North Asia Strategic Holdings Limited
tEREERERAA"

(Incorporated in Bermuda with limited liability)
(RERZAMA L 2BERLE)
(Stock Code R 7 1X35% : 8080)

* For identification purpose only {£ 4 3% Bl




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

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

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

report.

This report, for which the directors of North Asia Strategic Holdings
Limited (the “Directors” or the “Board”) collectively and individually
accept full responsibility, includes particulars given in compliance
with the Rules Governing the Listing of Securities on the Growth
Enterprise Market of the Stock Exchange (the “GEM Listing
Rules”) for the purpose of giving information with regard to North
Asia Strategic Holdings Limited. The directors, having made all
reasonable enquiries, confirm that to the best of their knowledge
and belief the information contained in this report is accurate and
complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make

any statement herein or this report misleading.
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FINANCIAL HIGHLIGHTS
MBRE

A summary of the results, assets, liabilities and equity of the TYEHWAEBNBEREATKRFEZEE - &

Group for the last five financial years, as extracted from the E AERESEE(ESE D TR SE&EG

publlshgd au.dlted financial statements and restated/reclassified as BRETOREEB R TS5, SHHME) -
appropriate, is set out below.

RESULTS E

For the year ended 31st March
BE=ZH=1t—HLFE
2014 2013 2012 2011

—T-mE —FT-=F —T--F —FT——F
HK$’000 HK$'000 HK$'000 HK$'000 HK$'000
FHET FET FET FA&ET FET
Revenue A 1,293,924 907,690 733,955 892,404 1,565,247
Profit/(loss) before tax  BFATLEF], (EE) 39,733 12,988 (33,936) (110,542) 58,978
Income tax expenses  FTER (14,180) (3,282) (4,111) (4,737) (7,924)
Profit/(loss) for the year HEKLEK
from continuing FEREFR
operations (E18) 25,553 9,706 (38,047) (115,279) 51,054
Profit/(loss) for the year #&IHE& %7~
from a discontinued FRHEF,
operation (E518) — 37,444 4,556 (125,782) (29,162)
Profit/(loss) attributable 772X 7] B% 5 &L
to the shareholders of % F,/ (&)
the Company 25,553 47,150 (33,491) (241,061) 21,892
ASSETS, LIABILITIES AND EQUITY EE - BERER

As at 31st March
R=A=+—H

2014 2013 2012 2011
—F—pmNFE =—=E-—=F =ZZ2—=F ZZZT—F

HK$’000 HK$'000 HK$'000 HK$'000 HK$'000
FET FHETT FHET FHET FHET
Total assets BEMEE 1,437,032 1,115,285 1,170,005 1,611,591 1,769,813
Total liabilities aEmE (380,687) | (122,753)  (196,358)  (336,280)  (255,170)
Equity attributable to ~ ANA AP EES
shareholders of the s
Company 1,056,345 992,532 973,647 1,275,311 1,514,643

4 NORTH ASIA STRATEGIC HOLDINGS LIMITED 135 REZIZRER A F
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During the fiscal year ended 31st March 2015 (the “year”), the
Group had successfully acquired a mining consulting business
(the “Dragon Group”). Dragon Group is principally engaged in
provision of advisory services in mining exploration, exploitation and
valuation services for mergers and acquisition projects. The Group
is confident that its profitability will be improved and benefited from
high growth prospect of Dragon Group.

In order to support the Group’s Hi-Tech distribution business and
widen its customer base, a wholly foreign owned financial leasing
company was established in Shanghai, China by the Group to
provide additional financing options for its customers.

During the year, the Group had recorded a consolidated net
profit of approximately HK$26 million, representing a decrease of
45.8% from approximately HK$47 million, respectively, in last year.
However, excluding the disposal gains recorded from the branded
food business and fishmeal business of HK$37 million and HK$24
million, respectively, there was a consolidated loss of approximately
HK$14 million in last year.

During the year, the Group has also carefully evaluated its cash
resources and distributed about HK$21 million to the shareholders
as a special dividend in December 2014.

i) Hi-Tech Distribution and Service Division

During the year, the division achieved a net profit of
approximately HK$28 million on revenue of approximately
HK$1,258 million for the year, compared with the net profit
of approximately HK$17 million on revenue of approximately
HK$908 million last year.

Along with the wide-spread adoption of 4G-LTE network in
China and in surrounding regions, the demand for 4G mobile
handsets as well as mobile internet devices had benefitted
many China manufacturers, driving a surge of investments not
seen in the past few years. The growing interest in wearable
electronics, internet connected products as well as automotive
electronics creates opportunities of new investments in
technology and equipment. During the year, American Tec
successfully secured major strategic projects as well as new
customers, expanding both its customer base and market
share despite a highly competitive market.
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Hi-Tech Distribution and Service Division (continued)

To further enhance American Tec position in the fast growing
mobile device market as well as internet related products
segment, commonly termed as loT (Internet of Things), our
management team continues to maintain close partnership
and collaboration with key business partner Fuji Machine Mfg
Co., Ltd (“Fuji”), a manufacturer of high precision, leading
edge technology SMT machines as well as many other
industry leading peripheral equipment suppliers and business

partners.

While the increasingly competitive environment and varying
performance by some of our partners do have slight impact
on our gross margins, American Tec was able to sign-up
new distributorships with Shenmao, UBond, ANDA etc.,
expanding into new business segments of material distribution
as well as automation solutions with higher gross margins.
In addition, American Tec software business was able to win
multiple strategic deals both in the automotive electronics and

consumer electronics market segment.

The management team had also commissioned a project
to further enhance management reporting and improving
operational efficiency. Concurrently, we will also bring the
company for ISO certification, with the aim of furthering
process and documentation, system standardization so as
to serve our customers better and differentiation from our

competitors.
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Mining Consulting Division

During the year, the Group recorded from this division
revenue and net profit of approximately HK$36 million and

approximately HK$9 million respectively.

With the launch of China-led Asia Infrastructure Investment
Bank (AlIB), the “One Belt, One Road” initiative (OBOR),
which was announced by China’s chairman Xi Jinping on
a visit to Kazakhstan in 2013, has become a topical issue
again. The OBOR concerns 65 countries and 4.4 billion
people, which includes the Silk Road Economic Belt which
links the nation with Central Asia, Russia and the Baltic
states over land, and building water routes with nations in
Southeast Asia and around the Indian Ocean. The initiative
calls for the integration of the region into a cohesive economic
area through building infrastructure, increasing cultural
exchanges, and broadening trade. By now, over two dozen
Asian countries and some European and Oceanian countries
have joined AlIB, which aims at assisting regional neighbors
in infrastructure development and the creation of facilities
to support the OBOR, followed by a series of announced
and yet-to-be announced new policies. All these signals
during the year have boosted the market outlook in the
covered regions, especially Central Asia. It is anticipated
that the regional infrastructure development in the near
future, including logistics hubs, communication networks,
airports, railway lines, modern highways, ports and so on, will
inevitably stimulate the demand for commodities in the region
and will introduce enormous opportunities for the rich mining
resources in Central Asia despite the current downturn in the

global mining industry.

As a business pioneer in Central Asia, Dragon Group is
determined to seize the great chance and make full use of its
resources and has positioned itself as a gateway to Central
Asia for new investors. From the beginning of the year 2015,
Dragon Group has adopted new marketing strategies and has
been actively participating seminars and relevant business
development activities. Dragon Group’s recent marketing
activities have brought in loads of enquires about mining
opportunities in Central Asia and Dragon Group has been

approached by plentiful new potential customers.

ii)
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Mining Consulting Division (continued)

During the year, some Southeast Asian countries underwent
political changes which had certain side effect on the mining
industry in the region. Since the mining industry in some
countries is still undergoing market transformation, it is
believed that in the long term these changes will influence the
industry positively. Many countries, such as Indonesia, have in
the meanwhile announced favorable policies to assist miners
and investors on license procedures, tax and financing. As
one of OBOR beneficiary regions, Southeast Asia also gains
the popularity and attention in the international market, which

will speed up the industry recovery.

Dragon Group will continue seeking new business
opportunities in Southeast Asia during the market pick-up and
looks forward to the expansion of service types in the region,

from exploration to production.

In the year, the Group had successfully acquired new business to

bring new growth opportunity for the Group. The Group has been

seeking potential investment opportunities in various industries

that can improve shareholders’ value and effectively manage,

deploy and apply available cash resources to meet operational

and investment needs. Going forward, the Group will continue to

enhance the operational efficiency of varies business divisions and

with an aim to improve their profitability and shareholders’ value.

ii)
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CHAIRMAN’S STATEMENT
ETRBES

APPRECIATION

We believe our long-term investment strategy, setting operating
goals, motivating our staff and sharing success with business
partners will be essential elements for the Group’s success. | would
like to take this opportunity to express my sincere gratitude to our
business partners, our customers, the Board and our employees for
their trust and support in the year. On behalf of the Board, | would
also like to offer our utmost appreciation to our shareholders for

their confidence in our Company.

Ding Yi

Chairman

Hong Kong, 11th June 2015
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During the fiscal year ended 31st March 2015 (the “year”),
the Group recorded a consolidated revenue of approximately
HK$1,293,924,000, and consolidated net profit of approximately
HK$25,553,000, representing an increase of 42.6% from
approximately HK$907,690,000 and a decrease of 45.8% from
approximately HK$47,150,000, respectively, in the corresponding
period last year. However, excluding the disposal gains recorded
from the branded food business and fishmeal business of
HK$37,444,000 and HK$23,835,000, respectively, there was a
consolidated loss of approximately HK$14,019,000 in last year.

Corporate development

On 13th June 2014, the Group entered into a sale and purchase
agreement with Million Land Limited, an independent third party,
to acquire its entire interest in Dragon Mining Overseas Limited
and its subsidiaries (“Dragon Group”) for a total consideration of
HK$260,000,000, satisfied by HK$140,000,000 cash, HK$60,000,000
consideration shares and HK$60,000,000 convertible bond. Dragon
Group is principally engaged in provision of advisory services
in mining exploration, exploitation and valuation for mergers
and acquisitions projects. Upon completion of acquisition on
20th August 2014, Dragon Group became wholly-owned subsidiaries
of the Group and all the assets and liabilities of the Dragon Group
were consolidated to the consolidated financial statements of the

Group.

During the year, the Group had successfully established a wholly foreign
owned lease company (“leasing company”) in Shanghai, China and
the leasing company had already obtained the license approved
by the relevant government authority for carrying out businesses in
finance lease, sale and leaseback, leasing transactions advisory
etc., in China. This new leasing business was established initially
mainly to support the Group’s hi-tech distribution business. In the
future, the leasing company would be actively seeking other finance

lease and related business opportunities in different business fields.

Below is a summary of the financial and business highlights of our
business divisions. The profit/loss figures, disclosed below, do
not include any intra-group charges, as they are eliminated upon

consolidation.
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MANAGEMENT DISCUSSION AND ANALYSIS
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Machine production at
customer site
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Fuji NXT Machine photo at our customers factory
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ATS X-Ray in Nepcon Shanghai
Exhibition 2013

ATS X-Ray 14 2013 F BIEIFR &
TEERRERETIRR

HI-TECH DISTRIBUTION AND SERVICES DIVISION

Our hi-tech distribution and services division conducted business
through our wholly-owned subsidiary, American Tec Company
Limited (“American Tec”). American Tec is a leader in Asia in the
business of distribution, sales and service of SMT equipment,
semiconductor manufacturing equipment and software on
manufacturing control, with a history of more than 28 years serving
its customers in the hi-technology sector. Our team of more than
250 engineers and customer care staff are located in more than
25 cities in China, South-East Asia, Vietnam and India. Customers
include most of the major telecom and electronic equipment
manufacturers in the world. We are especially well positioned
with the growing base of Chinese manufacturers. Our suppliers
include leading equipment and solutions manufacturers from Asia,
the United States and Europe. With its leading market position,
American Tec signed new distribution and service agreements
with some leading SMT and software suppliers during the year to
complement our major partnership with Fuji Machine Mfg. Co., Ltd.
to offer a comprehensive and competitive SMT solution.
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Photo at Nepcon Shanghai China 2015 Exhibition
015 BIBREFAERBEMEF TERERBER

During the year, this division recorded a revenue of approximately
HK$1,258,134,000, representing an increase of about 38.6% from
approximately HK$907,690,000 last year. This year on year increase
in revenue was mainly due to the winning of multiple major projects
as well as growing orders for our software solutions. During the year,
the division recorded approximately HK$1,164,241,000 of direct
machine sales, HK$9,242,000 of software sales, HK$73,780,000
of spare parts sales and HK$10,871,000 of commission and
other service income for the year, compared with approximately
HK$825,026,000 of direct machine sales, HK$4,357,000 of software
sales, HK$59,604,000 of spare parts sales and HK$18,703,000 of
commission and other service income last year. Direct machine
sales was increased by 41.1% as compared with last year and
it was mainly due to stronger customer order for SMT equipment
across the electronics manufacturing sector, such as increase in the
orders from the mobile and internet device manufacturers in China.
Also, the spare parts sales was increased by 23.8% as compared
with last year and it was mainly due to increase in demand from the
manufactures on the manufacturing accessories for their machines’
modification to cope with their new products’ productions with new
design and specification on the mobile phones and tablets. During
the year, the software sales has significantly increased by 112.1%
as compared with last year and it was mainly due to a new software
project on manufacturing execution system with one of our major
customers was deployed and implemented during the year.

