheet.

EEERBRITAET A BRRDEER
BfE-

W=F—~E+-A=+—0  kFA
ZERBRANNBEARS LN RSN
18,385,0007T °

RZT—A"F+ZA=+—H  K¥A
ZERMNEGNNEEASNRER
100,805,0007T °

R E B EERR R AR E SR
BEERBRNITEEENATE

17 BILLS, ACCOUNTS AND OTHER RECEIVABLES 17 EWREE - EYIREREtER
2017 2016
HK$’000 HK$'000
BT T PRI
Bills and accounts receivable FEUN Z 45 % FE U IR 18 710,016 737,002
Less: allowance for impairment A EUIRIE
of accounts receivable BB (5.416) (6,024)
Bills and accounts receivable, net JEUN ZE % K7 e UK IR I8 58
(Note (a)) (Htez(a)) 704,600 730,978
Deposits, prepayments and R BERKE
other receivables H b UG X 344,938 217,284
Less: allowance for impairment W e B
of deposits, prepayments H th jE WK
and other receivables E R (91,927) (85,775)
Deposits, prepayments and e BNERK
other receivables, net Efbplisk - FRE 253,011 131,509
957,611 862,487
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17

BILLS, ACCOUNTS AND OTHER RECEIVABLES
(continued)

Notes:

(a)

The Group normally grants to its customers credit periods for sale
of goods ranging from 30 days to 180 days. At 31 December 2017
and 2016, the ageing analysis of bills and accounts receivable is as
follows:

Within three months
Over three months but within six months
Qver six months but within twelve months

=EAA

There is no significant concentration of credit risk with respect to
bills and accounts receivable as the Group has a large number of
customers, which are internationally dispersed.

As of 31 December 2017, none of the accounts receivable were
past due but not impaired (2016: HK$48,824,000). These relate
to a number of independent customers for whom there is no
significant financial difficulty and based on past experience, the
overdue amounts can be recovered. The ageing analysis of these
accounts receivable is as follows:

Within three months
Qver six months but within twelve months

=@AA

As of 31 December 2017, accounts receivable of approximately
HK$5,416,000 (2016: HK$6,024,000) were impaired and fully
provided for. The individually impaired receivables mainly related
to customers, which are in unexpectedly difficult economic
situations. The ageing analysis of these receivables are as follows:

Over twelve months izl 5

HBB=1EHm BN EA
BB/ ME A m A BB+ =8 A =

BB/ ME A m A BB+ =8 A -

17 BWRE - BRIREREMGERRK(E)

Wikt -

(@) AEEEERFEMAGTHEF=+AZE
—BA+BZERE - AER=F
—F+= A= +— BEKRERERIRR

BV IRER DATEAT -
2017 2016
HK$'000 HK$'000
BETT BEFT
618,072 575,602
86,528 106,975
48,401
704,600 730,978

W 1 I FE MR IR SR B K ) (E B
R ARAKBERZEF  BHERS
Hy o

by R=ZZT—+tF+-A=+—8 LEHH
BRRENEKRIEE(ZZ— X F : B
48,824,0007T) - WERBEFSRZ@RH
BEAVBERENBIRS - BREBEHL
B AU S HARIE o I R IR B A IR

AT -
2017 2016
HK$°000 HK$'000
BT T BETT
- 423
48,401
= 48,824

(0 WMZEBE—+E+-A=+—8B EKIKRE
#)75 % 5,416,000 (ZF — /N F : B
6,024,0007T ) B#ETHRIE © & 52 R E UK
FHIEF B ETINE AL BER Tk S B L ET
RNEFARM - AREKIRIRE DT

2017 2016
HK$"000 HK$'000
BETT BT

5,416 6,024
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17 BILLS, ACCOUNTS AND OTHER RECEIVABLES
(continued)

Notes: (continued)

(d) The carrying amounts of the Group's bills and accounts receivable
are denominated in the following currencies:

us$ ETT
RMB AREE
EUR BT

(e) Movements on the Group's allowance for impairment of accounts
receivable are as follows:

At 1 January R—A—H
Accounts receivable written off G R E S RE U B
during the year as uncollectible T 8H B e W bR TR

Currency translation differences BEEN =5
At 31 December R+=—A=+—H

The creation and release of provision for impaired accounts
receivable have been included in general and administrative
expenses in the consolidated income statement. Amounts charged
to the allowance account are generally written off, when there is
no expectation of recovering additional cash.

At 31 December 2017, the Group had certain bills and

accounts receivable of approximately HK$126,436,000 (2016:
HK$76,520,000) pledged with the banks (see Note 37(c)).

BRIERAER AR R 2017

17

FEWRE - BURIREREtEKR(E)

Hret - (&)

(d)

(e)

7N £ [ 1 B MR SR A T R MR R TR A R T < B A
THEERENM :

2017 2016
HK$’000 HK$'000
BET T BT T

574,687 646,770

- 494
129,913 83,714
704,600 730,978

REERKIRFREREZESMT

2017 2016
HK$’'000 HK$'000
BET T BT T
6,024 6,343
(1,904) -
1,296 (319)

5,416 6,024

HERERKIRBERENRINEDNE 2
EHRARaR T —RETRERA - £84E
1RE MR BEE— RS ETR R EK EI
SN 2 RS o

R-Z—+F+=-A=+—80 £EEHH
JE U 22 4% J% JFE Uk R TE 49 75 #5 126,436,000 7T
(ZZT—R% : 176,520,000 ) K TR
17 (RHEE37(0) °
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17

18

BILLS, ACCOUNTS AND OTHER RECEIVABLES 17
(continued)
Notes: (continued)
(f) Movements on the Group’s allowance for impairment of deposits,
prepayments and other receivables are as follows:
At 1 January n—A—H
Provision for deposits, prepayments & BNRK
and other receivables impairment H A WOIR TR E B
Currency translation differences BEEN =%
At 31 December R+=A=+—H
The maximum exposure to credit risk at the reporting date is the
carrying amounts of each class of receivable mentioned above. The
Group does not hold any collateral as security.
CASH AND BANK BALANCES 18
Cash at banks and on hand RITREFRS

At 31 December 2017, the Group had certain bank
balances of approximately HK$27,696,000 (2016:
HK$12,574,000) pledged with the banks (see Note
37(d)).

At 31 December 2017, cash and bank balances of
approximately HK$1,769,000 (2016: HK$2,013,000) are
denominated in RMB and placed with banks in Mainland
China. The remittance of these funds out of Mainland
China is subject to the exchange control restrictions
imposed by the Chinese Government.

FEWRE - BURIREREtEKR(E)

izt : (%)
H  AEERS  BENREREGERFRERE
BEMT
2017 2016
HK$°000 HK$'000
BT T BETT
85,775 50,860
1,444 38,424
4,708 (3,509)
91,927 85,775

ERERY  FRARNZSEREESE
AR EUGRHIRTE(E - AEE A I
ERERMERR -

B RBITEER
2017 2016
HK$'000 HK$'000
BETT AT
149,226 84,299

R-_ZE—+F+_-_HA=+—H £@A
EB D SR1T 45 B4R 4075 % 27,696,000 7T (=
T —JX4F - B¥12,574,0007T) I T
RIT(RHIFE37(d)) °

R-ZE—+F+-_A=+—H BLK
IRITHE #2478 81,769,000C( =T — <
& : B%2,013,00000) RAAREAE
BB NI T U R B 2 SR1T o R B[E
HZEESSXBRINF BRBAE I
M B B AR 165 o

Burwill Holdings Limited Annual Report 2017

167



168

@

Notes to the Consolidated Financial Statements 45 B i8R R K=

19 SHARE CAPITAL

Aurthorised

At 1 January 2016,
31 December 2016,
1 January 2017 and
31 December 2017

Issued and fully paid
At 1 January 2016
Repurchase of shares (Note (a))

At 31 December 2016 and
1 January 2017

Repurchase of shares (Note (b))
Share options exercised

At 31 December 2017

Notes:

19

EE
RZZE—R"E—HA—8"
ZE-ARETZA=F—
—E—tF-HA—HK
L =l
E#TRHE
RZZ—AR"F—H—H
BRIRM (K it)
RZZE—RE+=ZA=1+—
—E—+t5—H—H
BRI (Mt b))
1B R AR A

RoF—tE+= A=+

(@) During the year ended 31 December 2016, the Company via
Hillot Limited, a wholly-owned subsidiary of the Company,
repurchased a total of 47,796,000 shares of the Company on the
Stock Exchange pursuant to the general mandates granted by the
shareholders at the annual general meetings held on 10 June 2015

and 22 June 2016.

(b) During the year ended 31 December 2017, the Company via
Hillot Limited, a wholly-owned subsidiary of the Company,
repurchased a total of 53,136,000 shares of the Company on the
Stock Exchange pursuant to the general mandate granted by the
shareholders at the annual general meeting held on 30 June 2017.

BRIERAER AR R 2017

&

B

H

B

H

Hiat -

(a)

Number of Nominal
ordinary shares value
ZEREE HE
(thousands) HK$'000
(F&H) BT IT
6,800,000 680,000
5,064,361 506,436
(47,796) (4,780)
5,016,565 501,656
(53,136) (5,313)
9,400 940
4,972,829 497,283

HE-_T—RNE+-_A=1t—BLEER
AAwEBEEN B ARG Hillot LimitediR #
RZZE—AFA~AATAR=ZZFT—X"E~A
BRI ZBRRBAFAYE LERERET
ERZEORG 2 —REE - REERSFE
BlIA R R & #£47,796,0008% °

BE-_ZT—+tF+_A=+—HLEER -
AR AE)EBEEN B AT Hilot Limited B #
Tt FRNAZTHEETZREBFRE
TERRERTESBRRG 2 —BRE - R
AR S AT E AR B & 53,136,000
Hﬁ o
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20

SHARE-BASED PAYMENTS 20 ARG RS 2B
At the annual general meeting of the Company held on RABRZE——FRNANBEITZR
8 June 2011, shareholders of the Company approved RAFRKE HESIREEF BRI E
the adoption of a share option scheme (the”Option stEI([EARETE]) - BIEBAREST
Scheme”). Under the Option Scheme, the Company gl ARBAETARF RENEAR A
may grant options to employees (including executive ZET(BIENTESIIERATES)E
directors or non-executive directors) of the Company and fREAREARARB 2D - BERKRE®
its subsidiaries to subscribe for shares in the Company, ZEBRNATEEITIRAN Z230% (15t
subject to a maximum of 30% of the issued share ARTTEEREMBETHIRGD) - &
capital of the Company from time to time excluding for REBERESATE UKL R - )
this purpose shares issued on exercise of options. The ER R & B R B R FTE 3R 2 W Th
subscription price will be determined by the directors, B ()VERLERENRLERSHRAR
and will not be less than the highest of: (i) the closing B FER . FHWHE - &dGi)ixHm
price of the shares quoted on the Stock Exchange on the HE=2Ra% - BREFSZEX
trading day of granting the options; (ii) the average of the HBE—_ZE——FANBRE - AE+
closing prices of the shares quoted on the Stock Exchange F - HB BN EHER S S EREMER
for the five trading days immediately preceding the date o OMERESE IR EEMNES T E
of granting the options; and (iii) the nominal value of the BIER T RM N NMIER
shares. The Option Scheme shall be valid and effective
for a period of ten years commencing on 8 June 2011,
after which period no further options will be granted or
accepted but the provisions of the Option Scheme shall
remain in full force and effect in all other respects.
Movements in the number of share options outstanding BARITIE Z BB ESE R EA BN
and their related weighted average exercise prices are as T EBEEFWNT
follows:
2017 2016
Average Average
exercise exercise
price in HK$ price in HK$
per share Options per share Options
option (thousands) option  (thousands)
BERE ThEkE
FI91TEE BRE THTRE Bt
(Bx) (F3t) (%7T) (F&H)
At 1 January n—A—H - - 0.30 224,900
Granted B 0.217 436,000 - -
Exercised 217 0.217 (9,400) - -
Expired BR - - 0.30 (224,900)
At 31 December Bn+=-—A=+—8 0.217 426,600 — —

All the outstanding options were exercisable as at 31
December 2017. Options exercised in 2017 resulted in
9,400,000 shares being issued at a weighted average
price of HK$0.217. The related weighted average share
price at the time of exercise was HK$0.34 per share.