RAFEER - Lo #RS U A %) 1,258,134,000
T 8 S E 49907,690,000 % JT 1 41 49
38.6% ° WIRFWAERDIEZHNRNELEE
BIEE A RBRGFRFRTEEN - RAFE
A D EPERIS E MRS SEE 4V 1,164,241,000
BT BUFIHE 499,242,000/ 7T « TEFHE
#773,780,000/8 L A B & R EM RSB AL
10,871,000/ 7T + M L FE R85 H 255
£ #7825,026,000 % 7T + B 55 £ 4,357,000
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MANAGEMENT DISCUSSION AND ANALYSIS

TEEEN®E D

HI-TECH DISTRIBUTION AND SERVICES DIVISION

(continued)

American Tec’s management has taken varies measures to maintain
operating cost efficiency and has achieved great success in
profitability. During the year, the division recorded a net profit of
approximately HK$28,013,000 representing an increase of 62.1%
from last year’s net profit of approximately HK$17,282,000.

MINING CONSULTING DIVISION

Our mining consulting division conducted business through our
wholly-owned subsidiary, Dragon Mining Overseas Limited and
its subsidiaries (“Dragon Group”). Dragon Group is principally
engaged in provision of advisory services in mining exploration,
exploitation and valuation services for mergers and acquisition
projects, and managed by dedicated professionals that offer high
growth prospects. The senior management team members have
over 10 years of experience through various international mining
consulting and mining companies. Dragon Group possesses
competitive advantages in the industry due to the high barrier of
entry of mining consulting business and this business involves
highly specialized professional knowledge. During the year, Dragon
Group has provided services to various projects in Central Asia,
Southeast Asia and other districts including Hong Kong.

Dragon Group’s CEO Mr. Jacky Chan giving speech at:
Dragon &8 CEOFR= 37 e £ T A5 & 85

Tianjin Munic
China Mining

Mines and Money 2015 \
PEEFEA® 2014

NORTH ASIA STRATEGIC HOLDINGS LIMITED dtZE kB RRAER AT

China Mining Conference 2014

SRREMmIHERBRE D EHBE)

ENRNECEBBCRIDZEEE - #IFEEK
R - WHIFRABRF - RAFERN - 1D H
RIS F)JF 5B 49 28,013,000 L ' REFE =~
S FF AL 17,282,000 BT K 62.1% °

PRUE S 2 B

AEBZEBEZADBEBEZEMNB AR
Dragon Mining Overseas Limited REHKIE A
7)([Dragon & & |) & & %7 - Dragon S EHE &
WEROEE B REBEEDR - MRREERE
ZEERYE  THERERERE  SERHESE
RAIR - BREZ2RKERTREERESLH
MEBARBEA B 10945 - Dragon EER %
RMABREED - HENRIERAES 2 #AM
iSRS KB EPT 2 BEMF - NAF
EA ' DragonEEE AZ BRI - BEgd
REAMME(RIEES) 218 B RERS -

Jacky CHAM Sik-Lap Ov.(

Angel CHAN On Kee

Asia Mining Congress 2014



MANAGEMENT DISCUSSION AND ANALYSIS
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Core sampling of copper-gold project

Field visit in Siberia in Indonesia
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Placer gold project in Siberia

FAFE 2BIER

MINING CONSULTING DIVISION (continued) RIEZ A D8 2)

During the year, post-acquisition revenue and net profit recorded by RAFEER koI EWEE KA XE T
this division were approximately HK$35,790,000 and HK$8,993,000 F %8 5 Al 935,790,000 JT 8,993,000
respectively. Dragon Group’s revenue derived from projects in JC e Dragon & B 2 WA RRFE - REIER
Central Asia, Southeast Asia and other districts including Hong HEmwe(BEES)2ER  DRlMGEBAKA
Kong accounted for 69%, 30% and 1% of its total revenue. 2 69% > 30% & 1% ° It 4N - Dragonf B &
Furthermore, the full year revenue of Dragon Group amounted to F WAL A51,0680008 L & EFEL
approximately HK$51,068,000, representing an increase of 50% 33,718,000 LI £ 50% ° LI RDEZEHRK
from approximately HK$33,718,000 in previous year. The increase Dragon B E R BHREER - BRI HI1LG1E
was mainly due to Dragon Group’s business expansion in Central FrEl o

Asia which contributed most of the increment.
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MANAGEMENT DISCUSSION AND ANALYSIS

TEEEN®E D

MINING CONSULTING DIVISION (continued)
Business Update
Southeast Asia — Indonesia — Copper-Gold Project

Dragon Group has been working in Indonesia since 2012 and
Dragon’s professional team has profound experience in exploration
work in the Philippines, Cambodia and other countries in the
region. Dragon Group has been engaged in laboratory operation,
processing plant management, public relationship management
and drilling services mainly to a copper-gold polymetallic project
(“Copper-Gold Project”) in this region. However, this project has
been affected by some incidents such as shortage of water supply
due to adverse drought season in the second quarter of 2014
and local community’s concerns on the drilling activities in the
first quarter of 2015 that led to postponement of the drilling work.
Although the concerns have been addressed and conversations
with the local community are in progress, the project owner is
considering re-allocating the capital and human resources from
conducting exploration to resuming production in an area whose
local community supports the mining activities. Dragon Group thus
is expected to serve as a mining consultant by providing mining
recommendations and to assist in logistics and preparation work
for the production activities in the second half of 2015. During the
year, Dragon’s business in Southeast Asia contributed around 30%
or approximately HK$15,072,000 to its full year revenue and 12% or
approximately HK$4,314,000 to its post-acquisition revenue.

Drilling work in Indonesia

EIfEsE R T 1F

Field visit in Yunnan

NORTH ASIA STRATEGIC HOLDINGS LIMITED 1bEERESIZRBERAF

PRIRFEA DB (4
EBRBHER
REZ—H/E—iZRER

DragonS B E T ——FREFHE M
Dragon 2 BXEBNIERE RERREAE
HEREELEHIELR - Dragon EEBFER
ptifEm—ERe 2 BREE ([RSBEE )
RHEBRZRE  BREREE  QLXEEREER
EBIRIRTS - AT - WBEBXETERFE 1=
T-NENE_FRREZMHKER AR
T-—hFEME—FTEMLREERIHRRE
o UBERTIRERE BEEHEMED HE
B MEM R ZEBINIEEETT  EZIERZ
BEBEAEZRBESRANEREMEIEEH
PRES—ZHRFEESOLEEFREMAREREL
72 o At - THDragon B BN T —RHFW
T EEERTELRER - IREEEES A
EEEB 2T REBTIERERD - RAFE
"+ Dragon 2 3 28 45 2 F WA 4 30% 3K
#715,072,000/8 7t * WIHEHWEEBWA Z12%
5 #74,314,000/8 7T °

Local operating team in Indonesia managed by Dragon Group
Dragon &£ BB ENE & 1o B X




MANAGEMENT DISCUSSION AND ANALYSIS

EEEBNWE D

Drilling work in Kazakhstan

IR ATE A IR T1E

Overseeing drilling work in Kazakhstan
BB IR B e HTIE A SR T

Drilling work in Kazakhstan Tungsten
pro ject

5 e HT R 5 Y B R T1F
MINING CONSULTING DIVISION (continued)

Central Asia — Kazakhstan Gold Project and Tungsten Project

Dragon Group started business in Central Asia since 2012 by
providing operation management, technical consulting, underground
sampling, drilling, data digitization, resource modelling and other
related services. During the year, there were two major projects
operated by the Dragon Group. These include a gold exploration
management project (the “Kazakhstan Gold Project”) and a tungsten
resources confirmation project (the “Tungsten Project”) in this
region. Dragon Group has quickly and successfully established its
brand in Central Asia, especially in Kazakhstan, with positive market

feedbacks.

For the Kazakhstan Gold Project, Dragon Group provided
management operation, technical consulting, marketing and other
related services. At the end of the year, Dragon Group assisted the
client to complete the first phase of exploration with satisfaction.
Dragon Group and the client are now discussing and preparing
for the second phase of exploration. During the year, Dragon
Group also completed the Tungsten Project in Kazakhstan, where,
Dragon Group provided underground sampling, drilling digitization,

modelling and related services to this project.

During the year, Dragon’s business in Central Asia contributed
around 69% or approximately HK$35,272,000 to its full year revenue
and 86% or approximately HK$30,887,000 to its post-acquisition

revenue.
Other districts including Hong Kong

Dragon Group provides technical consulting, valuation and
other consulting services for customers in this region. During the
year, Dragon’s business in this district contributed around 1%
or approximately HK$724,000 to its full year revenue and 2% or

approximately HK$589,000 to its post-acquisition revenue.

REZARD &
HEE—IE TS A RIGERE
Dragon & @z AR EBER - ——F - 124#

KEEIR - RINEEE - TERE - B - BUER
W BREZBELREMBERY - RAFE

A - Dragon & BEEEMAIEE - BFEEA LS
EHRERER ((MERSREIER |) RISEER
E%FEE([B7B B |) - Dragon &£ E K IH A
%iﬁﬁ@ﬁ(tﬁ%mﬂéﬁ)ﬁimﬁﬂ ISR E
IFHE °

MEERESBEEMS » Dragon @ REE R
M BT T REMBRERG - EEK
B - Dragon BRI E R P M E — BB
B RIZME o Dragon B BRI ERE S s
REHS [EROBIRITE - & Dragon £ B 172

i TEREE - IR - BRENSL BRERER
HERB 2 BERGERR TERAFERT
B o

RAFENRN  Dragon ZHF BEBFEHE2FUA
#169% 8% 49 35,272,000 8 7T + WG E UL fE 1 Uk
A2 86% 347 30,887,000 % 7T °

Rt E (B#EE#E)

Dragon 5= B 75 ) Ik #h [& 2 2 = 12 i 117 7 A

hEREAZARE - RAFER - Dragon i
I3 [ 2 ZE 0 B 2 F A LI 1% 3049 724,000
BT WG AW B Z 2% 34 47 589,000 %

JG ©
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Overall Summary

We expect to see a gradual improvement in global economy in
2015. The global stock markets had been continued to show upside
momentum. The improvement in the capital market offers the more
flexibility to the Group’s strategy in managing its capital and making
investments. Further, with the launch of China-led Asia Infrastructure
Investment Bank, the OBOR set the new development road map for
China and surrounding nations and regions. We expect OBOR offers
enormous opportunities to our mining consulting businesses in the
coming year. Our focus will be continued to manage cash, costs
and risks and, to build our strength during these times by working

with our management teams to improve capability and efficiency.
Hi-tech Distribution and Services Division

The introduction of 4G-LTE network in China had help spur demands
for new mobile handsets as well as internet devices last year.
However, as user base reaches maturity and replacement of feature
phones and older generation 3G handsets levels out, the growth of
mobile phone demand is expected to slow down in the coming year.
However, as mobile phone and internet device manufacturers’ rolls
out new models with increasing features and functions, the need for
more advanced and faster machines will continue. This year, our
partners will be introducing higher speed placement machines, new
generation 3D inspection systems and automation equipment which
we believe will be well received by our customers. The launch of
“Industry 4.0” initiative, coupled with the China governments push
for “Smart Manufacturing 2025” project is expected to expedite
the adoption of more automations in the manufacturing industry,
creating demands for more technologically advanced machines as
well as software. With this outlook, we will continue to work closely
with our partners to provide more competitive product offerings
and solutions to our customers and we will continue to invest in our
service and support infrastructure so as to attain total customer
satisfaction and customer retention. At the same time, we will also
closely monitor our working capital, gross profit margin, operating
cost and industry developments with a view to protect our cash flow
and profitability, as well as the long term sustainability and growth

of our business.
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Mining Consulting Division

Dragon Group keeps optimistic in the business of advisory services
in mining exploration, exploitation and valuation for mergers and
acquisitions projects in both Hong Kong and overseas, especially in
Central Asia, with China’'s OBOR strategy. Dragon Group believes
that the OBOR will not only stimulate local demands in the short
term, but will also greatly enhance the investment environment in the
covered regions in the long term. With abounding mineral resources,
friendly investment environment and OBOR impact, mines in Central
Asia will be the hot pursuit in market and will continue generating

enormous opportunities for Dragon Group.

Since the launch of new marketing strategies, Dragon Group has
been approached by several potential clients regarding possible
projects in Central Asia, including technical consulting projects and
exploration projects. Dragon Group forecasts the new projects will
be launched gradually in the coming quarter and which will bring in

new sources of income.

Dragon Group is determined to seize the enormous development
opportunities brought by OBOR and achieve its long-term and

sustainable growth within the foreseeable future.
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During the year, the Group generally finance its operation with
internally generated resources and banking facilities provided
by its principal bankers in Hong Kong. As at 31st March 2015,
the Group had floating-interest bank borrowing of approximately
HK$17,039,000 (2014: approximately HK$2,600,000), which was
denominated in Hong Kong dollar. As at 31st March 2015, the
Group had banking facilities of approximately HK$465,470,000
(2014: approximately HK$283,516,000) from several banks for loans
and trade financing. As at 31st March 2015, banking facilities of
approximately HK$142,222,000 were utilised by the Group (2014:
approximately HK$50,217,000). These facilities were secured by
corporate guarantees of approximately HK$318,303,000 (2014:
approximately HK$318,425,000) provided by the Company and
a government guarantee of approximately HK$200,000 (2014:
approximately HK$2,600,000) provided by the Government of the
Hong Kong Special Administrative Region. As at 31st March 2015,
the Group had total assets of approximately HK$1,437,032,000
(2014: approximately HK$1,115,285,000) and total liabilities
of approximately HK$380,687,000 (2014: approximately
HK$122,753,000), The gearing ratio of the Group, which was
calculated as total liabilities over total assets was 26.5% (2014:
11.0%).

On 30th March 2015, the Company entered into a Placing
Agreement with a Placing Agent in relation to the Placing. Pursuant
to the Placing Agreement, the Company has agreed to place,
through the Placing Agent on a best effort basis 300,000,000 new
Shares to the Placee at the Placing Price of HK$0.105 per Placing
Share and the Placing Shares represent approximately 15.67%
of the issued Shares as enlarged by the allotment and issue of
the Placing Shares. On 15th April 2015, the Company completed
the Placing, raising net proceeds of approximately HK$30 million.
The net proceeds were intended to be used for general working
capital of the Group. Further details are contained in the Company’s
announcements dated 30th March 2015 and 15th April 2015,

respectively.
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As at 31st March 2015,

liabilities.

the Group had no material contingent

Consolidated net asset value attributable to ordinary shareholders
of the Company per ordinary share was approximately HK$0.647
as at 31st March 2015 which reflected a decrease of HK$0.09 from
the corresponding figure as at 31st March 2014 of approximately
HK$0.737.

As explained below, certain comparative figures in the unaudited
consolidated statement of profit or loss as included in third quarterly
report for the year 2014/15 were re-presented as compared to the
amounts previously stated in the 2013/14 third quarterly report
to conform with the presentation of the Group’s annual financial

statements for the year ended 31st March 2014.

The gain on the written back of guarantee fee amounted to
HK$14,755,000 was reclassified from “Share of profits and
losses of joint ventures” to “Gain on disposal of joint ventures”
after considering the fact that the waiver was conditional upon
the completion of the disposal, while the gain on disposal of a
discontinued operation amounted to HK$23,835,000 was reclassified
from a separate line item on the face of the consolidated statement
of profit or loss to being included in “Profit for the period from a
discontinued operation” with reference to the relevant accounting

standard.
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MANAGEMENT DISCUSSION AND ANALYSIS

TEEEN®E D

NUMBER OF EMPLOYEES AND REMUNERATION
POLICIES

As at 31st March 2015, the Group employed 280 (2014: 252)
staff. Salaries and annual bonuses are determined according to
positions and performance of the employees. Remuneration policies
are reviewed annually by the management and remuneration
packages are structured to take into account the comparable level
of the market. The Group provides on-the-job training and training
subsidies to its employees in addition to pension schemes and
medical insurance. Total staff costs from continuing operations
including contribution to retirement benefit schemes incurred
during the year amounted to approximately HK$75,857,000 (2014:
HK$72,455,000).

CAPITAL COMMITMENTS

The Group’s contractual commitments are primarily related to the
operating lease commitments of its office premises and certain of its
office equipment under operating lease arrangements. The Group’s
operating lease commitments amounted to approximately HK$12.9
million and HK$11.4 million in the aggregate as at 31st March 2015
and 31st March 2014, respectively.

NORTH ASIA STRATEGIC HOLDINGS LIMITED dtZE kB RRAER AT

BE AR FMER
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Ding Yi, Chairman

Mr. Ding Yi, aged 43, joined the Company in February 2013. Mr.
Ding has over 20 years of experience in the financial services
industry, including over 8 years of experience in asset management.
During the period from May 2012 to November 2014, Mr. Ding
was a responsible officer of Head & Shoulders Asset Management
Limited (“H&S”) licensed by the Securities and Futures Commission
under the Securities and Futures Ordinance (the “SFO”, Cap. 571
of the Laws of Hong Kong) to carry out Type 9 (asset management)
regulated activity. He was a responsible officer of Head & Shoulders
Securities Limited, which wholly-owns H&S, for the same regulated
activity from November 2010 to May 2012. Mr. Ding was the
responsible officer of Taishan Capital Limited (April 2008 to October
2010) and Ginger Capital Management Limited (November 2004 to
March 2006),

for various regulated activities. Prior to that, he worked for various

both privately-held asset management companies,

financial institutions, as well as in an international accounting firm.
Mr. Ding received a Bachelor of Mathematical Sciences degree from
the University of Adelaide and a Master of Business Administration
degree from Australian Graduate School of Management, University
of New South Wales. Mr. Ding is the Chairman of the nomination
committee and a member of the remuneration committee of the

Company.
Zhang Yifan

Ms. Zhang Yifan, aged 34, joined the Company in November 2014.
Ms. Zhang has completed a diploma in International Business
from Shanghai Ocean University. She is the wife of Mr. Ding
Yi, the Executive Chairman and substantial shareholder of the
Company. Ms. Zhang is a member of the nomination committee and

remuneration committee of the Company.
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James Tsiolis, Deputy Chairman

Mr. James Tsiolis, aged 47, joined the Company in December 2010
and was appointed Deputy Chairman of the Company in April 2012.
Mr. Tsiolis has 20 years of experience in equity funds and capital
markets. He is the chief executive officer and a founder of Strategic
Capital Management Ltd (“SCM”) since 2000. Prior to SCM, Mr.
Tsiolis served as head of research, ipac Securities since 1997. He
also worked as a senior investment analyst of ASSIRT Investment
& Technology and a quantitative analyst of James Capel Australia
Ltd. Mr. Tsiolis serves as a chairman of Optimal Choice Pty Ltd
(trading as Investment Products). He is also a governor of Australian
Archaeological Institute at Athens and a member of Australian
Institute of Management, The Association of Superannuation Funds
of Australia Limited and Financial Planning Association of Australia
Limited. Mr. Tsiolis is the chairman of SCM Equities Pty Limited. He
is also a member of the Australian Institute of Company Directors.
He holds a Bachelor’'s degree in Economics from Macquarie
University, Sydney and a Graduate Certificate Quantitative Finance

from University of Technology, Sydney.
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Joseph Chan Nap Kee

Mr. Joseph Chan Nap Kee, aged 54, joined the Company in
February 2013. He is the chairman and acting chief executive
officer of Kaisun Energy Group Limited, a company listed on GEM
of the Stock Exchange with a stock code 8203. He was appointed
as an executive director of Kaisun Energy Group Limited with effect
from 19th September 2008. Mr. Chan has approximately 28 years
of experience in commercial and investment banking, and asset
management. Since 1994, Mr. Chan has been a founding partner
of Oriental Patron Financial Group where he is also an executive
director of Oriental Patron Asia Limited. Oriental Patron Asia Limited
is the investment manager of OP Financial Investments Limited, a
company listed on the Main Board of the Stock Exchange with a
stock code of 1140. Mr. Chan is also a non-executive director of
NHA Infrastructure Company Limited (formerly known as Hainan
Meilan International Airport Company Limited) with effect from 15th
October 2007, a company listed on the Main Board of the Stock
Exchange with a stock code of 357. From 1992 to 1994, he was
also the co-head of Credit Agricole Asset Management South Asia
Limited. From 1986 to 1994, Mr. Chan was the deputy manager of
Credit Agricole and he was in charge of the China business. Mr.
Chan completed a diploma in China Investment and Trade from
Peking University in 1989. He also obtained a Master’'s degree
in International Marketing from the University of Strathclyde in
1995. Mr. Chan holds licenses respectively of Type 1 (dealing in
securities), Type 6 (advising on corporate finance), and Type 9

(asset management) under the SFO.
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Joseph Liang Hsien Tse

Mr. Joseph Liang Hsien Tse, aged 60, joined the Company in
February 2013. He was appointed as an independent non-executive
director of LifeTech Science Corporation, a company previously
listed on GEM of the Stock Exchange with a stock code of 8122
and thereafter transferred to the Main Board of the Stock Exchange
with a stock code of 1302, with effect from 22nd October 2011.
Mr. Liang served as special consultant on campus development
at United International College (“UIC”) in Zhuhai, the PRC since
October 2011. He was the executive vice president — Finance of
TWS Industrial (Holdings) Ltd since 6th October 2011, a private
company engaged in battery production. He later acted as
consultant from August 2013 to December 2013. He returned to full
time teaching as associate professor at UIC on September 2013.
Mr. Liang has extensive experience in finance and accounting. From
October 2009 to September 2011, Mr. Liang was the managing
director of the financial planning and development department
at UIC and was responsible for serving financial advisory and
human resources management functions. During October 2005 to
December 2008, he was a director at Shenzhen Alclear Consulting
Limited, a company engaging in financial, corporate management
and investment consultancy services, and was responsible for
developing accounting training in the PRC. Between August 2001
and October 2005, Mr. Liang served various roles at Skyworth
Digital Holdings Limited, a company listed on the Main Board of the
Stock Exchange with a stock code of 751, including as the group’s
financial controller and company secretary in charge of finance
and management information system functions. From November
1993 to August 2001, he was the finance manager at Hongkong
International Terminals Limited for Yantian International Container
Terminals, both companies being container terminal companies
managed by the Hutchison Port Holdings Trust. On 6th June 2014,
Mr. Liang was appointed as an independent non-executive director
of China Animal Healthcare Limited, a company whose shares are
listed on the Main Board of the Stock Exchange with a stock code of
940. Mr. Liang completed a diploma in business management from
Hong Kong Baptist College in December 1977. He also obtained a
Master’s degree in Professional Accounting from University of Texas,
Austin in May 1981. Mr. Liang later obtained a Bachelor’'s degree
in Language and Translation from Hong Kong Open University in
December 2007. Mr. Liang is a member of the Texas Society of
Certified Public Accountants, Hong Kong Institute of Certified Public
Accountants (formerly known as Hong Kong Society of Accountants)
since June 1982 and Association of Certified Chartered Accountants
(ACCA) since May 1982. Mr. Liang is the Chairman of the audit
committee and remuneration committee, and a member of the
nomination committee of the Company.
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Kenneth Kon Hiu King

Mr. Kenneth Kon Hiu King, aged 53, joined the Company in
February 2013. He was appointed as a director and deputy chief
executive of Dan Form Holdings Company Limited (“Dan Form”) in
October 1994, and re-designated as its non-executive director in
October 2012. Dan Form is listed on the Main Board of the Stock
Exchange with a stock code of 271 and owns significant property
interests in Hong Kong. Between 1999 and 2007, Mr. Kon was
also an independent non-executive director of Jingwei Textile
Machinery Company Limited, a company listed on the Main Board
of the Stock Exchange with a stock code of 350. Mr. Kon has been
involved in the planning of many large-scale investments and
development projects in the PRC and Hong Kong and has over 26
years’ experience in investment and management in manufacturing
industries and property development. He also has extensive
experience in securities trading, corporate finance, mergers and
acquisitions and corporate restructuring. Mr. Kon graduated from
Middlesex University in the United Kingdom with a Bachelor’s
degree in Business Studies in 1987. Mr. Kon is a member of the
audit committee, remuneration committee and nomination committee
of the Company.

Pierre Tsui Kwong Ming

Mr. Pierre Tsui Kwong Ming, aged 50, joined the Company in
February 2015. During the period from January 2006 to May 2014,
he has been an executive director, the chief financial officer and
company secretary of International Mining Machinery Holdings
Limited, a company whose shares were listed on the Main Board of
the Stock Exchange with a stock code of 1683 until 2013. He has
comprehensive financial experience ranging from external audit,
internal audit and tax to financial controllership. Mr. Tsui graduated
from the University of Lancaster, UK with a Bachelor degree in
Accounting and Finance. He then obtained his Bachelor of Laws
degree from University of Wolverhampton, UK. He further obtained
his Master’s degree in Accounting and Finance from the London
School of Economics & Political Science, UK and a Master’s degree
in Business Administration from University of Southern California,
U.S. He is a member of the Hong Kong Institute of Certified Public
Accountants since 1995 and the American Institute of Certified
Public Accountants since 1995. Mr. Tsui is a member of the audit
committee, remuneration committee and nomination committee of
the Company.
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Li Zhen, Chief Operating Officer

Mr. Li Zhen, aged 43, joined the Company in December 2014. Mr.
Li has over 20 years of experience in project management such
as nuclear power plant construction; and in particular he has rich
experience in project management, company daily operation,
investment and financing management. He holds a Business
Administration master from Tsinghua University and a bachelor’s

degree in Engineering from Nanhua University.