R-_ZE—+F+-_A=+—HB " FiAX
T2 EBRES FI1TE - RZF—+t
& 759,400,000 BB IR B 5 B E
0217 T Z NHEFHBEITE - RITEE
ZAHEBNETORELEERKE D EE
0.347T °
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The related transaction costs amounting to HK$9,000
had been netted off with the proceeds received for the
year ended 31 December 2017.

Share options outstanding at the end of the year had the
following expiry date and exercise price:

Expiry date E|HAH
Option Scheme FBAR1EL 2
13 July 2019 —E-NFtA+=H

The vesting period of the options is from the date of the
grant until the commencement of the exercisable period.

According to Black-Scholes options pricing model,
the fair value of options granted during the year was
approximately HK$26,160,000 of which the Group
recognised a share option expenses of approximately
HK$26,160,000 for the year ended 31 December 2017.

The weighted average fair value of options granted
during the year determined using the Black-Scholes
options pricing model was $0.06 per option. The
significant inputs into the model were summarised as
follows:

Volatility 52.05%
Exercise price HK$0.217
Expected option life 2 years
Annual risk-free interest rate 0.79%

Share price at the grant date HK$0.217
The volatility represented the average standard deviation
of historical share price movement of the Company in
the relevant periods matching expected life of the share
options. The amount of share-based payments charged to
the consolidated income statement for the year ended 31
December 2017.

BIERBR AR #2017

20 SHARE-BASED PAYMENTS (continued) 20 LRI 2HmEM(E)

HE-_Z—+F+-_A=1+—HBIEE
HEX SRR ABEE000T @ BBED
U B 1S sRIE 45 ©

RERMAITE ZBREZZHA KT
EEWT :

Exercise
price in HK$
per share Options
option (thousands)
SERE
TEE B
(Bx) (F=t)
2017 2016
0.217 426,600 =

BREZEBHEROEAEETES
FImERL -

B (A=A R AT | B
REARHZBEREZ AFLELBE
26,160,000 * EFRAEEREE =T
—tE+ - A=+—HItFEERAER
RS 4975 %26,160,0007T °

REERE ZHBRE  HEFEHAF
B [MA N = —aF M AT | st B
E o BHBEBREAES0.06 - @ AZER

ZEREBBEEWT

EENEE 52.05%

TEE BIE0.2177T

B 2 TR AT F 5 W
2 e 2 1| = 0.79%

i qunll=1-1: il < =] BIEE0.2177T

KB IR E 8 2 RPN AR B HA A O A B P A
ZHEAFHNELREZLS 2 FIHRE
= -BE-_ZT—tF+-A=+—H
IFFE - WA BRRERNEBR 2 R0 HmM
ZFIE o
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21 OTHER RESERVES AND ACCUMULATED LOSSES 21 HitFERRFER
Capital Share-ased
Share Capital ~ Contributed ~ redemption ~ Revaluation  Translation compensation Accumulated
premium reserve surplus reserve reserve  adjustments reserve losses Total
BREE W%

BiEE  EARE  HAEA B EfREE MESE ZRBEE 2B i
HK§'000  HKS000  HKS'000  HKS'000  HKS'000  HKS'000  HKS'00  HKS'000  HKS'000
A¥TL  RMTR  BETR  ERTn RETR BETm BETn BETR BRTn

At 1 January 2016 RIE-"E-HA-H 857346 (51,580) 99,172 12,037 11,213 125,114 21,460 (326,212) 748,550
Loss for the year FEER - - - - - - - (207,89)  (207,89%)
Share of other comprehensive  F{SBEE A A E A

income of associates 2ERA - - - - - 793 - - 793
Release upon disposal HERBARERE

of subsidiaries &1 - - - - (11.213)  (34,648) - - (45,861)
Currency translation differences  §%EX 28

- Group -8 - - - - - (10,365) - - (10,365)

- Associates ﬁﬁé*’ﬂ - - - - - (19229 - - (19229
Repurchase of shares EER G (6,481) - - - - - - - (6,481)

Transfer of share option reserve  EEH R MEIA M
upon the forfeiture or expiry of BRI 2 B liE

share options B = = - = = - (21,460) 21,460 =
At 31 December 2016 RZB—E
TZA=1-H 850,865 (51,580) 99,172 12,037 - 61,665 - (512648) 459,511
Capital ~~ Available- Share-based ~ Convertible
Share Capital ~ Contributed ~ redemption for-sale  Translation  compensation bonds  Accumulated
premium reserve surplus reserve  reservee  adjustments reserve reserve losses Total
tc] HRBZA T8k

KRR EAER HARE fife BF  BEER  CRREE  BEER 2R L
HKSOD  HKSO00  HKSO00  HKSO00  HKSODD  HKSO00  HKSOO0  HKSO0D  HKSGO0  HKS'OOO
Bifn  ERTR RRTn ARTR ERTR EMTR ERTR BN ERTR BER

At 1 January 2017 850,865 (51,580) 99,1712 12,037 - 61,665 - - (512,648) 459,511
Loss for the year - - - - - - - - (1.115) (1115)
Share of other comprehensive fi Eﬁﬁfs‘ gl

expense of associates i[ﬂ]iﬂ - - - - - (3,849) = S = (3.845)
Release upon disposal of subsidiaries [ - - - - - (9,890) - - - (9,890)
Release of resenves upon oy \E@J it

reclasiicaton of associate to HRAERLER

avallable-for-sale financial assets - - - - - (9432 - - - (9432)
Change in far value of e EEENTE

available-for-sale financial assets 29 - - - - (33,536) - - - - (33,536)

Reclassfication upon impaiment of AL EEHEERE

avalable-for-sale financial assets FERSE - - - - 33,536 - - - - 33,536
Currency translation ifferences SHERZE
- Group -58 - - - - - (10,383) - - - (10,383)
- Associates ~BENR - - - - - 33,759 - - - 33759
Repurchase of shares ik (3331) - - - - - - - - (333
Fmployee share option scheme: EEERE:
- value of employee serices -EERHEE = - - - - - 26,160 - - 26,160
- share options exercised -filpEmRE 1,663 - - - - - (564) - - 1,099
Issue of convertble bonds BfuakEs
- equity component ~RaEIH - - - - - - - 14,36 - 14,236
1 31 December 2017 [
+Zh=t-8 849,197 (51,580) 99,172 12,031 - 61,874 25,59 14,236 (520,363) 490,169
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21 OTHER RESERVES AND ACCUMULATED LOSSES 21 HitEEREHER(E)
(continued)
Contributed surplus represents (i) the difference between BN BER TH () B 10 B 17 2 TE 18 B g APt
the nominal amount of the shares issued and the BARZFEERMEBEZER  Ki)H
book value of the underlying net assets of subsidiaries f& 10 m EIREE A o B A B FRA] (HEEE1T4AL
acquired; and (ii) transfer from share premium account. It R& sk BE B iR (D B EE ARBE B {E A
can be utilised for issuance of bonus shares or for capital
redemption upon repurchase of shares.
Under the Companies Act 1981 of Bermuda, contributed BEARE-NAN—FRAE BAR
surplus is distributable to shareholders subject to the Rl DIRAGIRER  BIAOR D IRE - A
condition that a company shall not declare or pay a AIARREEEEHEK K (NEEE 2 O] &
dividend, or make a distribution out of contributed HEAIRESE  BEBTRARKN
surplus if (i) it is, or would after the payment be, unable R BIR Z AR - KRR BTEEE Mk
to pay its liabilities as they become due, or (ii) the WE D IR RLER ©
realisable value of its assets would thereby be less than
the aggregate of its liabilities and its issued share capital
and share premium accounts.
22 BORROWINGS 22 EBX
2017 2016
HK$'000 HK$'000
BET T PEHET T
Non-current EmED
Convertible bonds (Note (i) A RS 5 (AT () 140,300 =
Notes payables (Note (i) e SRR (B a2 (ii)) 23,065 -
Other loans from non-controlling B /8 2 B FE 122 AR AR SR Y
shareholders of subsidiaries (Note (iii))  E-h & Z(H a2 (iii)) 56,660 56,357
Finance lease liabilities (Note (iv)) BEREAE (W Ev) - 2,111
220,025 58,468
Current M ED
Bank overdrafts (Note 34(b)) RITE S (M15E34(b)) - 11,159
Bank borrowings due within one year B —F REEIRITER 181,714 263,234
Bank borrowings due after one year 7R —EE & {E 38 Y0 T %5 AT BE R
which contain a repayment on BRBEARZIBITER
demand clause } - 95,821
Other loans (Note (v)) HME (M E V) 69,379 =
Finance lease liabilities (Note (iv)) BEMREBEH () - 954
251,093 371,168
Total borrowings BER 471,118 429,636
Secured borrowings are as follows: BEMEZTOT -
2017 2016
HK$'000 HK$'000
BT T BT T
Bank borrowings RITER 124,082 210,303
Other loans (Note (v)) HmER (A7) 69,379 =
Finance lease liabilities (Note (iv)) REREBBM ) - 3,065
193,461 213,368

BRIERAER AR R 2017
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22

BORROWINGS (continued)

At 31 December 2017, bank borrowings of approximately
HK$124,082,000 (2016: HK$210,303,000) were secured
by certain inventories, bills and accounts receivable and
bank balances (see Notes 14, 17 and 18).

Certain banking facilities of the Group are subject to the
fulfilment of covenants relating to certain of the Group's
balance sheet ratios, as are commonly found in lending
arrangements with financial institutions. If the Group
were to breach the covenants, the drawn down facilities
would become payable on demand. The Group regularly
monitors its compliance with these covenants. Further
details of the Group’s management of liquidity risk are
set out in Note 3.1(c). As at 31 December 2016 and
2017, none of the covenants relating to the drawn down
facilities had been breached.