Henry Law Wai Fai, Chief Financial Officer and Company
Secretary

Mr. Henry Law Wai Fai, aged 47, joined the Company in June
2013. Mr. Law has extensive professional experience in financial
management, investor relations, company secretarial and corporate
governance, in particular over 14 years of accounting and company
secretarial experience at listed companies in Hong Kong. He holds
a master’'s degree in Business Administration from the Hong Kong
Polytechnic University and a Bachelor's degree in Accountancy from
the City University of Hong Kong. He is also a member of the Hong
Kong Institute of Certified Public Accountants and a member of the

Institute of Chartered Accountants in England and Wales.

Ong Kay Huat, Chief Executive Officer of American Tec
Company Limited

Mr. Ong Kay Huat, aged 48, joined American Tec Company Limited
(“American Tec”), a wholly-owned subsidiary of the Company in
August 2010. Mr. Ong has over 26 years’ working experience in the
electronic industry. He has worked for electronic EMS company,
SMT and semiconductor equipment supplier and distributors,
software and service/solution providers. Prior to joining American
Tec, he was the President of Far East for Valor Computerized
System Far East Limited (“Valor”). Prior to joining Valor, he had held
various senior management positions with increasing responsibility
in Panasonic, Universal Instruments and Siemens. Mr. Ong holds
two master degrees in Business Administration and International

Marketing Management with Macquarie University of Australia.
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Jacky Chan Sik Lap, Chief Executive Officer & President of
Dragon Group

Mr. Jacky Chan Sik Lap, aged 33, appointed as an executive
director of the Dragon Group on 21 February 2012 (being the date
of incorporation of Dragon Group’s earliest established subsidiary).
Mr. Chan is the founder of Dragon Group and has been leading
Dragon Group with regard to its overall development and business
strategy. Mr. Chan has around 10 years of experience in mineral
exploration and mining. He has been involving in exploration, mine
management, consulting and valuation in Kazakhstan, Indonesia,
Australia, China, Mongolia, Russia Far East, Canada, South Africa,
the Philippines, Laos, Cambodia and Tajikistan. Mr. Chan graduated
from the University of Hong Kong with Bachelor of Science and
Master of Philosophy (Earth Sciences) in September 2004. Mr. Chan
is a member of the Australian Institute of Mining and Metallurgy
(AusIMM) and Australasian Institute of Geoscience (AlIG), both of
which are professional associations recognized under JORC Code.
Mr. Chan is also the founding committee member of AusIMM Hong
Kong branch, the founding vice-chairman of Hong Kong Mining
Investment Professional Association (HKMIPA), a member of the
Society of Economic Geologists (SEG) and the Hong Kong Energy
and Minerals United Associations (EMUA).

Prior to founding the Dragon Group, Mr. Chan held senior positions
at various international firms as geologist, manager and consultant.
He was the head of Mine of Jones Lang LaSalle Sallmanns Ltd,
a technical director and principal geologist of BMI Technical
Consulting (Resources) Ltd, a technical director of AsiaMin
Consulting Ltd, the vice-president (Exploration & Production) of
RH Mining Resources Ltd and the CEO of International Resources

Group, which owns a near-term production gold mine in Kazakhstan.
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The Company endeavours to maintain high standards of corporate
governance in the interests of shareholders, and follows the
principles set out in the Corporate Governance Code (the “Code”)
contained in Appendix 15 of the Rules Governing the Listing of
Securities on the Growth Enterprise Market of The Stock Exchange
of Hong Kong Limited (“GEM Listing Rules”).

The Board will continue reviewing and updating its corporate
governance practices from time to time to ensure compliance with
applicable codes and standards.

Throughout the year ended 31st March 2015 (the “year”),
the Company complied with all the Code provisions with the
exceptions addressed below and, where appropriate, adopted the
recommended best practices set out in the Code.

Code provision A.2.1 stipulates that the roles of chairman and chief
executive should be separate and should not be performed by the
same individual. However, the Board’s decisions are implemented
under the leadership of the Chairman with the involvement and
support of the chief executive officer(s) and general manager(s) of
the Company’s operating companies. The Board believes that the
balance of authority and division of responsibility are adequately
ensured by the operations of the Board and management which
comprise experienced and high calibre individuals.

Code provision A.4.1 stipulates that non-executive directors should
be appointed for specific terms. However, Mr. James Tsiolis,
non-executive Director elected by the shareholders at the general
meeting of the Company, was not appointed for a specific term but
is subject to retirement by rotation and re-election at annual general
meetings in accordance with the Bye-laws of the Company.

Code provision A.6.7 stipulates that independent non-executive
directors and other non-executive directors, as equal board
members, should attend general meetings of the Company and
develop a balanced understanding of the views of shareholders.
Due to other important engagement at the relevant time, Mr.
Joseph Chan Nap Kee and Mr. Kenneth Kon Hiu King, being the
non-executive Director and an independent non-executive Director
of the Company respectively, were unable to attend the annual
general meeting of the Company held on 4th September 2014.
Besides, Mr. James Tsiolis and Mr. Stephen Luk Kai Ming, the
Deputy Chairman and non-executive Director and an independent
non-executive Director of the Company respectively, were unable
to attend the special general meeting of the Company held on
8th August 2014. However, the Chairman of the Board and the
Chairmen of the Board committees attended the special general
meeting and the annual general meeting of the Company held in
August and September 2014 respectively.
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The Company has adopted the required standard of dealing set
out in rules 5.48 to 5.67 of the GEM Listing Rules (the “Required
Standard”) as the code of conduct regarding securities transactions
by the Directors. Having made specific enquiry of all Directors,
all Directors confirmed that they had complied with the Required

Standard during the year.

Composition

As at 31st March 2015, the Board comprised of eight Directors,
with two executive Directors, two non-executive Directors and
four independent non-executive Directors. The independent
non-executive Directors represent more than one-third of the Board.
The composition of the Board during the year and up to the date of

this report is set out as follows:
Executive Directors

Ding Yi (Chairman)
Zhang Yifan (appointed on 6th November 2014)

Non-Executive Directors

James Tsiolis (Deputy Chairman)

Joseph Chan Nap Kee
Independent Non-Executive Directors

Joseph Liang Hsien Tse

Stephen Luk Kai Ming (resigned on 10th April 2015)
Kenneth Kon Hiu King

Pierre Tsui Kwong Ming (appointed on 6th February 2015)

Biographical details of the current Directors are set out in the
section of “Profiles of Directors and Senior Management” on pages
23 to 29.
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Board Meetings

The Board regularly meets in person or through other electronic
means of communication at least four times every year to determine
overall strategic direction and objectives and approve quarterly,
interim and annual results, budgets and other significant matters.
At least 14 days’ notice of regular Board meetings are given to all
Directors, who are all given an opportunity to attend and include
matters in the agenda for discussion. Apart from formal meetings,
matters requiring Board approval are arranged by means of
circulation of written resolutions. Senior management from time
to time provides to the Directors information on activities and
development of the business of the Group. The company secretary
takes detailed minutes of the meetings and keeps records of

matters discussed and decisions resolved at the meetings.

The Directors can seek independent professional advice in
performing their duties at the Company’'s expense, if necessary.
According to the current Board’s practices, should a potential
conflict of interest involving a substantial shareholder of the
Company or Director arise, the matter is discussed in a Board
meeting, as opposed to being dealt with by written resolution.
Independent non-executive Directors with no conflict of interest
should be present at meetings dealing with conflict issues. When
the Board considers any proposal or transaction in which a Director
has a conflict of interest, the Director declares his interest and

abstains from voting.
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Frequency of Meetings and Attendance

Six Board meetings and two general meetings were held during the
year with an average attendance rate of approximately 92% and
67% respectively. The attendance of each Director at the meetings
of the Board, each of the committees and general meetings are set
out below:

Audit
Board Committee

L E3] EUERS

Executive Directors UmEs

Ding Yi (Chairman) Tio(2E) 6/6 -
Zhang Yifan (note 1) F-1 (H#1) 33 -
Non-Executive Directors FES

James Tsiolis (Deputy Chairman) James Tsiolis (32 /%) 5/6 -
Joseph Chan Nap Kee Rif 6/6 -

Independent Non-Executive Directors BUFHES

Joseph Liang Hsien Tse 28k 6/6 565

Stephen Luk Kai Ming (note 2) BER (W) 6/6 5/6

Kenneth Kon Hiu King TEY 46 45

Pierre Tsui Kwong Ming (note 3) BER (H:23) 2 i

Notes:

1. Ms. Zhang Yifan was appointed as an executive Director on 6th
November 2014.

2. Mr. Stephen Luk Kai Ming resigned as an independent non-executive
Director on 10th April 2015.

3. Mr. Pierre Tsui Kwong Ming was appointed as an independent

non-executive Director on 6th February 2015.
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Roles and responsibilities

The Board has the responsibility for leadership and control of the
Company. They are collectively responsible for promoting the
success of the Group by directing and supervising the Group’s
affairs. The Board is accountable to shareholders for the strategic
development of the Group with the goal of maximising long-term
shareholders’ value, while balancing broader stakeholder interests.
Given the diversity and volume of the Company’s business,
responsibility for execution and daily operations is delegated to

management.

The Directors have distinguished themselves in their field of
expertise, and have exhibited high standards of personal and
professional ethics and integrity. The Board is of reasonable size
and composition to provide checks and balances that safeguard the
interests of the shareholders and the Company as a whole. All the
Directors have given sufficient time and attention to the Company’s

affairs.

During the year, the executive Directors were responsible for
the day-to-day management of the Group’s operations. These
Directors conducted regular meetings with the senior management
of the Company and its subsidiaries, at which operational issue
and financial performance were evaluated. The non-executive
Directors provided the Company with a wide range of expertise and
experience. They brought advice and judgment on issues relating to
the Group’s strategy, performance, risk and management process,
and corporate governance through their contribution at Board and

committee meetings.

According to the Bye-laws of the Company, newly appointed
Directors shall hold office until the next following general meeting
and shall be eligible for re-election at that meeting. Every Director,
including those appointed for a specific term, should be subject to

retirement by rotation at least once every three years.
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Independence

During the year and up to the date of this report, the Company
had at least three independent non-executive Directors all the
time, at least one of whom had appropriate financial management
expertise, in compliance with the GEM Listing Rules. Each current
independent non-executive Director had given the Company an
annual confirmation of his independence pursuant to rule 5.09 of
the GEM Listing Rules, and the Company considers these Directors
to be independent under the guidelines set out in the GEM Listing
Rules. Up to the date of this report, the Board has not been aware
of the occurrence of any events which would cause it to believe that
their independence has been impaired. Save as Ms. Zhang Yifan,
an executive Director, who is the wife of Mr. Ding Yi, the Chairman
and an executive Director of the Company, as at the date of this
report, the Board has not been aware of any relationship between

the Board members of the Company.
Continuing Professional Development

On appointment to the Board, each Director receives a
comprehensive induction package covering policy and procedures
of the Company as well as the general, statutory and regulatory
obligations of being a director to ensure that he/she is sufficiently
aware of his/her responsibilities under the Listing Rules and other
relevant regulatory requirements. All Directors shall participate in
continuous professional development to develop and refresh their

knowledge and skills.

The Directors are from time to time provided materials on
amendments to or updates on the relevant laws, rules and
regulations to ensure that their contribution to the Board remains
informed and relevant. The Company has been encouraging the
Directors and officers to participate in a wide range of professional
development courses and seminars relating to the GEM Listing
Rules, applicable regulatory requirements and corporate
governance practices organised by professional bodies and/or
independent auditors to further improve their relevant knowledge

and skills.
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Continuing Professional Development (continued)

Up to the date of this report, all Directors participated in appropriate
continuous professional development activities by attending
seminar relating to corporate governance and regulations or by
reading materials relevant to their duties and responsibilities. The

participation by individual Director during the year or since their
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appointment is set out below:

Executive Directors
Ding Yi (Chairman)
Zhang Yifan (note 1)

Non-Executive Directors
James Tsiolis (Deputy Chairman)

Joseph Chan Nap Kee

HiTEE
Tie(2E)
RN (AE 1)

FHTES
James Tsiolis (Z/Z /&)
B E

Read regulatory

updates/materials

Attend conference/

seminars/workshop

E £ HEEE/
RIS ER Wag/ ThH
v/ v

v/ /

/

v/

v/ v/

v/ v

v/ /

v/ v

BrEt

Independent Non-Executive Directors BYFHTES

Joseph Liang Hsien Tse RER

Stephen Luk Kai Ming (note 2) PERRER (Mt 2)

Kenneth Kon Hiu King FED

Pierre Tsui Kwong Ming (note 3) RERME3)

Notes:

1. Ms. Zhang Yifan was appointed as an executive Director on 6th
November 2014.

2. Mr. Stephen Luk Kai Ming resigned as an independent non-executive
Director on 10th April 2015.

3. Mr. Pierre Tsui Kwong Ming was appointed as an independent

non-executive Director on 6th February 2015.
Insurance

The Company arranges, and will review annually, appropriate

insurance cover in respect of legal against its Directors and officers.
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Throughout the year under review and up to the date of this report,
the Company had Mr. Ding Yi to assume the role as the Chairman of
the Board and the executive Director of the Company, with no chief
executive officer. The Board’s decisions are implemented under the
leadership of the Chairman with the involvement and support of the
chief executive officer(s) and general manager(s) of the Company’s
operating companies. The Board believes that the balance of
authority and division of responsibility are adequately ensured
by the operations of the Board and management which comprise

experienced and high calibre individuals.