At 31 December 2016 and 2017, the Group's borrowings
were repayable as follows:

22

BEX(E)

R-ZTE—+F+_-_A=+—H " RTE
RN E M E TR LB #124,082,0007T (=
T — N5 75%210,303,0007T ) LA ZB1D
FE - BWEERERIKRIERIRITES
PRI (R BIEE14 ~ 175%18) »

AEEHHRITEEAIBITEASE
ETEEABHLEBEHEMNEZLYOMBRR
ZEZNOFEANES BB ERNEER
ZH - BAKBEERRZY - BIERRA
BB EREREEE - AEE2TEH
ERZEZNMEBITER - AEEEIE
REBE SRR E—PFBHAM T
3.9 RZE—RFR-ZT—+tF+=
A=+—8 AEBEUEEREBHER
B{EEMREL -

R_E—REFER_ZE—+F+_-A
=t+t—HB ASEERNEEB LM
™

Bank borrowings and

overdrafts Other borrowings
RITERREX HEX
2017 2016 2017 2016
HK$'000 HK$'000 HK$'000 HK$'000
BET T BT T BETT BT
Within one year —FR 181,714 274,393 69,379 -
Between one and two years ~ —Z —E R (Hfs)
(Note) - 6,512 159,465 -
Between two and five years ~ —ZERERN(Hf5E)
(Note) - 20,491 60,560 56,357
Over five years (Note) B AF(Hat) - 68,818 = -
181,714 370,214 289,404 56,357
Note: At -

The amounts due are based on the schedule repayment dates set out in
the loan agreements and ignored the effect of any repayment on demand
clause.

& BIR B P TRE (B8 B HGH
S A AR AT BE R ERER R TE -
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22 BORROWINGS (continued) 22 EXRE
Notes: Mt -
(i) Convertible bonds (i) ERES
On 25 September 2017, the Company entered into the —_ET—+tHFhAhA-+EHH AR FAHA
subscription agreement dated 25 September 2017 with Haitong Haitong International Financial Products
International Financial Products (Singapore) Pte. Ltd. in relation to (Singapore) Pte. Ltd. # &R HZEIA TR
the issue of convertible bonds in the aggregate principal amount & A 520,000,000 7T AT 2 AR & % ([ 2017
of US$20,000,000 by the Company (the “2017 Convertible AR E A ) o #2017 Al AR (B 5 E T iR
Bonds”). Upon full conversion of the 2017 Convertible Bonds at REAEAD R B (B8 160,26 T (7] T2 ) B HEE
the conversion price of HK$0.26 per conversion share (subject to # - A& #5 A #17603,846,000 8% A A R HT
adjustments), a total of 603,846,000 new ordinary shares of the B ([201732BARD 1)  2017H#2 P&
Company (the “2017 Conversion Share(s)”) will be issued. The BOERBER =T —tFNA=ZTHETZ
2017 Conversion Shares will be allotted and issued pursuant to ARARFERAFASG ERTEE 2 —MRMUEFR
the general mandate granted to the Directors of the Company HERC 3% [2 3597 » 201 7 R[S & A M B3R HA 48
at annual general meeting of the Company held on 30 June R-ZT—)\ENA=BRHIL -
2017. The conversion period of the 2017 Convertible Bond will
commence on 3 June 2018.
The convertible bond recognised in the statement of financial E AR RER A A IR E ST E T
position are calculated as follows:
2017
HK$'000
B¥TT
Face value of convertible bonds issued BTN TERESNREE 156,000
Transaction costs R KA (3,508)
Equity component (Note 21) TEmMBRER D (HfaE21) (14,236)
Liability component on initial recognition NERIAGHEBERBHG 138,256
Interest expense MEER 4,738
Interest accrued RS (2,694)
Liability component at 31 December 2017 R-B—tE+-A=+-—AMEEARTH 140,300

Interest expense on the liability component of the bond was
calculated at the effective interest rate of 13.9% per annum.

(ii) Notes payables

On 17 May 2017, the Company entered into the placing
agreement with the placing agent pursuant to which the placing
agent agreed to act as a placing agent, on a best effort basis, for
the purposes of arranging placees for the issue of the notes with
an aggregatge principal amount of up to HK$200,000,000 in
multiple tranches. At 31 December 2017, the placing notes carry
interest at 7% per annum and payable annually in arrears on the
anniversary date of the issue date of the notes or on the maturity
date.

During the year ended 31 December 2017, the Company issued
7% to 12.5% notes. The notes have a three and five years term
and payable annually in arrears on the anniversary date of the issue
date of the notes or on the maturity date.

BRIERAER AR R 2017

(i)

AIERES A B BEARE DN EEBRA
BEERFEAFHE  RAERFHE13.9%
SHEAEAREH o

B RS

—E—tFRA+tH AARHEEENRE
FIVEEERE - Bt BERERBEER
EREBRESERE N  H1TE AL
BB # 200,000,000 T Z D EE L HE
EBA c BEZEDIEFMNERTEFSILE
BEE - RNERETBEREST B R E
HA X -

HIFE-Z2—+F+-A=+—HIEFE ' K
RABRTIZNSERE - RRR/P=KEA
FWHRFE - RERETAHNAEFAH
RREH AT
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22

BORROWINGS (continued)

Notes: (continued)

(iii)

(iv)

(v)

22

Other loans from non-controlling shareholders of subsidiaries are
unsecured, non-interest bearing and not repayable within one

year.

Finance lease liabilities

Gross finance lease liabilities
— minimum lease payments:

Not later than one year

Later than one year and not
later than five years

Future finance charges on finance leases

Present value of finance lease liabilities

The present value of finance lease
liabilities is as follows:

Not later than one year

Later than one year and not
later than five years

MEHEEERE
—REEEMK

Tl —F

BE—FETBBRF

MEEEZ RRAEER

MEREREZRE

MEHEREZREMT -

THEE—
BE—FETRBEE

Other loans were secured by certain financial assets at fair value
through profit or loss in overseas, bearing interest at 7% per

annum and repayable on demand.

The effective interest rates at the end of the reporting
period are as follows:

Bank borrowings and $R{ITE KRB
overdraft
Finance lease MEHEAE

liabilities

2017
Us$ EUR
E BT
4.7% 2.2%

LENGV)
fiE - (4)
Gii) B 2 AR AR R 0 B Ao B R A -
®HERTAR—FAMEE -
(v) MEBEAE
2017 2016

HK$'000 HK$'000
BT T BETT

- 1,061

= 2,236

= 3,297
- (232)

= 3,065

= 954

- 2,111

= 3,065

(v) HtEFREMEBRFRAEETARR
FEEERMIIRNEIINTBEEEERR - F
7 % 7] 8 R BRI EK ©

B B R ERFIELT ¢

2016
Us$ RMB EUR HK$
. AR% BT BT
3.5% 13.4% 2.0% 2.4%
= = = 2.1%
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22 BORROWINGS (continued)

The carrying amounts of the Group’s borrowings are
denominated in the following currencies:

Us$
RMB
HK$
EUR
SGD

23 DEFERRED INCOME TAX

The gross movement on the deferred income tax account

is as follows:

At 1 January

Currency translation differences

Consolidated income statement
credit/(charge)

Disposal of subsidiaries

At 31 December

22 EBFR(E)

SEEFRNKREASBATINERLE

fif :
2017 2016
HK$'000 HK$'000
BET T ST
ET 343,063 245,733
AR 3,899 3,600
BT 23,065 138,235
BT 31,712 42,068
N T 69,379 -
471,118 429,636
23 EEFFEHR
BEIEFTSIIRE 2 S8 EEEMT ¢

2017 2016
HK$'000 HK$'000
BT T ST T
Rn—A—H 42,630 47,909
EEEIE N =5 489 (440)

FEHEABRRER (F0ER)
1,220 (4,839)
HEH B QA (28,893) -
RN+=—A=+—H 15,446 42,630

The movement in deferred income tax assets and
liabilities during the year, without taking into
consideration the offsetting of balances within the same

tax jurisdiction, is as follows:

Deferred income tax liabilities

ELEFEHAR

At 1 January
Disposal of subsidiaries

At 31 December

BRIERAER AR R 2017

W—A—H
HENB AR
R+—A=+—H

FRAEEMSHEERBEZEHOR
BERBER —EHRbE 2 EREHE)

™

Others
Hit

2017
HK$’000
BT

(1,177)
1,177

2016
HK$'000
AT

(1,177)

(1,177)
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23

DEFERRED INCOME TAX (continued)

23 EEFRSBHR(E)

Decelerated tax

Deferred income tax assets depreciation Tax losses Total

EEHEHEE HRBENE b ag
2017 2016 2017 2016 2017 2016
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETT  BETr B¥Tn AT B%Tr AT
At 1 January w—A—H 340 1,554 43,467 47,532 43,807 49,086

(Charged)/Credited to the EEABRER

consolidated income statement (%) /R (333) (1,214) 1,553 (3,625) 1,220 (4,839)
Currency translation differences ERER =S - = 489 (440) 489 (440)
Disposal of subsidiaries HERMBAR (824) = (29,246) = (30,070) =
At 31 December Rt=B=1—H (817) 340 16,263 43,467 15,446 43,807

Deferred income tax assets and liabilities are offset when
there is a legally enforceable right to offset current
tax assets against current tax liabilities and when the
deferred income tax assets and liabilities relate to income
taxes levied by the same taxation authority. The following
amounts, determined after appropriate offsetting, are
shown in the consolidated balance sheet as assets/
liabilities not realisable/due within one year:

Deferred income tax assets FREMEMREE
Deferred income tax liabilities ELEFTSFR B E

fid 8 & K58 B BT THE A AT 585 2 B IR
BERERAVAAE  URBELEME
MEERARER-RHERIABR
a5k o At AEE B3
% TIHEBREFAEERABRANUT

R

&

AR—FRNER BN EEBED

2017 2016
HK$'000 HK$'000
BETT AT
15,861 42,631
(415) )
15,446 42,630

Burwill Holdings Limited Annual Report 2017

177



178

Notes to the Consolidated Financial Statements 45 B i8R R K=

23

DEFERRED INCOME TAX (continued)

Deferred income tax assets are recognised for tax
losses carried forward to the extent that the realisation
of the related tax benefit through future taxable
profits is probable. The Group has unrecognised tax
losses of approximately HK$849,404,000 (2016:
HK$768,155,000), which certain amounts are subject
to approval from the Hong Kong Inland Revenue
Department. Tax losses of PRC subsidiaries have an
expiry period of five years, while tax losses of Hong Kong
subsidiaries have no expiry date. Tax losses can be carried
forward to offset future taxable income.

Pursuant to the PRC Corporate Income Tax Law, a
10% withholding tax is levied on dividends declared to
foreign investors from the foreign investment enterprise
established in Mainland China. The requirement is
effective from 1 January 2008 and applies to earnings
after 31 December 2007. A lower withholding tax
rate may be applied if there is a tax treaty between
Mainland China and the jurisdiction of the foreign
investors. For the Group, the applicable rate is 5-10%.
The Group is therefore liable to withholding taxes on
dividends distributed by those subsidiaries and associates
established in Mainland China in respect of earnings
generated from 1 January 2008.

At 31 December 2017, no deferred income tax has
been recognised for withholding taxes that would be
payable on the unremitted earnings that are subject
to withholding taxes of the Group’s subsidiaries
established in Mainland China. The aggregate amount
of temporary differences associated with investments
in subsidiaries in Mainland China for which deferred
income tax liabilities have not been recognised totalled
approximately HK$388,000 at 31 December 2017 (2016:
HK$4,290,000).