The term of office of each of the existing non-executive Directors
is for a period of three years unless terminated by either party with
one month’s written notice, except for Mr. James Tsiolis who was
not appointed for a specific term but elected by the shareholders at
the general meeting. All the non-executive Directors are subject to
retirement by rotation and re-election at the annual general meetings

in accordance with the provisions of the Company’s Bye-laws.

The Board has established three Board committees, namely
nomination committee, remuneration committee and audit
committee. All of these committees have their respective terms
of reference which accord with the principles set out in the Code

contained in Appendix 15 to the GEM Listing Rules.
Nomination Committee

During the year and up to the date of this report, the nomination
committee of the Company comprised of not less than four members,
the majority of whom are independent non-executive Directors,
namely Mr. Joseph Liang Hsien Tse, Mr. Stephen Luk Kai Ming (who
ceased to be a member upon his resignation as an independent
non-executive Director of the Company on 10th April 2015),
Mr. Kenneth Kon Hiu King and Mr. Pierre Tsui Kwong Ming (who has
been a member since 6th February 2015); Ms. Zhang Yifan (who has
been a member since 6th November 2014), an executive Director,
and Mr. Ding Yi, the Chairman and an executive Director of the

Company (who serves as chairman of the nomination committee).
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Nomination Committee (continued)

The nomination committee is responsible for making recommendations
to the Board on the appointment or reappointment of directors,
evaluation of board size, structure and composition, management of
board succession with reference to the board diversity policy and
certain guidelines including appropriate professional knowledge
and industry experience, personal ethics, integrity and personal
skills, and time commitments of member and assessing the
independence of non-executive directors. The Board has adopted
a set of the revised terms of reference of the nomination committee
which are aligned with the provisions set out in the Code. The terms
of reference of the committee setting out its authority, duties and
responsibilities are available on both the websites of the Company
and the GEM.

During the year, the committee met twice to discuss the proposed
appointment of Ms. Zhang Yifan and Mr. Pierre Tsui Kwong Ming as
an executive Director and an independent non-executive Director
respectively. Two meetings were held during the year with an
attendance rate of 100%. The attendance of each Director at the
meetings of the nomination committee is set out in the section
headed “Frequency of Meetings and Attendance” of this report.

Remuneration Committee

During the year and up to the date of this report, the remuneration
committee of the Company comprised of not less than four
members, namely Mr. Joseph Liang Hsien Tse (who serves as the
committee chairman), Mr. Kenneth Kon Hiu King, Mr. Stephen Luk
Kai Ming (who ceased to be a member upon his resignation as
an independent non-executive Director on 10th April 2015) and
Mr. Pierre Tsui Kwong Ming (who has been a member since 6th
February 2015), all being independent non-executive Directors;
Ms. Zhang Yifan (who has been a member since 6th November
2014) and Mr. Ding Yi, the executive Directors of the Company.
The Board has adopted a set of the revised terms of reference of
the remuneration committee which are aligned with the provisions
set out in the Code. The committee has adopted the model where
it has delegated responsibility to determine the remuneration
packages of individual executive directors and senior management
and make recommendation to the Board on the remuneration of the
Non-executive Directors. The terms of reference of the committee
setting out its authority, duties and responsibilities are available on
both the websites of the Company and the GEM.
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Remuneration Committee (continued)

The remuneration committee is responsible for ensuring formal and
transparent procedures for developing remuneration policy and
overseeing the remuneration packages of the executive Directors
and senior management. It takes into consideration of factors such
as salaries paid by comparable companies, time commitment and
responsibilities, and employment conditions of directors and senior

management.

In addition to the committee meeting, the remuneration committee
also dealt with matters by way of circulation. During the year,
the committee met twice to discuss the remuneration packages
for the newly appointed directors, reviewed and determined the
remuneration packages of the Directors and senior management
of the Company. Two meetings were held during the year with an
attendance rate of 100%. The attendance of each Director at the
meetings of the remuneration committee is set out in the section

headed “Frequency of Meetings and Attendance” of this report.

For the year ended 31st March 2015, total Directors’ remuneration
amounted to approximately HK$7,418,000 (2014: HK$6,001,000).
Remuneration of the executive Directors is prudently designed to
attract, motivate and retain them to formulate strategies and to
oversee operational matters of the Group and to reward them for
enhancing value to the shareholders. Details of the remuneration of
the Directors for the year are set out in note 8 to the accompanying

financial statements.
Audit Committee

During the year and up to the date of this report, the audit
committee of the Company comprised of not less than three
members, namely Mr. Joseph Liang Hsien Tse, Mr. Stephen Luk
Kai Ming (who ceased to be a member on 10th April 2015 upon
his resignation as an independent non-executive Director), Mr.
Kenneth Kon Hiu King and Mr. Pierre Tsui Kwong Ming (who has
been a member of the audit committee of the Company since
6th February 2015), all being independent non-executive Directors.
The committee is chaired by Mr. Joseph Liang Hsien Tse who has
appropriate professional qualifications and experience in financial

matters.
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Audit Committee (continued)

The Board has adopted a set of the revised terms of reference of
the audit committee to align with the provisions set out in the Code.
The committee’s principal duties are to ensure the adequacy and
effectiveness of the accounting and financial controls of the Group,
oversee the performance of internal control systems and financial
reporting process, monitor the integrity of the financial statements
and compliance with statutory and listing requirements and to

oversee independence and qualifications of the external auditors.

The audit committee meets at least four times a year to discuss
any area of concern during the audits or reviews and at least
twice of the meetings shall be with the external auditors. The audit
committee reviews the quarterly, interim and annual reports before
submission to the Board. Senior representatives of the external
auditors, executive Directors and senior management are invited to

attend the meetings, if required.

During the year, the audit committee has approved the nature and
scope of the statutory audits, and reviewed the quarterly, interim
and annual financial statements of the Group, and was content
that the accounting policies and standards of the Group are in
accordance with the current best practices in Hong Kong. Five
meetings were held during the year with an average attendance rate
of 93.4%. The attendance of each Director at the meetings of the
committee is set out in the section headed “Frequency of Meetings

and Attendance” of this report.

The Board as a whole is responsible for performing the corporate
governance duties including: (a) to develop and review the
Company’s policies and practices on corporate governance; (b)
to review and monitor the training and continuous professional
development of Directors and senior management; (c) to review
and monitor the Company’s policies and practices in compliance
with legal and regulatory requirements; (d) to develop, review
and monitor the code of conduct and compliance manual (if
any) applicable to employees and Directors; and (e) to review
the Company’s compliance with the code and disclosure in the
Corporate Governance Report. During the year, the Board reviewed

the Company’s policies and practices on corporate governance.
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The Company reviews the appointment of external auditors on an
annual basis including a review of the audit scope and approval of
the audit fee. During the year, the fee payable to the Company’s
external auditors for the audit of the Company and its subsidiaries
amounted to approximately HK$1,650,000 (2014: HK$1,350,000)
and fee for non-audit related activities of the Company and its
subsidiaries amounted to approximately HK$350,000 (2014:
HK$570,000).

The Board is responsible for maintaining a sound and effective
internal control system to safeguard the Company’s assets and
shareholders’ interest. The internal control system is designed to
reduce, but not eliminate, risks of failure in operational systems. The
system helps to provide reasonable, but not absolute, assurance
against material misstatement or loss. The system aims to support

the achievement of the Group’s business objectives.

The internal control system comprises a well-defined organizational
structure with clearly defined lines of responsibility and authority
to ensure effectiveness and efficiency of operations, reliability
of financial reporting and compliance with applicable laws
and regulations. The Board conducts regularly reviews of the
effectiveness of the internal control system of the Group through
reviews performed by audit committee, executive management,

internal audit department and external auditors.

During the year, the internal audit department conducted a review
of the effectiveness of the internal control system and procedures
of the Company and its operating subsidiaries covering all
material controls, including financial, operational, compliance
and risk management, and assessed the adequacy of resources,
qualifications and experience of staff of the Group’s accounting and
financial reporting function, their training programs and budget. The
audit committee was well informed of the audit findings, emerging

trends and successful practices in internal auditing.
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During the year, the audit committee reviewed the effectiveness
of the internal control system through the following processes and

subsequently reported the review results to the Board:

. discussions with the executive management on areas of risk
identified

o review of risks reported by the internal audit department

. review of the external audit plans

o review of issues reported by external auditors

. review of the reports from the internal audit department, the

executive management to ensure appropriate controls are in

place and any deficiencies or irregularities, if any, are rectified

Based on the result of the review for the year ended 31st March
2015, the Board considered that the internal control system and
procedures of the Group, including the adequacy of resources,
qualifications and experience of staff of the accounting and financial
reporting function, and their training programs and budget, are
adequate and effective and have complied with the provisions of

the Code during the year.

The company secretary supports the Chairman, the Board and
Board committees by ensuring good information flow within the
Board and that Board policy and procedures are followed. The
company secretary reports to the Board and assists the Board in
functioning effectively and efficiently. He also advises the Board on
governance matters and facilitates the induction and professional
development of Directors. All Directors of the Company may call
upon the company secretary for advice and assistance at any time
in respect to their duties and the effective operation of the Board

and the Board committees.

Mr. Law Wai Fai is the chief financial officer and company secretary
of the Company. He is a full time employee of the Company and had
day-to-day knowledge of the Company’s affairs. Mr. Law undertook
not less than 20 hours of relevant professional training during the

year.

RAFERN B i%@ﬁﬂtﬂtﬁfﬁ*ﬁﬁﬂﬁﬁ

EEERIE 2R WHHERRESERERN 4
B

. HHMITEIE A B ST # 2 ke &6 E
. FEHADEZBRE 2 BB

o EMIMNBELTE
o RAIMNERBEIHRS ZER
o EHAMEXAMLATEREABRZRE

NHERE & EEE - WA EEAARHA
E2ZE(MAE)
REHE_ZT-AF=A=+—BILFEZRR

BR EEERR/AKERAFEANZ ARREE
%HFQ&&F@(@%E Bt kM IEE R T EZ

AR -BTEREMERZEMNZE  UAREBTIMH
BEXZBEIREREHREZARREE) RAN

BR WRFESTRANRX 2 B3R -

NEAMEXERIE ZFGREFZEE - BR
EFEgNEMRBEAANRESFSBRRIERF
BLAERE - REAWERE & WiHBES
SEYNEMEMWER - RARERETERNES
A?ﬂ,\ ER UHBHRHFEE L ABREXESE

c ARREREFAUMRERARAMERME
Fﬁﬁﬁa&f&ﬁlﬁi%ﬁ&é%?% BRUERZ
BRNWHE -

REMEEAAAT L HBRRBATNE - 8
ARATZ2MES  HAAREKEAER
o BAERAEE NEZROR 20/ 2 48
FEERETIR



The Company has adopted a board diversity policy (“Policy”) in
September 2013 which sets out the approach to achieve diversity

on the Board in order to enhance the quality of its performance.

The Company recognizes and embraces the benefits of having a

diverse Board to enhance the quality of its performance.

With a view to achieving a sustainable and balanced development,
the Company sees increasing diversity at the Board level as an
essential element in supporting the attainment of its strategic
objectives and its sustainable development. In designing the
Board’s composition, Board diversity has been considered from a
number of aspects, including but not limited to gender, age, cultural
and educational background, ethnicity, professional experience,
skills, knowledge and independence. All Board appointments will be
based on meritocracy, and candidates will be considered against
objective criteria, having due regard for the benefits of diversity on
the Board.

The nomination committee of the Company will monitor the
implementation of the Policy and review the Policy annually to
ensure the effectiveness of the Policy. The nomination committee of
the Company will discuss any revisions that may be required, and
recommend any such revisions to the Board for consideration and

approval.

According to the Bye-Laws of the Company, any one or more
shareholders holding at the date of deposit of the requisition
not less than one-tenth of the paid up capital of the Company
carrying the right of voting at general meeting of the Company
shall at all times have the right, by written requisition to the Board
or the company secretary of the Company, to require a special
general meeting to be called by the Board for the transaction of
any business specified in such requisition. The requisition must be

lodged with the Company’s registered office.
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The procedures for shareholders to propose a person for election as
a director of the Company are set out in the Company’s Bye-laws and
also available at the Company’s website at www.nasholdings.com.
Shareholders may at any time send their enquiries and concerns
to the Board in writing to the company secretary at the Company’s
principal place of business of Hong Kong at Suite 1318, 13th Floor,
Two Pacific Place, 88 Queensway, Hong Kong.