BRIERAER AR R 2017

23

EEFREHR (&)

FEIEFTS A E T E AR RIS F 25 /]
BRARERT MNEEMBEE
TRIBIEHER - AEBEAAERHIBLB
#849,404,000 T (=T — /N F : B
768,155,0007T) ' A IO HHFE B/
EERHE o B A S 2 B A F &)
HEREMBARE  MEBKILZHE
NRIWFRELEREE - FI8n] &L
HESH AR R ERRBIULA ©

RIBEFHECEMSTE  RPBER
AL ZINBRE R EAINEREET IR
Z R EBABIKI0% BB LR ER
—EEN\F-HA-BRARYBEAR_-F
TLFE+T_A=1T—BUREZABF -
e 7 B P 3 B2 OB 9% B 3 P JB mUA AR
B AT S AS RAY - BIBUE 2 TR R A
EEER - AKEMES EARER
5-10% ° At - AEBEARERFER
RS 2 7% B P B A 7] Bk R R Rt
—EENF-A-RREEZEN MK
T2 IR B BT -

R-ZB—+F+-A=+—8 ' HEH®
2R B 54 R B (A 3 K A2 2 BT B A B Y R
P& b 22 | i e 5 2 T8 F0 75 i R (T (T R KT
RS - MABRELEMSHAEZF
B A B A R E W 2 1B R 2 B
ZRERN - E—+F+-_A=+—HAH
#4575 #388,000C( —E—/NF : YA
7 4,290,0007T) ©
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24

BILLS AND ACCOUNTS PAYABLE

The ageing analysis of bills and accounts payable is as
follows:

24 ENEBEREMIRE

FENRIE R EMIRERE DT

2017 2016

HK$’000 HK$'000

BT T ST

Within three months —@AAN 94,316 220,272
Over three months but within six months ~ #2:8= & B f T #R:@ 7~ f A - 38
Over six months but within twelve months #2:@;~ & B~ i@+ =@ A - 523
Over twelve months HBEeE+—-@A 22,600 19,656
116,916 240,489

The carrying amounts of the Group’s bills and accounts
payable are denominated in the following currencies:

us$ ETT
RMB AR
EUR BT

AEENENRELEMIRENRED S
BUATIIES BB

2017 2016
HK$’000 HK$'000
BT AT
83,682 124,601
22,227 20,724
11,007 95,164
116,916 240,489
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25 PROVISION FOR LAND RESTORATION AND 25 tiERREBERNRE

ENVIRONMENTAL COSTS

2017 2016

HK$’000 HK$'000

BT T ST

At 1 January nN—HA—H 3,804 4,075

Currency translation differences EHELE H E%E 321 (271)

At 31 December R+—_A=+—H 4,125 3,804

THEREIRERANRERER A EE
HBEENRTHEBKA 2GR o AKX
ANREREBEERFHBHT - LT
HIERHEMANEL -

The provision for land restoration and environmental
costs is in relation to the estimated costs of complying
with the Group’s obligations for land reclamation. These
costs are expected to be incurred on mine closure, which
are based on current mineral reserve estimates.

26 OTHER INCOME AND NET GAINS 26 EAURA R i R
2017 2016
HK$’000 HK$'000
(restated)
BET T PR T T
(#4CEZ)
Fair value gains/(losses) on: NEEWE(EE)
— financial assets at fair value — R AT EEBERYR
through profit or loss KBTS & B 48,014 (242)
— derivative financial instruments — TSR T A (445) 2,572
Gains on reclassification of B AR ESERI B
an associate to available-for-sale B 158 E W S
financial assets 17,392 -
Impairment loss on available-for-sale  B] f#t i & B & & ZERlE
financial assets (33,536) =
Interest income on: FIEUA -
— bank deposits —RITHER 50 22
— other receivables — H b fE Y ZX 159 177
— due from associates o VNIV 2,190 501
Dividend income & B A 9 12
Dilution loss on an associate B N R EEEEE (26,343) (5,985)
Others HAth 2,442 4,499
9,932 1,556

?
=0

BIERBR AR #2017
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27

28

29

EXPENSES BY NATURE

27

Expenses included in cost of sales, selling and distribution
expenses and general and administrative expenses are

analysed as follows:

Depreciation of property,
plant and equipment
— owned assets
— assets held under finance leases
Amortisation of prepaid operating
lease payments
Operating lease rentals
Employee benefit expense (including
directors’ emoluments) (Note 29)
Provision for impairment of deposits,
prepayments and other receivables
Provision for impairment of amounts
due from associates
Provision for inventories
Net exchange gains
Auditors’ remuneration

OTHER OPERATING EXPENSES

WME - BRRRETE
—BERE
—RMEHERE

At e EE S RIRE

L2EHESHES

BMHEIENER

FIESHEMR AR - SHERDHERAM—R
RITBRERRNEROMAT

BERMAX (BREZEHE)

(K1a£29)

Re - ENRKE

H At U SRR (B 7
BN B R FORBE S

Other operating expenses represent settlement of
customer claims in respect of disputes arose from the

execution of several sales contracts.

EMPLOYEE BENEFIT EXPENSE

Wages and salaries and other
termination benefit

Share options granted to directors
and employees

Pension costs — defined contribution
plans (Note (a))

Staff welfare

FERE
PEE 3% W
ZEE B 2
28
29
e TERRMDES
BETEEREENER
BRI — FUE KRG
(Kt (a)
BITREH

2017 2016
HK$’000 HK$'000
(restated)
BET T PEHETIT
(4EE2l)
2,315 2,368
- 485
160 160
6,595 1,199
90,702 68,332
1,444 38,079
75 3,082
(2,394) 2,271
(14,753) (2,361)
1,150 1,250
AR
EmgeEsy HARER THEARET
AT -
EEREAEX
2017 2016
HK$’000 HK$'000
(restated)
BT T BT T
(4 EZl)
60,914 63,191
1
26,160 -
£l
2,778 3,426
850 1,715
90,702 68,332

Burwill Holdings Limited Annual Report 2017

181



\ @

Notes to the Consolidated Financial Statements 45 B i8R R K=

29 EMPLOYEE BENEFIT EXPENSE (continued) 29 EEEFMAX(E
Notes: HtaE -
(a) Pensions — defined contribution plans (a) BIKE - REMRETE

The Group has arranged for its Hong Kong employees to
participate in a defined contribution retirement scheme (the
“Original Scheme”), which is managed by independently
administered funds. The Group’s monthly contributions are based
on 5% of employees’ monthly salaries. The employees are entitled
to receive 100% of the Group’s contribution and the accrued
interest thereon upon retirement or leaving the Group after
completing ten years of service or at a reduced scale of 30% to
90% after completing three to nine years of services.

For the Hong Kong employees employed after 1 December
2000, the Group has arranged for these employees to join the
Mandatory Provident Fund Scheme (the “MPF Scheme”), a defined
contribution scheme managed by an independent trustee. Under
the MPF Scheme, each of the Group and its employees make
monthly contributions to the scheme at 5% of the employees’
earnings as defined under the Mandatory Provident Fund
legislation. From 1 June 2014, both the employer’s and the
employees’ contributions are subject to a maximum of HK$1,500
per month per employee.

As stipulated by the rules and regulations in Mainland China,
the Group contributes to state-sponsored retirement plans for its
employees in Mainland China. The Group contributes to retirement
plans at rates of approximately 14% to 22% of the basic salaries
of its employees in Mainland China, and has no further obligations
for the actual payment of pensions or post-retirement benefits.
The state-sponsored retirement plans are responsible for the entire
pension obligations payable to retired employees.

During the year, the aggregate amount of the Group’s
contributions to the aforementioned schemes was approximately
HK$2,821,000 (2016: HK$3,610,000) without deduction of
forfeited contributions of the Original Scheme.

BIERABR AR F3R 2017

AEEATERERLH2ERBIESE
Z AR EHE TR BI([REHE]) - $§%l
AZ R IREE AFHS%E - RRIKK
EROR T FRBREERAKE  BEOAE
W2 E BN R RS - EROm=
ENF IR RITTH230% =90 % LL FIULER -

AEBR_ZETFE+ A -ARARES
REZ2ERGIUER B E([BES
21 —(ERBLREAEEHTE HAF
g o BIERESE  AEEREESERS
RRFRRTIERATEESGOINEE - SAKE
BHESHS%HR - =T —WFERA—R
e BEREENSZAHIESREBEES
& RE%1,5007T °

REBEFEEGIRE A5EAETBREES
HBEREMKRKGE - AEEREEESR
REFESH14%ZE22% K o REEZHTRID -
NGB BRI i B R RS N FREER IR
BREANEE - BREHERKTEIAERE
FEKEENZHEELSET -

CAREE Y s EEH MR
ﬁ%y%wzsm(m0m<—f4w\¢ 7S
3,610,0007T ) « I £ 0 B (R a1 &1 #9524 ¢
e
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29

EMPLOYEE BENEFIT EXPENSE (continued)

Notes: (continued)

(b)

Directors’ and chief executive’s emoluments

The remuneration of every director and the chief executive for the

year ended 31 December 2017 is set out below:

Name of director

ExpR

Executive directors

Mr. CHAN Shing (Note (i))
Ms. CHEUNG Kwan

Mr. SIT Hoi Tung

Mr. KWOK Wai Lam

Mr. SHAM Kai Man

Mr. WEI Jia Fu (Note (iv))

Non-executive directors
Mr. HUANG Shenglan (Note (ii))

Independent non-executive
directors

Mr. CUI Shu Ming

Mr. CHAN Ming Fai

Mr. TSANG Kwok Wa (Note (i)

Mr. CHEUNG Sing Din (Note (iii))

HITES

BRI e 2 ()
RELL

EERAA
HEFRLL
SRXEA
REBRE(Hat(v)

FHTES
RISE AL (K1)

BUFHTES

EERELE
FRERFE £
S 5t A (HraE (i)
SRS A (i)

29 EETAMAX(E)

Bzt - (&)

(b) EERSREEEHH
BE-FT—t#+-A=t-AL%E &
BERRITBEHOFTMAT

Employer's
Salaries, contribution Employee
allowances Discretionary  to pension share option
Fees and benefits bonuses scheme benefit Total
& 28 RINGHEIN  EEBRE
ne RER BERe BEHK &H ot
HK$'000 HK$'000 HK$'000 HK$’000 HK$’000 HK$’000
BETT BYTR BETR BET T YT BETT
- 5,878 1,500 266 294 7,938
- 3,586 - 17 294 3,897
- 2,880 500 144 600 4,124
- 2,160 500 108 294 3,062
- 2,040 - 102 294 2,436
- 1,080 - - - 1,080
319 - - - 294 613
446 - - - 294 740
319 - - - 294 613
139 - - - 294 433
139 - - - 294 433
1,362 17,624 2,500 637 3,246 25,369
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29

BRIERAER AR R 2017

EMPLOYEE BENEFIT EXPENSE (continued)

Notes: (continued)

(b)

Directors’ and chief executive’s emoluments (continued)

The remuneration of every director and the chief executive for the

year ended 31 December 2016 is set out below:

Name of director

BEMA

Executive directors

Mr. CHAN Shing (Note (i)

Ms. CHEUNG Kwan
Mr. SIT Hoi Tung

Mr. WEI Jia Fu (Note (iv))

Mr. KWOK Wai Lam
Mr. SHAM Kai Man

Independent non-executive

directors
Mr. CUI Shu Ming

Mr. HUANG Shenglan (Note (ii))

Mr. CHAN Ming Fai

Notes:

HTES

B e (Ff )
RELXL
EERLA
RRBRE(H ()
HERLE
SR

BUFHTES
EERLL

RISESAE (K1)
BREAIESL A

29 EETAMAX(E)

Bzt - (&)

(b) EBEREREEBHM(E)
HE_Z—R"F+_A=+—HIEFE &
BEERITBAHNTMAT

Employer's
Salaries, contribution Employee
allowances  Discretionary to pension  share option
Fees  and benefits bonuses scheme benefit Total
e R BRE  EERERE
ik KA BiERe EEHR gl Fckd
HK$°000 HK$'000 HK$'000 HK$°000 HK$°000 HK$°000
BETT BETT BETT YT BETT BETT
- 6,335 443 266 - 7,044
- 3,960 - 21 - 3,981
- 3,100 250 143 - 3,493
- 2,400 - - - 2,400
- 2,310 250 107 - 2,667
- 2,192 550 101 - 2,843
444 - 35 - - 479
318 - 25 - - 343
318 - 25 - - 343
1,080 20,297 1,578 638 - 23,593
Bt
(i) RRBZITREHRERMEE - TR

(i) The chief executive of the Company is Mr. CHAN Shing,
who is also one of the executive directors of the Company.

(ii) Re-designated as non-executive director on 3 March 2017.

(iii) Appointed on 2 June 2017.

(iv) Removed on 9 June 2017.

(if)

(iii)

(iv)

RRABZHITESEZ— °

REB—tF=A=BEERIANT

R

RZZT—tFAZHEE -

REZB—EFRANBKER °
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29

30

EMPLOYEE BENEFIT EXPENSE (continued) 29

Notes: (continued)

(c) Five highest paid individuals

The five individuals whose emoluments were the highest in the
Group for the year include two (2016: four) directors whose
emoluments are reflected in the analysis presented above. The
emoluments payable to the remaining highest paid individual (a
past director) for the years ended 31 December 2016 and 2017 are

as follows:

Salaries, allowance and benefits
Employer’s contributions to pension scheme
Employee share option benefit

o o FRERM
RIRET Bl E EHR
RBRBARERER

For the years ended 31 December 2016 and 2017, no payments
had been made by the Group to the directors or the highest paid
individual in respect of inducement to join or compensation for
loss of office, and no directors or the highest paid individual

waived any of the emoluments.

The emoluments fell within the following bands:

Emolument bands (in HK dollar)
HK$3,500,001 - HK$4,000,000
HK$4,000,001 - HK$4,500,000
HK$4,500,001 - HK$5,000,000
HK$5,000,001 - HK$5,500,000

FINANCE COSTS

Interest on:
— bank borrowings
— finance lease liabilities
— convertible bonds
— notes payables
— other loans

MesmE(GET)

3,500,001 - 4,000,000 7T
4,000,001 - 4,500,0007% 7T
4,500,001 - 5,000,000/& 7T
5,000,001 - 5,500,000 7T

30

PSR
—IRITER
—RMEHERE
— AR RIE S
— BRI
—HMmER

BERENAEX(E)
fE - (&)
© FEUSREHFHMAL

AEEEERSHFHOAMLA L BEML
(ZF—RF : W) ES - MNFMEL
XEBFNOMPRR -BE_FT—RNFR-
E—tF+A=+—HALFE BT&D
FAL(EBFEER)NFHOT

2017 2016
HK$’'000 HK$'000
BET T BT

9,478 5,216
314 224
3,234 -
13,026 5,440

HE-Z—R"FER-ZFE—+tF+=-A=1+—
BIEFE - RS E S EE B Em
MESFSHZEEHFALTIARE - BHEESN
REEH AT HREREEE °

M BENT :
Number of individuals

A
2017 2016
1 -
1 —
1 —
— 1

A& A

2017 2016
HK$'000 HK$’000
(restated)
BT T BT
(4 &E31)
11,415 12,910
50 118
4,738 -
797 -
2,036 -
19,036 13,028
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31

INCOME TAX (CREDIT)/EXPENSE

The Company is exempted from taxation in Bermuda
until 2035. The Company’s subsidiaries established in
the British Virgin Islands are exempted from British Virgin
Islands income taxes. Hong Kong profits tax has been
provided at the rate of 16.5% (2016: 16.5%) on the
estimated assessable profit arising in or derived from
Hong Kong for the year. Subsidiaries of the Group in
Mainland China are subject to Mainland China enterprise
income tax of 25% (2016: 25%) on their taxable income
determined according to Mainland China tax laws.
Taxation on other overseas profits has been calculated on
the estimated assessable profit for the year at the rates
of taxation prevailing in the countries in which the Group
operates.

No provision for Hong Kong profits tax has been made as
the Group had no assessable profit arising in or derived
from Hong Kong for the year ended 31 December 2017
(2016: Nil).

AERIE -
—hEFIE
—BHNEIE

Current tax:
— Mainland China taxation
— Overseas taxation

VARTFER%
—&FBRA
—ASNRIA

Adjustments in respect of prior years:
— Hong Kong taxation
— Overseas taxation

Deferred tax:
Origination and reversal of
temporary differences

EFERIA

Income tax (credit)/expense

BRIERAER AR R 2017

PRiSB(EIE),

31

ERERNELRED

PRt (&E) X

AR B EREREBEEE T -5
FoRNEBELHESK ZHERRR
REEBREZEESH - BENER
BRAFEEAELERREBEENEERM
BHZ16.5%(=F—7"F : 16.5% ) &
& NEERPEZHBARBHZF
Bl XS - BPEF AT ERE
Fr5225% (ZZF—7%F :25%):T & o
HigsaH 2z REBRIBEGTFERE
REEMNERNEELEEBRAR 2 BRT
RETE -

BE_T—tHF+_A=1t—HL*F
B AAKEYEELIREFENE
RMER - BENGHLERE(-F
—NF ) e

2017 2016
HK$’000 HK$'000
(restated)

BET T BT
(4EE2l)

- 12

- 1,899

- 1,911

32 -

- (280)

32 (280)
(1,220) 5,523
(1,188) 7,154
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31

INCOME TAX (CREDIT)/EXPENSE (continued) 31 Fr8®i(&E), XH (&)
The tax on the Group’s loss before income tax differs AEEBGHEKRASHRATEE 2 EERKR
from the theoretical amount that would arise using the ERAARBRALTBERZBEMTEZ

tax rate of the home country of the Company as follows: BipiiBa s ZFIA T ¢

2017 2016
HK$°000 HK$’000
(restated)
BT T BT
(4 &E31)
Loss before income tax BRER1SHi AT &S 18 (76,939) (203,435)

Calculated at a tax rate of 16.5%
(2016: 16.5%)

Effect of different taxation rates
in other countries

Income not subject to taxation

Expenses not deductible for taxation
purposes

Tax losses for which no deferred
income tax assets was recongised

Adjustments in respect of prior years

Others

Income tax (credit)/expense

R 16.5%
“EF 1 165%)EHH (12,695) (33,567)
HARTREPE 2 pe

11,378 (625)
IR R 2 WA (47,256) (11,972)
NRMHIF < 2

38,072 33,178

RERBEEMEREE
0pyTRi=! 11,481 8,905
VAR5 [ F % 32 (280)
Hh (2,200) 11,515
Fr8f(BE\) T (1,188) 7,154
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B
)

32 (LOSS)/EARNINGS PER SHARE 32 ZR(EBER)BR
Basic and diluted (loss)/earnings per share are calculated FIRERNEE(EE)  BAREERA
by dividing the (loss)/profit attributable to owners of the RIEREEAEML(ER) BF B
Company by the weighted average number of ordinary NFRABETE RO INEFDHE &
shares in issue during the year. "o
2017 2016

Loss from continuing operations RArE=FE ARGRE

attributable to owners of the HELEEREE

Company (HK$'000) (restated) (B Tr)(KE7)) (68,589) (190,559)
Profit/(Loss) from discontinued RARIEREA AEERE

operations attributable to owners BRI EEZRT, (EBE)

of the Company (HK$'000) (restated) (B¥F o) (F&LE=F) 60,874 (17,337)
Loss attributable to owners of the ARAERFE ARGEE

Company (HK$'000) (BAETF5T) (7,715) (207,896)
Weighted average number of ordinary & 217 iR A% B9 AN4E 7 15 £k

shares in issue (thousands) (F&t) 4,979,271 5,044,487
Basic and diluted (loss)/earnings per FREARR#E(EE),/

share (HK cents) A CBL)
From continuing operations KB B A T (1.38) (3.78)
From discontinued operations PEIER IR < 1.23 (0.34)

(0.15) (4.12)
The outstanding share options and convertible bonds Bz Z2—X"k-_ZE—+&+_-H
during the years ended 31 December 2016 and 31 =+ —BIEFERRARITE R ERE R
December 2017 have an anti-dilutive effect on the basic AR ESEEREKR(ER) BT
(loss)/earnings per share. BEREEER -
33 DIVIDENDS 33 RKRE

The directors do not recommend the payment of a final EERTEBRAEBEE_ZT—tF&+_A
dividend for the year ended 31 December 2017 (2016: =T HLEFERTARHAKRSE(ZZE
Nil). — N ) e
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34 NOTES TO THE CONSOLIDATED STATEMENT OF
CASH FLOWS

(a)

Cash used in operations

Loss for the year
Adjustments for:

— Tax

— Depreciation of property,
plant and equipment

— Amortisation

— Property, plant and equipment
impairment charge

— Gain on disposal of subsidiaries

— Gains on disposal of property,
plant and equipment

— Gain on reclassification of an
associate to available-for-sale
financial assets

— Loss on available-for-sale financial
assets

— Dilution loss on an associate

— Share option expenses

— Fair value gains on investment
properties

— Fair value (gains)/losses on
financial assets at fair value
through profit or loss

— Fair value losses/(gains) on
derivative financial instruments

— Dividends received from financial
assets at fair value through
profit or loss

— Interest income

— Finance costs

— Share of losses of associates

— Share of losses of joint ventures

— Provision for impairment of
investment in an associate

— Provision for impairment of
deposits, prepayments and
other receivables

— Provision for amounts due from
associates

— Provision for inventories

— Effect of foreign exchange rate
changes

Changes in working capital:
— Inventories
— Bills and accounts receivable
— Deposits, prepayments and other
receivables
— Due from an associate
— Due from joint ventures
— Bills and accounts payable
— Other payables and accruals
— Due to an associate