The Board adopted a shareholders’ communication policy which
aims at providing the shareholders and potential investors
with ready and timely access to balanced and understandable
information of the Company. The Company has established a
number of channels for maintaining an on-going dialogue with its
shareholders as follows: (a) corporate communications such as
announcements, annual reports, quarterly reports and circulars are
published and available on the GEM website at www.hkgem.com
and the Company’s website at www.nasholdings.com; (b) corporate
information is made available on the Company’s website; (c) general
meetings provide a forum for the shareholders to make comments
and exchange views with the Directors and senior management,
and the poll results of the general meetings are published on the
websites of the Company and the GEM; and (d) the Company’s
share registrars serve the shareholders in respect of share
registration, dividend payment, change of shareholders’ particulars
and related matters.

During the year, the Chairman of the Board, the chairmen of the
Board committees and external auditors attended the annual
general meeting held on 4th September 2014 to answer questions
from shareholders. Two Directors were unable to be present at the
annual general meeting due to other important engagement at the
relevant time. The Chairman of the Board and the chairmen of the
Board committees also attended the special general meeting held
on 8th August 2014 although two Directors were unable to attend
that special general meeting.

The Company’'s memorandum of association and Bye-laws is
available on both the Company’s website at www.nasholdings.com
and the GEM website at www.hkgem.com. The Board is unaware of
any significant changes in the Company’s constitutional documents
during the year.
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CORPORATE GOVERNANCE REPORT
R EREE

DIRECTORS’ RESPONSIBILITIES FOR THE
FINANCIAL STATEMENTS

The Directors are ultimately responsible for the preparation of the
financial statements for each financial year which gives a true
and fair view. In preparing the financial statements, appropriate
accounting policies and standards are selected and applied

consistently.

The statement of the auditors of the Company about their reporting
responsibilities on the financial statements of the Group is set out in
the independent auditors’ report on pages 56 and 57 of this report.

CONCLUSION

The Company believes that good corporate governance is
significant in maintaining investor confidence and attracting
investment. The management will devote considerate effort to
strengthen and improve the standards of the corporate governance

of the Group.
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REPORT OF THE DIRECTORS
EEEREE

The Board of Directors (the “Board” or the “Directors”) have the
pleasure of presenting their annual report together with the audited
consolidated financial statements of North Asia Strategic Holdings
Limited (the “Company”) and its subsidiaries (together, the “Group”)
for the year ended 31st March 2015 (the “year”).

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. Details
of the principal activities of the principal subsidiaries are set out in
note 17 to the consolidated financial statements.

SEGMENT INFORMATION

An analysis of the Group’s turnover and segment results by
operating segment for the year is set out in note 5 to the
consolidated financial statements.

SHARE CAPITAL

Details of the movements in share capital of the Company during the
year are shown in note 24 to the consolidated financial statements.

CONVERTIBLE BOND

Details of the movements in the Company’s convertible bond
during the year are set out in note 26 to the consolidated financial
statements.

RESULTS

Details of the Group’s results for the year are set out in the
consolidated statement of profit or loss and consolidated statement
of comprehensive income on pages 58 and 59, respectively, of this

annual report.

DIVIDEND

On 6th November 2014, the Board declared a special dividend of
HK$1.3 cents per ordinary share, approximately HK$20,995,000 in
aggregate. This special dividend was paid on 3rd December 2014
to shareholders whose names appeared on the Register of Members
of the Company on 25th November 2014.

Apart from this, the Directors do not recommend the payment of any

final dividend for the year ended 31st March 2015 (2014 Nil).
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REPORT OF THE DIRECTORS
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PRE-EMPTIVE RIGHTS

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

RESERVES

Movements in reserves of the Group and the Company during the

year are set out in note 25 to the consolidated financial statements.

As at 31st March 2015, the reserves available for distribution to
the shareholders of the Company amounted to approximately
HK$885,573,000 (2014: HK$930,325,000).

FIVE YEAR FINANCIAL SUMMARY

A summary of the results, assets, liabilities and equity of the Group
for the last five financial years is set out on page 4 of this annual

report.

SUBSIDIARIES

Particulars of the Company’s principal subsidiaries are set out in

note 17 to the consolidated financial statements.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in property, plant and equipment of the Group
during the year are set out in note 15 to the consolidated financial

statements.

BANK BORROWINGS

Particulars of bank borrowings as at 31st March 2015 are set out in

note 28 to the consolidated financial statements.

INTEREST CAPITALISED

The Group has not capitalised any interest during the year.

DONATION

The Group has not made any donation during the year (2014:
HK$20,000).
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PROVIDENT FUND SCHEME

Details of the provident fund schemes are set out in note 8 to the

consolidated financial statements.

DIRECTORS
The Directors during the year are:

Ding Yi

Zhang Yifan (appointed on 6th November 2014)

James Tsiolis

Joseph Chan Nap Kee

Joseph Liang Hsien Tse

Stephen Luk Kai Ming (resigned on 10th April 2015)
Kenneth Kon Hiu King

Pierre Tsui Kwong Ming (appointed on 6th February 2015)

In accordance with Bye-law 86(2) of the Company’s Bye-laws, Ms.
Zhang Yifan and Mr. Pierre Tsui Kwong Ming who were appointed
as Directors by the Board on 6th November 2014 and 6th February
2015 respectively, shall hold office only until the forthcoming general
meeting of the Company and shall then be eligible for re-election.

In accordance with Bye-law 87 of the Company’s Bye-laws, Messrs.
Ding Yi and James Tsiolis shall retire from office by rotation at the

forthcoming annual general meeting and be eligible for re-election.

BIOGRAPHICAL DETAILS OF DIRECTORS AND
SENIOR MANAGEMENT

Biographical details of Directors and senior management are set out

on pages 23 to 29 of this annual report.

DIRECTORS’ SERVICE CONTRACTS

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

compensation.

Details of the Directors’ emoluments are set out in note 8 to the

consolidated financial statements.
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REPORT OF THE DIRECTORS

ESEHEE

SENIOR MANAGEMENT’S REMUNERATION

The remuneration payable to the members of the senior

management of the Group other than the Executive Directors for the

year is as follows:

B REE A B

RAFE  BNTARESREEREXE (BT

EERRIN ZFBT ¢

For the year ended 31st March

BE=ZA=+t—HLFE

2014

S kS
HK$’000 HK$'000
FETT FET
Basic salaries and allowances HAF ¢ KoZ2ah 5,360 2,940
Bonus TE4L 1,414 907
Employer’s contribution to retirement 1B ZRIRET B
scheme 41 12
6,815 3.859
For the year ended 31st March
BE=A=+—ALER
Remuneration by band HMER

HK$0 — HK$1,000,000

077t — 1,000,000 7T

HK$1,000,001 — HK$2,000,000 1,000,001 77T — 2,000,000/% 7T 1 1
HK$2,000,001 — HK$3,000,000 2,000,001 7T — 3,000,000 7T 2 1
4
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As at 31st March 2015, the Directors and chief executive of the
Company and their respective associates had the following interests
and short positions in the shares and underlying shares of the
Company or its associated corporations (within the meaning of
Part XV of the Securities and Futures Ordinance (the “SFQ")) as
recorded in the register required to be kept under section 352 of
the SFO or as otherwise notified to the Company and the Stock
Exchange pursuant to rules 5.46 to 5.67 of the GEM Listing Rules

relating to the securities transactions by Directors:

Long positions in the shares of the Company

Name of Directors Capacity
EEnR 14

Ding Yi Beneficial owner
Tl EHnEEA
Zhang Yifan Family Interest
R—N ENiY S

Note:

(i These shares are beneficially held by Mr. Ding Yi. Accordingly, Ms.
Zhang Yifan, being the wife of Mr. Ding, is deemed to be interested in
these shares under the SFO.

Save as disclosed above, as at 31st March 2015, none of the
Directors and the chief executive of the Company or their respective
associates had any interests or short positions in the securities of
the Company or its associated corporations (within the meaning
of Part XV of the SFO) as recorded in the register required to be
kept under Section 352 of the SFO, or as otherwise notified to the
Company and the Stock Exchange pursuant to the rules 5.46 to
5.67 of the GEM Listing Rules relating to securities transactions by

Directors.

Save for the above, none of the Directors or the chief executive of
the Company nor their spouses or children under 18 years of age
had any interests in, or had been granted or exercised, any rights to
subscribe for any securities of the Company or any of its associated

corporations during the year.
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As at
chief
the D

31st March 2015, so far as is known to the Directors and
executive of the Company, the following persons (other than
irectors and chief executive of the Company whose interests

were disclosed above) had interests or short positions in the shares
or underlying shares of the Company which were recorded in the
register of substantial shareholders required to be kept under
section 336 of the SFO:

RZF-—AF=A=+—0  BEFRARFAHR

BITBABMA  THAL(ER EXHERERS
ZEERARABHERDITHRABRINRARE R
D RABRE AR (0 h B 2SI ARIRRE 75 R B (& D)
FIBHEAFEZTEZRRELMAZ EEIAX

B

Long positions in the shares and/or underlying shares of the RAQATRD R SEERGZFE
Company
Number of Number of Approximate
Name of Shareholders/ ordinary underlying percentage of
Convertible Bondholder Capacity shares held shares held shareholdings
FRfsEE FRZEBH
BRR TRREFFEARE BB 546 FEEBERYE KRB EE Bk
(Note c)
(Kizte)
Million Land Limited Beneficial owner 269,058,296 — 16.66%
EmlEA A (Note a)
(Wita)
Chan Sik Lap Interest of controlled 269,058,296 — 16.66%
;2 vva corporation (Note a)
SR NS £ (Hiita)
Lu Ying Beneficial owner — 240,000,000 14.86%
B8 Em#EEA (Note b)
(Ktatb)
C.L Davids Fond og Samling Beneficial owner 106,178,010 — 6.57%
BEHERA
Notes: ER
(a) These shares are held by Million Land Limited, a company which was (a) HERGEZFER T IEALIEE71.25% 5.2 23 F]
71.25% controlled by Mr. Chan Sik Lap. Accordingly, Mr. Chan was Million Land Limited #55 ° Bt - IRIEFZEL G HHE
deemed to be interested in these shares under the SFO by virtue of his 1£0) - BE 554 B#ZR K Million Land Limited.Z #
interest in Million Land Limited. BRI ZRR A RS o
(b) The underlying shares arise from the issuance of the convertible bond (b) WZIHE R (7 T FEAE 5K BB 7T/ 5845
(the “Convertible Bond”) in the aggregate amount of HK$60 million as 60,000,000% T,2 A[ R 1E 5 ([ AT R R1E 5 ]) ifT
part of the consideration of the transaction, details disclosed in the EA(FERARNGAA-ZE—NENA+=H
Company’s announcement dated 13th June 2014 and the circular dated CRER AR A - E—ELH =+ rmAE 2 EFS
24th July 2014 which upon full conversion will result in 240,000,000 WEE) » AIRARIE S IG A 151B 0.25 5T (7] 7758
conversion shares at the initial conversion price of HK$0.25 (subject to B) 2 [E R #8E A 240,000,000 BRI 1R R 15 ©
adjustment).
(c) The above approximate percentages of shareholdings are based on (c) _F#ERZEBAEDHTREARLNGR - FE—AF

1,614,997,244 ordinary shares of the Company in issue as at 31st
March 2015, not on the total number of shares in issue upon full
conversion of the Convertible Bond.

= A=+ —HE#77.21,614,997,244 % Z 8 K il
FERE S R AT IR B 162 B HITIRDABEGTE -
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Save as disclosed above, the Directors and the chief executive
of the Company were not aware of any person (other than the
Directors or chief executive of the Company the interests of which
were disclosed above) who has any interests or short positions in
the securities of the Company that were required to be entered in
the register of substantial shareholders of the Company pursuant to
section 336 of the SFO as at 31st March 2015.

On 4th September 2014, the shareholders of the Company approved
the adoption of a share option scheme (the “2014 Scheme”). Under
the terms of the 2014 Scheme, the Board may at its discretion offer
share options to any employees, agent, consultant or representative
of the Company or any subsidiary, including any executive or
non-executive director of the Company or any subsidiary or any
other person whom the Board considers in its sole discretion, have
contributed or will contribute to the Group (the “Participants”). The
principal purpose of the 2014 Scheme is to reward the Participants
who have contributed or will contribute to the Group and to
encourage the Participants to work towards enhancing the value
of the Company and its shares for the benefit of the Company and
its shareholders as a whole. The 2014 Scheme shall be valid and
effective for a period of ten years commencing on the adoption
date. As at 31st March 2015, no share options have been granted

by the Company pursuant to the 2014 Scheme.

On 31st October 2006, the Company approved a share option
scheme (the “Best Creation Scheme”) adopted by Best Creation
Investments Limited (“Best Creation”), a wholly-owned subsidiary
of the Company, allowing its board of directors to grant options to
subscribe for shares in Best Creation to the selected participants
under such scheme as incentives or rewards for their contribution to
the Best Creation group. The Best Creation Scheme has a life of ten
years commencing on the adoption date of 31st October 2006. As
at 31st March 2015, no share options have been granted pursuant

to the Best Creation Scheme.
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DIRECTORS’ INTEREST IN CONTRACTS OF
SIGNIFICANCE

No contracts of significance in relation to the Group’s business to
which the Company or its subsidiaries was a party and in which
a Director had a material interest, whether directly or indirectly,

subsisted at the end of the year or at any time during the year.