Cash used in operations

S
| i

il
fid

s

3 GEHREREBRME

(a) EEFRANES

2017 2016
HK$’'000 HK$'000
BT T PRI
E518 (14,877) (214,364)
— I8 . (1,229) 9,520
— W - B RREITE
2,866 4,978
— 8y \ 212 316
— ¥ - IS NERERE
18,506 10,214
ST B R ElE A (66,134) (10,699)
MEE - WS REE
Z B (202,069) (3,030)
B2 R el B2 ER i
EUBEE RN
\ (17,392) =
A fuﬁ%ﬁﬁﬁﬁﬁ/ﬁfﬁ
33,536 -
e N B B E A 26,343 5,985
B H 26,160 -
LA YENRFER S 05
RNV A BB
MG B E 2 N FE
(e ) /118 (48,014) 242
TESMT A AFE
B8, (Yas) 433 (1,923)
WEZ N B B8z
51| 0% 89 B 75
BERE 9) (12)
A B U A (2,431) (2,160)
BhE BN 19,044 15,489
PGB = 2 5] B 18 86,840 15,489
TE e 2 REEE 164 52
Bék 28 N TR (E B i
= 55,876
B - ARNREHEAM
P LS O (B B A
1,444 38,424
B 28 N B R B
75 3,082
FEEE (2,394) 2,271
HNEE [ SR B ) 2 RO
(26,692) 2,498
- (165,618) (67,847)
EE 48,774 (25,782)
FEUTZE 5 T e IR 18 26,378 50,858
e  BNRKEM
&Y GR (120,764) 1,713
B X B R K (14,500) -
=X WNCIVSE A (8) (35)
S 24 N RS IR IE (123,573) 18,029
H b EHIRIE & fE5T & 140,576 (25,499)
REGE N R FIB 60 62
FTR AR & (208,675) (48,501)
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Notes to the Consolidated Financial Statements 45 B i8R R K=

34 NOTES TO THE CONSOLIDATED STATEMENT OF 34 #ABRSHKERME(E)
CASH FLOWS (continued)

(b) Analysis of the balances of cash and cash (b) BEeRRESLEEYELRIWN
equivalents
2017 2016
HK$'000 HK$’000
BT T BT
Cash and cash equivalents for the B4FAIRESRERME °
purpose of the consolidated ReRRTEFEMWT
statement of cash flows:
Cash at bank and on hand RITREFR S 149,226 84,299
Less: Pledged bank balances W EIRRITAA R (27,696) (12,574)
Bank overdrafts RITEX = (11,159)
Cash and cash equivalents BENREEEY 121,530 60,566
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34 NOTES TO THE CONSOLIDATED STATEMENT OF

CASH FLOWS (continued)

(c) Reconciliation of liabilities arising from financing

activities

At 1 January 2017

Changes from financing
cash flows

Foreign exchange movement

Equity component of
convertible bonds

Interest expense

Interest paid classified
as operating cash flows

At 31 December 2017

R_E—+5—A—H

BEZDNRLRE

EXHERD

A AR E SR
g
MEXH
ENFRIBAEE
RHNRENE

3 HRERERBRME(E)

(0 AMETEFRELEEENERE
Finance

Bank lease  Convertible Other Notes
borrowings liabilities bonds loans payables
RITEY BMEMEEE TRRES Hitt & ERRE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BRI BRI BETT BT BRI
359,055 3,065 - 56,357 -
(177,341) (3,065) 152,492 69,379 22,800
- - - 303 -
- - (14,236) - -
- - 4,738 - 797
- - (2,694) - (532)
181,714 - 140,300 126,039 23,065
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35

LITIGATION

(a)

Legal Proceedings in Hong Kong in relation to
BCHL

The Group holds a 45% share capital in China
Land Assets Limited (“CLA"). CLA holds 69%
equity interests in Yangzhou Times Square and
originally held 100% interests in Wuxi Sunshine
Plaza. CLA was unable to repay loans to the Group
as scheduled, and Charm Best Investments Inc.
("Charm Best”), which held 55% of the share
capital of CLA, failed with respect to repayment
obligations on CLA’s behalf; therefore the Group
exercised its right to take over the charged shares
in accordance with the deed of share charge on
14 October 2016. On 4 November 2016, Burwill
Commercial Holdings Limited (“BCHL"”), a wholly-
owned subsidiary of the Company, as plaintiff
issued a writ of summons in the High Court of Hong
Kong against Charm Best and Mr. IP Kwok Kin (“Mr.
I[P") as defendants (“HCA 2895/2016").

BCHL made the claim for, inter alia, the declaration
that BCHL validly exercised its rights under the deed
of share charge dated 13 September 2016 (the
"Deed”). BCHL's position is that it has exercised its
rights under the Deed to, inter alia, take over the
55% charged shares in China Land Assets Limited
(the “Charged Shares”) on 14 October 2016. As a
result, Charm Best was no longer the shareholder
of CLA and Mr. IP was no longer a director of CLA.
The Charged Shares have been transferred to the
Group's wholly-owned subsidiary, Double Honour
Enterprises Limited, which holds the Charged
Shares on trust as a nominee.

BRIERAER AR R 2017
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ny
i
>

(a)

REREBERBXENEFEFD

SEBEENAEEBRAR (M
BEE])IS%RE - BRI
EEANHAERGASE  BFA
H 55% A% # #Y % ] Charm Best
Investment Inc.([ Charm Best]) &
BERBAEOREASESERR
ZE-RNFTHTEAH  fERE
1% B 2 K E T Charm Best
BFAERSSNIABEERD - =%
—NF+—AWEAB - XRREEHK
BRARIEREEHERR AR ([E
BRAEDEAEREAREESS
SABT A4 %5 A Charm Best & £ E
B4 ([EEE D BREMSMK
(HCA 2895/2016]) °

ERNFEELRRENR(ERE
F)ERBERNEENITEERE
MAT=ZZE—"FNLAT=ZHR
MERZE([RIE]) - BEEEE
TEZEEN(EREE)R=Z
—~NFTATMHEEE T 55%H
BEEBRAREHBRG ([ EH
B%f3 1) o Charm BestB Lt A5 &
NABEEBRAR [FIBEE R
RMELAENTBANAEEE
F o AHROHEE TAEE 2 EM
&/~ F]Double Honour Enterprises
LimitedfE B IE A AEFEE AR

# o



Notes to the Consolidated Financial Statements 45 B i8R R K=

35

LITIGATION (continued)

(a)

Legal Proceedings in Hong Kong in relation to
BCHL (continued)

A Statement of Claim under the action of HCA
2895/2016 was filed by BCHL on 13 February 2017
which was subsequently amended and filed on 9
March 2017.

On 23 May 2017, Mr. IP and Charm Best issued
a defence and counterclaim in the High Court of
Hong Kong against BCHL and CLA under HCA
2895/2016. BCHL as plaintiff (by original action)
had filed and served the Reply and Defence to
Counterclaim on 17 July 2017.

On 18 November 2016, Mr. IP and Charm Best
issued a writ of summons in the High Court
of Hong Kong against, inter alias, BCHL and
CLA ("HCA 3015/2016").0n 4 January 2017,
the Court queried the need for the plaintiffs in
HCA 3015/2016 (Mr. IP and Charm Best), to issue
such legal action and then on 6 February 2017,
the Court directed the plaintiffs in HCA 3015/2016
to proceed by way of a counterclaim under HCA
2895/2016.

At 31 December 2017, the parties to the legal
proceedings were at discovery stage, and the date
of trial of the Legal Proceedings has not been fixed.

35

BN

(a)

(%)

REBEBERB RN EEFD
(&)

ERREER - E—+tF_A+=
B - HCA 2895/2016 7 i &=
BRI EFER @ KEFTHRRFRMETR
ER-_Z—+F=ZANBER-

—E—+ERA=-+=R8 - E%
A & Charm Best £ A& 2 {4+ HCA
289520161 S AEH BB FENL
HBEERESSSARREHNE
kREBER - BHBEEERREGR
EABR-_ZE—+ELA+LHB
RERZERHEINGRETTTER -

—E—R"E+—A+ N8B E
%4 K Charm Best R & B 5 &%
ERA(EFEE) EEEER
MBEERLBEAMLAM(HCA
3015/2016]) - —&=—+&F— A
/0 B % Bt & 5 HCA 3015/2016
R A (B4 K Charm Best) 32
HHCA 3015/2016 52 F AR F
EHBR T —+F A NHE
B 38 4 HCA 3015/2016 R & A f&
$THCA 2895/2016F1E X R -

RARE B - ARFASHER
FARBE B SRR A AA 2 AL B B
RHETE ©
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35 LITIGATION (continued)

(b) Legal Proceedings in the PRC in relation to #[5
REBEERLT and EEREWEFRAR

The Company has been provided with a writ dated
16 June 2015 (“Writ”) filed with the Shandong
Province Yantai City Intermediate People’s Court
of the People’s Republic of China (“PRC") under
which an individual (“Plaintiff”) alleged that he is
the beneficial owner of 50% of the equity interest
in G HEEEEAE AT (“Allegation”) and that
EEFEBEAR A Fholds such 50% equity
interest in (5 RBEXER AT ("H5HEE 50%
equity interest”) as nominee for the Plaintiff. In
the Writ, 265 &£ B R A A has been named
as defendant. In the interim, as a result of the
Allegation, the Shangdong Province Yantai City
Intermediate People’s Court of the PRC has imposed
a freezing order in respect of 35% equity interest
in K RBEFXFRAF held by EERBEER
[RA7A] (the “Freezing Order”). The frozen equity
interest will be restricted from transfer or pledge
during the existence of the Freezing Order but the
operations of KI[FHREBWEFR QA will not be
hindered by the imposition of the Freezing Order.
The trial of the Allegation was held in August 2016
that the Plaintiff lost a lawsuit and the judgement
was received in the early 2017 that <[5 F=E=TE
2 APRA 7 was not liable to any claim and the
Plaintiff alleged that he owned *F5% % 50%
equity interest was not in fact. The Plaintiff served a
notice of appeal to the judgement. The trial of the
final appeal was held in December 2017 and it was
judged that the Plaintiff should have 0.67% of the
equity interest in RIGRBREFR AR, S5FE
EE AR A7 is now seeking for legal advice on the
retrial of the case.

For the above cases, the directors of the Company have
assessed those cases and believed that there would not
be a material impact to the financial position of the
Group.
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EENGP)

(b)

RABERKERBWERRLF
REBREMEXER AR EENR

E/N

AARKEERFEARLFEH
(TFREDILREEETmFHRAR
ERERESMAZE—RENA
+RBZRFE([RLFS]) £
FERE—BBEA(NRES]) B
HAERBRGRERBEGRAA
50%&#E([%ER])  mMESH
EEEXEERAAEEAREZNR
BAARERERGREEEER
N AE]50% I HE ([ #5222 50% %
] - HIERBEEAR A AR
FEARNZHEE - B - PREILESA
EEmH R ARKRENRZIERE
B Y HEEREREER AR
BHSREREFXBRAR35%K
EEH([ZEH])  WEHZK
EEZE NG P E S
o RM KERBBEEER AR
ZHEEBTEXZEHTE -
ZERBBHENR -_Z— AT\ A
BT HRRERF  R=FT—+t
FPURENHRIER G RBEXAR
NATNEEREETFET MRS
5 78 % 5 R[5 2= 52 50% IR AE T K
3 oo REHHIRERM L 0 LFE
HR T —tF+ =817 Hk
ERERARGREBEEER AR
0.67%MHE - EEREREEERA
RIEREBRMESIOEAEER o

R BRRM - BARRESRFHGER
HERFHAKENMBRIVEBEXN
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36

37

COMMITMENTS AND CONTINGENT LIABILITIES

Operating lease commitments — where the Group is
the lessee

At 31 December 2017, the Group had future aggregate
minimum lease payments under non-cancellable
operating leases as follows:

Not later than one year NiEBid—5F
Later than one year and not —Fi%

later than five years B EARF
Over five years tEE A F

CHARGE ON ASSETS

At 31 December 2017, the following assets were
pledged:

(@)  Certain inventories of approximately HK$27,355,000
(2016: HK$15,917,000);

(b) Certain financial assets at fair value through profit
or loss of approximately HK$167,792,000 (2016:
Nil);

(c) Certain bills and accounts receivable of
approximately HK$126,436,000 (2016:
HK$76,520,000); and

(d) Certain bank balances of approximately
HK$27,696,000 (2016: HK$12,574,000).

36

37

AERFREE
EERERAE -FARER/FAEA
R-ZE—+F+-_A=+—H £ER

BRI S EREMNAREZINZ
RIEHEEMREREMNT

2017 2016
HK$’000 HK$'000
BT T AT
10,845 2,944
16,958 4,950
7.213 7,520
35,016 15,414

BEEMF

RZE—tF+HA=+—H UTE&E
EDTHER

(a) BN IEEHE®27,355,0007C(=
T — X4 ¢ ##15,917,0007T)

(b) FIRAFEBEBEBFIIRITE
BEAB 169,792,000t (==&
— NG E)

() B FE UK ZE 15 K B WK T8 49 76 5
126,436,000C (=& —RF : /B
#76,520,0007C) ; &

(dy EBniRTT1F KA E® 27,696,000
TT(ZZF—R4F : B#12,574,000
JC) °
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38

DISCONTINUED OPERATIONS

(a)

For the year ended 31 December 2017

On 8 February 2017, Burwill and Company Limited,
a wholly-owned subsidiary of the Company (as
vendor), the Company (as guarantor) and Huge
Mark International Holdings Limited (as purchaser)
entered into the provisional sales and purchases
agreement dated 8 February 2017, pursuant to
which the vendor has conditionally agreed to sell
and the purchaser has conditionally agreed to
acquire the sale shares, representing the entire
issued share capital of Burwill Steel Company
Limited, a wholly-owned subsidiary of the vendor,
at the consideration of HK$97,000,000.

Burwill Steel Company Limited and its subsidiaries
(the “Disposal Group”) were principally engaged in
the business of steel processing operations of the
Group.

Upon the disposal of the Disposal Group in
April 2017, the Group had discontinued its steel
processing operations. Accordingly, the results of
steel processing operations have been presented as
discontinued operations in the consolidated income
statement. The comparative financial information
for the year ended 31 December 2017 has been
reclassified to conform with current presentation in
accordance with HKFRS 5 “Non-Current Assets Held
for Sale and Discontinued Operations”.
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CDRIMEEEK
(a) B8Z2=F—+tH&+=-A=+—HL

FE

R-ZZ—+9F=H/\H  Burwill
and Company Limited (AR 2 7 &
BEMBAR)(ERER)  ARA]
(TERERT) BEKXBEREZERE
BRARI(ERE ) RET RN,
BB - Bl BEHRGEME
BEHEYBESAGKEHESE
H Burwill Steel Company Limited
(EF2BEWERAR) 22EE
BITRA - BEHENKRERER
97,000,0007T °

Burwill Steel Company Limited
HIftB AR EEREAREEME N
TEF e

BRARKEMBARE2IEH
BT HEBBRERAIR
“TtEFMA - ARBEERUER
BMBIN TR - RIERB 2 Wk
ERNGABERTEY -HE-T
—tF+ A=t HLEFELER
MHBEEBWEHRIE > UFEELE
R ELERIESTE —FHEIER
BEEREREM -
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38 DISCONTINUED OPERATIONS (continued) 38 CHRIEKEER(E)
(a) For the year ended 31 December 2017 (a) BE-Z—t&+=-A=t+—HL
(continued) FEE)
(i)  Discontinued operations (i) BAIFARERETE
Analysis of the result of discontinued ERIEREXEB FEEH
operations, and the result recognised on REHAE  HITERD
the re-measurement of disposal group, is as T:
follows:
2017 2016
HK$’000 HK$'000
BT T PR T T
Revenue WA - 37,227
Expenses 57 [t (5,301) (56,558)
Loss before income tax of MR TS TR B AR |E A 4 2
discontinued operations Gl k=] (5,301) (19,331)
Income tax credit St &R 41 426

Loss after tax from discontinued FEREORIEEEZER

operations BB (5.260) (18,905)
Gain on disposal of subsidiaries HEK B AR 66,134 -
Profit/(Loss) for the year from FERBERIEEET

discontinued operations aF/(BR)ZBRN

attributable to:

— Owners of the Company - NATHEZRZHB A 60,874 (18,905)

— Non-controlling interests - FEVERRAE - =
Profit/(Loss) for the year from FEFREHERIE

discontinued operations KERBRET, (E8) 60,874 (18,905)
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38 DISCONTINUED OPERATIONS (continued) 38 BRILEEK(E)
(a) For the year ended 31 December 2017 (a) BEZE=FE—t&5+=-—A=+—H1Lt
(continued) FEE)
()  Discontinued operations (continued) () B ERET(E)
Cash flows W
2017 2016
HK$’'000 HK$'000
BET T BT
Operating cash flows EEEHNR RS (2,784) (27,822)
Investing cash flows REEZBNHRERE 52 3,536
Financing cash flows BEETNRERE - (5,241)
Total cash flows BIRSRE (2,732) (29,527)
(i) Disposal of subsidiaries (i) HENBAA]
The assets and liabilities arising from the ZHENB AR FEERR
disposal are as follows: wmR
2017
HK$'000
BET T
Leasehold land and land use rights THE 13 & £ b {5 A 4,238
Property, plant and equipment M - Hes KRR B 6,958
Deferred income tax assets BREFTSHEE 28,893
Deposits, prepayments and R’e - AR E A WK
other receivables 10
Cash and bank balances e RRITHEER 44
Other payables and accruals H A fE AT IR IE N 5T & A (347)
Net assets of the subsidiaries B AR FEE 39,796
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38

DISCONTINUED OPERATIONS (continued)

(a)

For the year ended 31 December 2017

(continued)

(i)

Disposal of subsidiaries (continued)

Details of sales proceeds and gain on disposal

are as follow:

Consideration

Cost directly attributable to the disposal

Net assets disposed of
Release of reserve

Gain on disposal of the subsidiaries

Proceeds on disposal of the subsidiaries

are as follows:

Proceeds received

Net cash inflow arising on disposal:

Proceeds received in cash

Cost directly attributable to the disposal
Cash and bank balances disposed of

38 EBRIEREEK(E)

(a) BZ2=ZF—+tH&+=-HA=+—H1L

FEE)

(i) HERERA(E)

PrESRRAENMEEWSBER

T -
KB

B R A
AR E

B ER
R B A 2 Mo

HEMBARRERERAOT

L W B B TS 3
HEEENRERAFE
HE KB & W as

HEBRKRA
HEMNR S RRITER

2017
HK$'000
BT

97,000
(960)
(39,796)

9,890

66,134

95,996

97,000
(960)

(44)

95,996
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38

DISCONTINUED OPERATIONS (continued)

(b)

For the year ended 31 December 2016

On 18 August 2014, the Company as vendor of the
disposal of the entire issued share capital of Burwill
China Portfolio Limited (“BCPL"), a wholly-owned
subsidiary of the Company (the “Disposal Shares”)
and Charm Best Investments Inc. as vendor of the
sale of the entire issued share capital of Dynamic
Gain Holding Limited, a wholly-owned subsidiary
of Charm Best Investments Inc., (the “Charm Best's
Disposal Shares”) on the one hand and China
Land Assets Limited (“CLA") on the other hand
entered into the conditional sale and purchase
agreement dated 18 August 2014 as supplemented
by supplemental agreements dated 19 August
2014, 30 June 2015, 30 October 2015, 29 January
2016 and 23 March 2016, pursuant to which (i) the
Company conditionally agreed to dispose and CLA
conditionally agreed to acquire the Disposal Shares
at a consideration of RMB199,780,000, and (ii)
Charm Best Investments Inc. conditionally agreed
to dispose and CLA conditionally agreed to acquire
the Charm Best's Disposal Shares at a consideration
of RMB60,000,000. The principal assets of BCPL
and its subsidiaries (the “Disposal Group”) is the
Yangzhou Times Square, a large scale shopping
centre located in China.

The transaction had been completed on 23 March
2016. The assets and liabilities related to the
Disposal Group, had been presented as held for sale
as at 31 December 2015 and 2016 following the
approval of such disposal by the shareholders of the
Company on 31 October 2014.
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CRIEEEER(&F)

(b)

BE-_Z—X<"E+=-A=t+—HL
FE

RZZE—WMENA+NAH AR
AIERBLEARRRIZENE R A
Burwill China Portfolio Limited
([BCPL]) 2 EBE /TR AN ([ HH &
&) 2ER kS —7F ECharm
Best Investments Inc. {E & H &
Charm Best Investments Inc. &2 &
Ff B A & Dynamic Gain Holding
Limited & & 2 2 17 i% A ([ Charm
Besthii@lMm N2ERES—HHE
MBEEBRAR(IFHABEE])
FE T —WENATNBEKG
EEwm(EZE—NLUENA+A
H -—E—ha%~A=+A8 "=
Z—RAF+A=+H - ZT—R
F—A-F+hBERZZT— X E=
AZ+=RAz@EahzmEr) &
It - (VAR FE G R R &SI
BB EERKEHREREE 1R
Kt - RERARK199,780,000
7T + M (i) Charm Best Investments
Inc. BIEHHEE B &I B ¥ 5
BEERIEHEHR E B E Charm
Best i iElR ) RERARK
60,000,000t ° BCPLE EH B A
A SEEE) 2xEEERN
BBz REEY R L—H MR
E% o

FZRXRHGER_T—RF=ZA-t=
B c EARRRRN —F—M
FrA=T—RA#YEZLER -
EEENEERBBEN_"FT—LF
RZZ—RE+A=+—HZJ|
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38 DISCONTINUED OPERATIONS (continued)

(b) For the year ended 31 December 2016
(continued)

(i)

Discontinued operations

Analysis of the result of discontinued
operations, and the result recognised on the
re-measurement of disposal group, was as
follows:

Revenue
Expenses

Profit before income tax of discontinued
operations
Income tax expense

Profit after tax from discontinued operations
Gain on disposal of subsidiaries

Profit for the year from discontinued
operations

Profit for the year from discontinued
operations attributable to:
— Owners of the Company
— Non-controlling interests

Profit for the year from discontinued
operations

Cash flows

Operating cash flows
Investing cash flows
Financing cash flows

Total cash flows

B
)

38 CBRIEREEK(E)

(b) BZ2=FE—~E+=-A=+—H1L

FEE)

() ERUIEEEE

ERLIRERBZHERHE

REHFTE -

T~

YA
i

BRATSTHATE R IERERT
-
PSRz

FREREEREEEEB K
HEMB QR WS

FERACRIEEEEBZAT
FERBERIEEEEHAT
BB

- RNRRESEFEA

- IR S

FERBCRIEEEEBRN

BEn

LELHNRETE
BRERDNRSRE
BRERPNRERE

BIRERE

DERM

2016
HK$'000
AETIT

21,023

(13,800)