DIRECTORS’ RIGHT TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed under the heading “Directors and chief
executive’s interest or short positions in shares and underlying
shares” and “Share Option Scheme”, at no time during the year
were rights to acquire benefits by means of the acquisition of
shares in or debentures of the Company granted to any Director or
their respective spouse or minor children, or were any such rights
exercised by them; or was the Company or any of its subsidiaries
a party to any arrangement to enable the Directors to acquire such

rights in any other body corporate.

MANAGEMENT CONTRACTS

No contracts of significance 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.

COMPETING INTERESTS

As at 31st March 2015, none of the Directors or substantial
shareholders of the Company or any of their respective associates
has engaged in any business that competes or may compete with
the business of the Group or has any other conflict of interests with
the Group.
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MAJOR CUSTOMERS AND SUPPLIERS

For the year, the five largest customers of the Group accounted for
approximately 33.3% of the Group’s total turnover and the largest
customer of the Group accounted for approximately 15.9% of the
Group’s total turnover. The five largest suppliers of the Group
accounted for approximately 93.7% of the Group’s total purchases
and the largest supplier of the Group accounted for approximately
89.6% of the Group’s total purchases.

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

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

Neither the Company nor any of its subsidiaries has purchased,
sold or redeemed any of the Company’s listed securities for the year
ended 31st March 2015.

SUFFICIENCY OF PUBLIC FLOAT

Based on publicly available information, the Company maintains
a sufficient public float of more than 25% of the issued ordinary

shares as at the date of this annual report.

INFORMATION OF COMPLIANCE OFFICER AND
COMPANY SECRETARY

The compliance officer of the Company is Mr. Ding Yi. Mr. Ding
is the Chairman and Executive Director of the Company. The
biographical details of Mr. Ding are set out on page 23 of this

annual report.

The company secretary of the Company is Mr. Law Wai Fai. He is
also the chief financial officer of the Company. The biographical
details of Mr. Law are set out in section of “Profiles of Directors and

Senior Management” on page 28.
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CORPORATE GOVERNANCE

A report on the principal corporate governance practices adopted

by the Company is set out on pages 30 to 45 of this annual report.

EVENTS AFTER THE REPORTING PERIOD

Details of the significant events of the Group after the reporting

period are set out in note 38 to the financial statements.

AUDITORS

The financial statements for the year ended 31st March 2015 have
been audited by Ernst & Young who will retire at the forthcoming
annual general meeting and, being eligible, offer themselves for

reappointment.

On behalf of the Board
North Asia Strategic Holdings Limited

Ding Yi

Chairman and Executive Director

Hong Kong, 11th June 2015
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To the shareholders of North Asia Strategic Holdings Limited
(Incorporated in Bermuda with limited liability)

We have audited the consolidated financial statements of North Asia
Strategic Holdings Limited (the “Company”) and its subsidiaries
(together, the “Group”) set out on pages 58 to 172, which comprise
the consolidated and company statements of financial position as at
31st March 2015, and the consolidated statement of profit or loss, the
consolidated statement of comprehensive income, the consolidated
statement of changes in equity and the consolidated statement of
cash flows for the year then ended, and a summary of significant
accounting policies and other explanatory information.

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

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

We conducted our audit in accordance with Hong Kong Standards
on Auditing issued by the Hong Kong Institute of Certified Public
Accountants. Those standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable
assurance about whether the consolidated financial statements are
free from material misstatement.
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To the shareholders of North Asia Strategic Holdings Limited

(Incorporated in Bermuda with limited liability)

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

financial statements.

We believe that the audit evidence we have obtained is sufficient and

appropriate to provide a basis for our audit opinion.

In our opinion, the consolidated financial statements give a true and
fair view of the state of affairs of the Company and of the Group as
at 31st March 2015, and of the Group’s profit and cash flows for the
year then ended in accordance with Hong Kong Financial Reporting
Standards and have been properly prepared in compliance with the

disclosure requirements of the Hong Kong Companies Ordinance.

Ernst & Young

Certified Public Accountants
22/F CITIC Tower

1 Tim Mei Avenue,

Central, Hong Kong

11th June 2015
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS

GEBRBER

Year ended 31st March 2015 E —ZE—RAF=A=+—HIFE

2015 2014
A —T—mE
Notes HK$’000 HK$'000
M et FET FAET
Continuing operations HEKSEER
Revenue WA 9 1,293,924 907,690
Cost of sales SHEK A (1,116,189) (777,437)
Gross profit EF 177,735 130,253
Other income and gains, net A R - F58 6 10,167 1,500
Selling and distribution expenses HERDHER (87,117) (66,785)
General and administrative expenses —f& N 1T E A (80,626) (77,805)
Gain on disposal of joint ventures HESERE W — 23,835
Operating profit 5 R 20,159 10,998
Fair value gain on derivative AIMBRESITETARD 2
component of convertible bond NN ER 6 26 13,838 —
Finance income RN 9 6,956 5,592
Finance costs 81 75 % A 9 (1,220) (130)
Share of profits and losses of joint  E{H& L MEHT K
ventures EiE — (8,472)
Profit before income tax B P45 250 B A 7 39,733 12,988
Income tax expense s 10 (14,180) (3,282)
Profit for the year from continuing BEREERZ
operations F X F 25,553 9,706
Discontinued operation IR
Profit for the year from RIEEEETE 2
a discontinued operation F R F 12 — 37,444
PROFIT FOR THE YEAR 4 (1953 1 11 25,553 47,150
Profit per share attributable to AN F) i AR AR PR A
ordinary shareholders of the st il
Company 14
Basic R
— For profit for the year (HK cents) — ERHN &N 1.69 3.50
— For profit for the year from — BEREEB
continuing operations F N A
(HK cents) GENL) 1.69 0.72
Diluted i3
— For profit for the year (HK cents) — RN (GEN) 0.75 3.50
— For profit for the year from — BEREEB
continuing operations F X A
(HK cents) CEN) 0.75 0.72
Details of the dividends payable and proposed for the year are FREMNERZRE ZHBERBRENT3

disclosed in note 13 to the financial statements.

NORTH ASIA STRATEGIC HOLDINGS LIMITED dt=5 SRER 12 ARG PR A E]
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

SEEHEWER

Year ended 31st March 2015 & —E—RAFE=A=+—HILFE

2015 2014
—E-&fF —P
HK$’000 HK$'000
FET FET
Profit for the year N A 25,553 47,150
OTHER COMPREHENSIVE INCOME Eh 2 W e
Other comprehensive income to be REZBEEFTSBEEBEY
reclassified to profit or loss in Efth 2 E s
subsequent periods:
Currency translation differences: HEmE =5
Currency translation differences of BINETG 2 B E ZEE
foreign operations (79) 270
Reclassification adjustment for E M B AR IERE ABR
exchange differences included in My AZEBRERZ
the consolidated statement of profit fEH =fmELENDE
or loss upon deconsolidation of a FE
subsidiary (666) 209
Reclassification adjustment for EAEDEMEEA
exchange differences included EEmRERNERE
in the consolidated statement of 1‘E}:b'i¥ﬁ73 AR
profit or loss upon disposal of joint
ventures — (32,289)
Share of other comprehensive income EiEa &b Amemkas
of joint ventures — 3,545
OTHER COMPREHENSIVE INCOME FOR FREAMEEE
THE YEAR, NET OF TAX OF NIL BRETIS T T 1R F R (745) (28,2695)
TOTAL COMPREHENSIVE INCOME FOR A% E a5 5
THE YEAR 24,808 18,885

2014/15 ANNUAL REPORT &3}
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

e B ISR TR

31st March 2015 —E—HAF=A=+—H

2015 2014
—E-EF —T—NEF
Notes HK$’000 HK$'000
k23 FETT FET
ASSETS EE
Non-current assets FREBEE
Property, plant and equipment Y% - BB RERE 15 8,468 6,373
Intangible assets EmEE 16 617,285 373,692
Notes receivable EREE 19 — 45 583
Other non-current assets HEMIEREBEE 20 2,441 1,710
628,194 427,358
Current assets REEE
Inventories T8 21 2,416 2,120
Notes receivable FER R 19 47,018 46,644
Trade and other receivables B 5 W R IE &
H b B W RIB 22 272,409 66,663
Cash and cash equivalents BeMREEEER 23 486,995 572,500
808,838 687,927
Total assets EEHE 1,437,032 1,115,285
EQUITY R
Equity attributable to shareholders 742 B[R R fE/L
of the Company
Share capital &N 24 16,150 13,459
Reserves G 25 1,040,195 979,073
Total equity SR 1,056,345 992,532

60 | NORTH ASIA STRATEGIC HOLDINGS LIMITED 1t T = RAER AT



CONSOLIDATED STATEMENT OF FINANCIAL POSITION
ra B BRI AR

31st March 2015 —E—HAF=A=+—H

2015 2014
—E-EHF —T—NF

Notes HK$’000 HK$'000
k23 FET FET
LIABILITIES afE
Current liabilities REBaE
Derivative component of ABRESF
convertible bond $TH T B ERS 26 2,468 —
Borrowings BE 28 17,039 2,600
Trade and other payables B S RNRIER
HAth TR 29 271,259 114,224
Income tax liabilities FEHaE 32,254 5,093
323,020 121,917
Non-current liabilities FREBEE
Liability component of convertible AMRESR BEE S
bond 26 56,881 —
Deferred tax liabilities BEHIERE 30 401 438
Other non-current liabilities HEMIEREBEE 385 398
57,667 836
Total liabilities EERE 380,687 122,753
Total equity and liabilities EEREEAE 1,437,032 1,115,285
Net current assets REBEEFRR 485,818 566,010
Total assets less current liabilities ZEEAHERMTBHEE 1,114,012 993,368
Approved by the Board of Directors on 11th June 2015: R-ZF-—AFE A+ RREZGHAE :
Ding Yi TlZ Joseph Chan Nap Kee fRIZ &
Chairman and Executive Director Non-Executive Director
TEFHTEE HHITES
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Year ended 31st March 2015 E —ZE—RAF=A=+—HIFE

Balances at 1st April 2013

Comprehensive income

Profit for the year

Other comprehensive income
Currency translation differences

of foreign operations

Reclassification adjustment
for exchange differences
included in the consolidated
statement of profit or loss
upon the deconsolidation of
a subsidiary

Reclassification adjustment
for exchange differences
included in the consolidated
statement of profit or loss
upon the disposal of joint
ventures

Share of other comprehensive

income of joint ventures

Total other comprehensive income

Total comprehensive income for

the year

Balances as at 31st March 2014

RZZ-=FMA—RB 2

EELE
FREF

Bt 2 Bz
BINEBzERREEE

S =NGIEIS 3=)
ABRMEEAERA
BaRZERER
fEHEH D ERE

FHEA &R
AAGRRBRERZ
EXRERELEN
DARHE

FEHAaEREL
Hip 2w

FRZEKERE

RIB-NF=A=+—HZ

Attributable to shareholders of the Company

Share capital
(&S
HK$000
FET

13,459

13,459

ARRRREN

Reserves
it
HK$000
TFET
(note 25)
(Krit2s)

960,188

47,150

270

209

(32,289)

3,545

(28,265)

18,885

979,073

Total
st
HK$'000
FHET

973,647

47,150

270

209

(32,289)

3,545

(28,265)

18,885

992,632



CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

Year ended 31st March 2015 B —ZE—AF=—A=+—HIFE

Attributable to shareholders of the Company

AN RRREM
Share capital Reserves
(&S 1]
HK$°000 HK$°000 HK$’000
FET FET FET
(note 25)
(Hizt25)
Balances at 1st April 2014 RZZ—NEMNA—B 2 &#H 13,459 979,073 992,532
Comprehensive income 2HEE
Profit for the year FREF — 25,553 25,553
Other comprehensive income E 2 E K
Currency translation differences BINERz ERAEEE
of foreign operations - (79) (79)
Reclassification adjustment for A B AR IHRE
exchange differences included AEMEFAGE
in the consolidated statement Bak s EREE
of profit or loss upon the {EHE D RAE
deconsolidation of a subsidiary — (666) (666)
Total other comprehensive income — Hh 2 k8% - (745) (745)
Total comprehensive income for ~ F£RZERNSAE
the year — 24,808 24,808
Issue of Consideration Shares for a ~ BLEBEEHEITRERN
business combination (note 24) (Hiz24) 2,691 57,309 60,000
Special dividend (note 13) RRIRE (M 13) — (20,995) (20,995)
Balances as at 31st March 2015 R-ZZE—RF=A=1+—H
=173 16,150 1,040,195 1,056,345
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Year ended 31st March 2015 E —ZE—RAF=A=+—HIFE

Cash flows from operating activities
Net cash flows generated from/
(used in) operations
Interest paid
Mainland China corporate income
tax paid
Hong Kong profits tax paid