7,223

(2,792)

4,431

10,699

15,130

12,267

2,863

15,130

2016
HK$'000
BT IT

13,922
1,230

(6,217)

8,935
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38 DISCONTINUED OPERATIONS (continued) 38 BRIKEER(E)
(b) For the year ended 31 December 2016 (b) BE-ZE—<"E+=-A=+—HL
(continued) FEE)
(i) Disposal of subsidiaries (i) HEHEBARA]

The assets and liabilities arising from the ZHEMBRARFEERBNR

disposal were as follows: LU
2016
HK$’000
BT
Leasehold land and land use rights FE Ty Jr 1 F 946
Property, plant and equipment M - Heas R iE 12,689
Investment properties WEME 1,025,750
Investment in associates B RNRIIRE 3,855
Deferred income tax assets BREFTEIHEE 832
Deposits, prepayments and other receivables &% - FB{F 5 M E b fE UL FX 7,039
Cash and bank balances R RIRTTHEH 28,351
Other assets Hith &&= 85,002
Borrowings B (119,438)
Other payables and accruals H At fE IR IE R FEEH B A (36,864)
Deferred income tax liabilities BLEFSHAaE (210,392)
Other liabilities Hithg & (255,060)
Net assets of the subsidiaries WEBARLFEE 542,710
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38 DISCONTINUED OPERATIONS (continued)

(b)

For the year ended 31 December 2016

(continued)

(i)

Disposal of subsidiaries (continued)

Details of sales proceeds and gain on disposal

were as follow:

Consideration

Fair value of the retained 45% equity

interest in an associate
Net assets disposed of
Release of reserve

Cost directly attributable to the disposal

Gain on disposal of the subsidiaries

Proceeds on disposal of the subsidiaries

were as follows:

Proceeds received in previous year
Proceeds received during the year

Proceeds receivable
Net exchange gain

Net cash inflow arising on disposal:

Proceeds received in cash during the year
Cost directly attributable to the disposal
Cash and bank balances disposed of

38 CBRIERKEEK(E)

(b) BZ2=FE—~E+=-A=+—H1L

FEE)

(i) HERERA(E)

FTESRIAE N

T -

RE

R — AR E QR RE ®
A5% AR AFE
HhEH B EFE
{5 1 13

HEEEAA

k

N

S

HEHE R R 2

Bl
Zl

B

HEMBARMEREROT :

VAR 4F Z B By
FE HE W
& 8 iR K
DEE 5% W

=N

=
FTA
=
FTA

HEELENRESRHFE :

FREHERIHRE Wk
HEFERAN
HEHIRE RIRITAS

REWSBER

2016
HK$'000
AT

292,024

217,561
(542,710)
45,861

(2,037)

10,699

2016
HK$'000
AT

68,750
142,628
78,520
2,126

___ 292,024

2016
HK$'000
AT

66,667
(408)

(28,351)

37,908
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39 RELATED PARTY TRANSACTIONS

39

Saved as disclosed elsewhere in these consolidated
financial statements, the Group had the following
material related party transactions for the year ended 31

December 2017:

(a) Related party transactions which were carried
out in the normal course of the Group’s

business are as follows:

Rental income received from

an associate

Service income received from

an associate

Interest income received from

associates

REE NI PN
RGN EETON

YA INCIF RPN

These related party transactions did not constitute
connected transactions or continuing connected
transactions as defined in Chapter 14A of the Rules
Governing the Listing of Securities on the Stock

Exchange.

(b) Compensation to key management personnel

Wages and salaries
Pension costs

— defined contribution plans

Staff welfare

Employee share option benefits

40 COMPARATIVE FIGURES

FeITHE
RURA AR

- ?Iiﬂ:_,f \T}\H‘I—;‘J
B TEF
12 B AR iEE T

40

Certain comparative figures have been restated to
conform with current year presentation including those

for the discontinued operations.

204 BERERARAR 5 2017

BELXRS

BRiGEMBHRREMEHEHEIN - K
Elﬂﬁ% E—tHF+-A=+—H
LEFERHETUTEREREALR
5

(a) REE-—REEERRTETZEE
FRZWT :

2017 2016
HK$’000 HK$'000
BET T AT

- 978
- 173
2,190 501

RIE B X P & 5 £ AR RIS 14A
a HERETR %T\@%&%ﬁﬁfﬁ
RSB E

(b) FEEBAESME

2017 2016
HK$°000 HK$'000
BT T BT

20,922 22,376
637 638
564 579

3,246 -

25,369 23,593

A g2

ETHUBRBRFEEINERZRAFE
BORILRERT
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41

BALANCE SHEET AND RESERVE MOVEMENT OF THE 41 ZAARWESEAEBEREEIET

COMPANY

Balance sheet of the Company as at 31 December

2017

ASSETS

Non-current assets
Investments in subsidiaries
Due from subsidiaries
Club debentures

Total non-current assets

Current assets

Deposits, prepayments and other
receivables

Due from subsidiaries

Due from associates

Financial assets at fair value through
profit or loss

Cash and bank balances

Total current assets

Total assets

EQUITY

Equity attributable to owners
of the Company

Share capital

Other reserves (Note)

Accumulated losses (Note)

Total equity

LIABILITIES
Non-current liabilities
Borrowings

Total non-current liabilities

R-BE—tE+-A=1+—B2ZAE&27

NWEEEER
2017 2016
HK$’000 HK$'000
BET T BT
BE
ERBEE
BB AR E 70,910 74,958
Sy =RNEIUNE N 503,571 503,571
gHEES 90 90
BIEREN B E 574,571 578,619
REBEE
e AR E MUK
4,792 1,104
IEINEIVEN 444,631 258,550
EalENCIDNE 98,407 91,788
BAFEE BB
HIIR B B 75 B B 292 485
e MIRTT4 8 768 1,227
BRE)EE 548,890 353,154
HWEE 1,123,461 931,773
e
AATERITE AELERS
& A 497,283 501,656
HfEE (M) 1,129,070 1,090,906
ERtEE (M) (681,785) (664,658)
B 944,568 927,904
=L
FERBERS
B 163,365 =
BWIERENBE 163,365 -
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41 BALANCE SHEET AND RESERVE MOVEMENT OF THE 41 ZXRATNEEERERREE2EE(£)
COMPANY (continued)

Balance sheet of the Company as at 31 December R-E—+t&E+ZA=1+—HZALQH
2017 (continued) HEEEEBXR(E)
2017 2016
HK$'000 HK$’000
BET T PEHET T
Current liabilities nEBAE
Due to subsidiaries B ENE R 10,034 1,015
Due to associates REE RN B IR 24 -
Other payables and accruals H{th fE R I8 K BT & A 5,470 2,854
Total current liabilities FEpED =N 15,528 3,869
Total liabilities FEN=NE 178,893 3,869
Total equity and liabilities BERREE 1,123,461 931,773
Net current assets REIEEFEE 533,362 349,285
Total assets less current liabilities #AEERRBERE 1,107,933 927,904
The balance sheet of the Company was approved by the hEEBBERER -_ZE—N\F=A
Board of Directors on 29 March 2018 and were signed on “thBEEESERHE &I AL
its behalf by: REFEE
CHAN SHING KWOK WAI LAM
BR i SERH
Chairman Director
ES EF
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41 BALANCE SHEET AND RESERVE MOVEMENT OF THE 41

COMPANY (continued)

Note: Reserves movement of the Company

At 1 January 2016 RZE-—RE
-A-H
Loss for the year FEER
Repurchase of shares EEER R
Release upon lapse of RERER R
share options I
At 31 December 2016 RZB—RE
+-R=t-8
At 1 January 2017 RZZ—+F
—A-R
Loss for the year FEEE
Repurchase of shares B 0]
Employee share ESERETE

option scheme:

- value of employee services  —EER(EE

~ share options exercised —fERkE
Issue of convertible bonds BT R ES

- equity component —BERANHD
At 31 December 2017 R-E—+F
+-A=t-H

FARNEERERRFER 2R (F)

Wit AATEEEZ R

Capital Share-based

Share redemption Contributed  compensation Convertible  Accumulated

premium reserve surplus reserve  bonds reserve losses Total
EXER DR TaRES

BAiEE it SRR iR 1] RiEE an
HK$'000 HK$'000 HK$'000 HKS$'000 HKS$'000 HK$'000 HK$'000
BB BET T BET T BEBT T BRI BT BB
857,346 12,037 228,004 21,460 - (542,519) 576,328
- - - - - (143,599 (143, 599)
(6,481) - - - - - (6,481)
- - - (21,460) - 21,460 -
850,865 12,037 228,004 = = (664,658) 426,248
850,865 12,037 228,004 = = (664,658) 426,248
- - - - - (17,127) (17,127)
(3,331) - - - - - (3,331)
- - - 26,160 - - 26,160
1,663 - - (564) - - 1,099
- - - - 14,236 - 14,236
849,197 12,037 228,004 25,596 14,236 (681,785) 447,285
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Five Years’ Financial Summary 1 F £

The results, assets and liabilities of the Group for the last five

financial years are as follows:

Results

Revenue

Continuing operations

Discontinued operations

(Loss)/Profit attributable to
owners of the Company
arises from:

Continuing operations
Discontinued operations

(Loss)/Profit attributable to
Non-controlling interests

(Loss)/Profit for the year

Assets and liabilities

Non-current assets
Current assets

Total assets

Non-current liabilities
Current liabilities

Total liabilities

Total equity

£

WA

HERERK
ERIEEERS
(BR)/ BRE
RARRIEREFBA
RE
REQEER
ERIEEERS

(B8),/ BREBR
ey o

FE(BR),/ &7
EERGME

FRBEE
MBEE

BEE

FRBAME
mBRE

BRIERAER AR R 2017

AEEBERAMBFEZEE  EEMA
CEUNNE

2017 2016 2015 2014 2013
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
et ERTr AT  BETT  B%Tx

2,491,789 2,647,915 4,500,065 6,005,309 4,206,471
- 56,024 198,981 292,228 341,704
(68,589) (190,559)  (148,286)  (343,615) (63,343)
60,874 (17,337) 24,833 64,487 59,676
(7,715)  (207,896)  (123,453)  (279,128) (3,667)
(7,162) (6,468) (7,680) (70,489) 23,178
(14,877) (214,364) (131,133) (349,617) 19,511
360,327 583,058 480,121 384,841 1,804,955
1,432,406 1,130,956 2,448,170 2,838,305 1,568,815
1,792,733 1,714,014 2,928,291 3,223,146 3,373,770
224,565 62,273 60,695 61,091 456,839
616,362 718,401 1,393,492 1,679,271 1,074,724
840,927 780,674 1,454,187 1,740,362 1,531,563
951,806 933,340 1,474,104 1,482,784 1,842,207




	封面

	目錄

	公司資料

	管理層討論與分析

	董事簡歷

	董事局報告

	企業管治報告

	環境、社會及管治報告

	獨立核數師報告

	綜合資產負債表

	綜合損益表

	綜合全面損益表

	綜合權益變動表

	綜合現金流量表

	綜合財務報表附註

	五年財務概要