Net cash flows from/(used in)
operating activities

Cash flows from investing activities

Additions of property, plant and
equipment

Proceeds from disposals of
property, plant and equipment

Proceeds from disposal of a
discontinued operation

Proceeds from disposal of joint
ventures

Interest received

Acquisition of subsidiaries

Receipts upon maturity of notes
receivable

Net cash flows from/(used in)
investing activities

Cash flows from financing activities
Special dividend paid
New bank loans
Repayment of bank loans

Net cash flows used in financing
activities

RETH2RERE
BERELE/(ERIRS
MEFRER

BEAFE

B P EAEEMEHR

B EBHEHR

EEMEE/(ER)Z

BEmEFHE

REFHZRERE

NEME - BERRE

HEDE BERREZ

FRS3R
HERFREXB MG
A

HES EhEZMSHIA

B AR
W Bl 8 2 )
JE U 22 15 2 B 2 AT koA

REFBEE/(ER)Z

R EFHE

BMEFHZRERE

B RIS
FIRRITE R
EEBTER

BEGYMEAZHSRE

B

Notes
Wi

31

12

18

27

13

HK$°000
FET

5,032
(486)

(241)
(511)

3,794

(5,245)

78

3,831
(129,680)

47,269

(83,747)

(20,995)
166,142
(150,638)

(5,491)

2014
—T—OF
HK$'000
FET

(21,359)
(130)

(459)

(21,948)

(5,015)

3,160

10,769

38,419
3,888

51,221

67,191
(80,734)

(13,543)



CONSOLIDATED STATEMENT OF CASH FLOWS

GERETRER

Year ended 31st March 2015 B —ZE—AF=—A=+—HIFE

2015 2014
—E—HEF T
Note HK$°000 HK$'000
Wi FET FET
Increase/(decrease) in cash and RekR&FBEEHZ
cash equivalents #m, CRd) (85,444) 15,730
Cash and cash equivalents at FYzBEekBE&EEER
beginning of year 572,500 556,251
Effect of foreign exchange rate SNEREREE) 2 HE -
changes, net R (61) 519
Cash and cash equivalents at end FRZESRASLEEER
of year 486,995 572,500
Analysis of balances of cash and ReRRELEEEBFER
cash equivalents o
Cash at banks and on hand RITRFHEES 23 267,407 174,031
Non-pledged time deposits with REVSRRETEIER B
original maturity of three months REZMBASATZ
or less when acquired IR TE BTE 219,588 398,469
Cash and cash equivalents as RERE MR R TS 2
stated in the consolidated RekR&FMEEE
statement of financial position 486,995 572,500

2014/15 ANNUAL REPORT &3}
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STATEMENT OF FINANCIAL POSITION

B %5 R &

31st March 2015 —E—HAF=A=+—H

2015 2014
—E-fF —Z—EF
Notes HK$’000 HK$'000
k23 FETT FET
ASSETS EE
Non-current assets REBEE
Interests in subsidiaries KRB AR Z#% 17 923,054 622,788
923,054 622,788
Current assets REEE
Other receivables E A FE U R TE 22 345 132
Amount due from a subsidiary FEUR KT B X R 3R IE 36(c) 1,120 1,120
Cash and cash equivalents BekRESEEER 23 183,933 410,071
185,398 411,323
Total assets EEHAE 1,108,452 1,034,111
EQUITY e
Equity attributable to shareholders 72 7R R EG
of the Company
Share capital & A< 24 16,150 13,459
Reserves & 25 942,882 930,325
Total equity BxmE 959,032 943,784

NORTH ASIA STRATEGIC HOLDINGS LIMITED dt=5 SRER 12 ARG PR A E]



STATEMENT OF FINANCIAL POSITION

B %5 R &

31st March 2015 —E—HAF=A=+—H

2014/15 ANNUAL REPORT &3}

2015 2014
—E-fF —Z e
Notes HK$’000 HK$'000
HtaE FET FET
LIABILITIES =N
Current liabilities REBAE
Derivative component of convertible  A[#ARER Z PTET A D
bond 26 2,468 —
Other payables E e 5RIE 29 890 1,107
Amount due to a subsidiary FET B A R 5k IE 36(c) 89,181 89,220
92,539 90,327
Non-current liabilities FREBEE
Liability component of convertible AR ESR BEE S
bond 26 56,881 —
56,881 —
Total liabilities BEHAEE 149,420 90,327
Total equity and liabilities EERkEELRE 1,108,452 1,034,111
Net current assets REBEEFHE 92,859 320,996
Total assets less current liabilities EEAERRBHERS 1,015,913 943,784
Approved by the Board of Directors on 11th June 2015: N-ZE—AFNA+—HEES<E :
Ding Yi Tz Joseph Chan Nap Kee [ &
Chairman and Executive Director Non-Executive Director
FTEFEHTEE FENTTEE
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31st March 2015 —E—RAF=A=+—H

North Asia Strategic Holdings Limited (the “Company”) and its
subsidiaries (collectively, the “Group”) and its joint ventures
are principally engaged in the following businesses during the

year:

o hi-tech distribution and services: trading of surface
mount technology (“SMT”) assembly equipment,
machinery and spare parts and provision of related
installation, training, repairs and maintenance services

for SMT assembly equipment;

° mining consulting: provision of advisory services in
mining exploration, exploitation and valuation services

for mergers and acquisitions projects; and
° investment holding.

The Company is a limited liability company incorporated
in Bermuda as an exempted company under the Bermuda
Companies Act 1981 (the “Companies Act”’). The address
of its registered office is Clarendon House, 2 Church Street,
Hamilton HM 11, Bermuda and of its principal place of
business is Suite 1318, 13th Floor, Two Pacific Place, 88
Queensway, Hong Kong.

The Company’s ordinary shares are listed on The Growth
Enterprise Market of The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”).

These financial statements are presented in Hong Kong
dollars (“HK$”) and all values are rounded to the nearest

thousand except when otherwise indicated.

These financial statements have been approved for issue by

the Company’s board of directors on 11th June 2015.
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31st March 2015 —E—RF=A=+—H

The principal accounting policies applied in the preparation

of these financial statements are set out below. These policies

have been consistently applied to all the years presented,

unless otherwise stated.

2.1

Basis of preparation

These financial statements have been prepared in
accordance with Hong Kong Financial Reporting
Standards (“HKFRSs”) (which include all Hong
Kong Financial Reporting Standards, Hong Kong
Accounting Standards (“HKASs”) and Interpretations)
issued by the Hong Kong Institute of Certified Public
Accountants (“HKICPA”) and accounting principles
generally accepted in Hong Kong and the disclosure
requirements of the Hong Kong Companies Ordinance,
which because the Company has not early adopted the
revised Listing Rules issued by the Stock Exchange,
are those of the predecessor Hong Kong Companies
Ordinance (Cap. 32). They have been prepared under
the historical cost convention, except for the derivative
component of convertible bond which has been
measured at fair value.

AN EMTERRAEAZ EZ S EER
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31st March 2015 —E—RAF=A=+—H

2.2

Amendments to HKFRS 10,

HKFRS 12 and HKAS 27

(2011)

Amendments to HKAS 32

Amendments to HKAS 39

HK(IFRIC)-Int 21

Amendment to HKFRS 2
included in Annual

Improvements 2010-2012

Cycle

Amendment to HKFRS 3
included in Annual

Improvements 2010-2012

Cycle

Amendment to HKFRS 13

included in Annual

Improvements 2010-2012

Cycle

Amendment to HKFRS 1
included in Annual

Improvements 2011-2013

Cycle

Changes in accounting policies and disclosures

The Group has adopted the following revised standards
and new interpretation for the first time for the current

year’s financial statements.

Investment Entities

Offsetting Financial Assets and Financial Liabilities

Novation of Derivatives and Continuation of

Hedging Accounting

Levies

Definition of Vesting Condition'

Accounting for Contingent Consideration in a

Business Combination’

Short-term Receivables and Payables

Meaning of Effective HKFRSs

' Effective from 1st July 2014

22 BIHBRERERHEZSEZEEH

AEEERAFE M BRRER
RAT IS ETER SRR -

BB REER REERE
E105: - BETH

MEEFE 125K

EREERE 7R

(Z2——F)EIAR

ERCTEREIY. 2HEERH
BEIA BEXRY
BEGFERNEIN LETAZEE
BETAR REPEE %

AEE

B85 (BB ERE HE
REZEY) —
2EE21%

BBEEREER BEBIEIEZ
FoRETA A FFE
—E-—FFR
—E—CFRHZ
FRM#E

BREMBREER EHEHPEHR
FIFIERIA - A REZEE
—F—FFR BT
—E—FRH
FREME

BB TR EER FTEE R FE(T
FAIRIBETA HE
MA—ZT—ZFFZ
—E—C—FERH
FREHE

BT R A ER BB B
ERE AN =R
MA=FT——FF G E
TE—CFA
FREHE

B-Z-—MFLtA—BREX



31st March 2015 —E—RF=A=+—H

2.2

Changes in accounting policies and disclosures

(continued)

Except for the amendment to HKFRS 1 which is only

relevant to an entity’s first HKFRS financial statements,

the nature and the impact of each amendment and

interpretation is described below:

(a)

Amendments to HKFRS 10 include a definition of
an investment entity and provide an exception
to the consolidation requirement for entities
that meet the definition of an investment entity.
Investment entities are required to account for
subsidiaries at fair value through profit or loss
rather than consolidate them. Consequential
amendments were made to HKFRS 12 and HKAS
27 (2011). The amendments to HKFRS 12 also
set out the disclosure requirements for investment
entities. The amendments have had no impact on
the Group as the Company does not qualify as an

investment entity as defined in HKFRS 10.

The HKAS 32 Amendments clarify the meaning of
“currently has a legally enforceable right to set
off” for offsetting financial assets and financial
liabilities. The amendments also clarify the
application of the offsetting criteria in HKAS 32
to settlement systems (such as central clearing
house systems) which apply gross settlement
mechanisms that are not simultaneous. The
amendments have had no impact on the Group
as the Group does not have any offsetting

arrangement.

22 EHBERKRBESHZSBH(E)
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31st March 2015 —E—RAF=A=+—H

2.2

Changes in accounting policies and disclosures
(continued)

(c) The HKAS 39 Amendments provide an
exception to the requirement of discontinuing
hedge accounting in situations where over-
the-counter derivatives designated in hedging
relationships are directly or indirectly, novated
to a central counterparty as a consequence of
laws or regulations, or the introduction of laws or
regulations. For continuance of hedge accounting
under this exception, all of the following criteria
must be met: (i) the novations must arise as
a consequence of laws or regulations, or the
introduction of laws or regulations; (ii) the parties
to the hedging instrument agree that one or more
clearing counterparties replace their original
counterparty to become the new counterparty
to each of the parties; and (iii) the novations do
not result in changes to the terms of the original
derivative other than changes directly attributable
to the change in counterparty to achieve
clearing. The amendments have had no impact

on the Group as the Group has not novated any

derivatives during the current and prior years.

(d)  HK(IFRIC)-Int 21 clarifies that an entity recognises
a liability for a levy when the activity that triggers
payment, as identified by the relevant legislation,
occurs. The interpretation also clarifies that a levy
liability is accrued progressively only if the activity
that triggers payment occurs over a period of time,
in accordance with the relevant legislation. For a
levy that is triggered upon reaching a minimum
threshold, the interpretation clarifies that no
liability should be recognised before the specified

minimum threshold is reached. The interpretation

has had no impact on the Group.

22 EHBERKRBESHZSBH(E)
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2.2 Changes in accounting policies and disclosures

(continued)

(e)

The HKFRS 2 Amendment clarifies various issues
relating to the definitions of performance and
service conditions which are vesting conditions,
including (i) a performance condition must contain
a service condition; (ii) a performance target
must be met while the counterparty is rendering
service; (iii) a performance target may relate
to the operations or activities of an entity, or to
those of another entity in the same group; (iv) a
performance condition may be a market or non-
market condition; and (v) if the counterparty,
regardless of the reason, ceases to provide
service during the vesting period, the service
condition is not satisfied. The amendment has had

no impact on the Group.

The HKFRS 3 Amendment clarifies that contingent
consideration arrangements arising from a
business combination that are not classified as
equity should be subsequently measured at fair
value through profit or loss whether or not they
fall within the scope of HKFRS 9 or HKAS 39. The

amendment has had no impact on the Group.

The HKFRS 13 Amendment clarifies that short-
term receivables and payables with no stated
interest rates can be measured at invoice amounts
when the effect of discounting is immaterial. The

amendment has had no impact on the Group.
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Issued but not yet effective Hong Kong Financial
Reporting Standards

The Group has not applied the following new and
revised HKFRSs, that have been issued but are not yet

effective, in these financial statements.

HKFRS 9 Financial Instruments’
Amendments to HKFRS 10 Sale or Contribution of Assets between an Investor

and HKAS 28 (2011) and its Associate or Joint Venture’
Amendments to HKFRS Investment Entities: Applying the Consolidation
10, HKFRS 12 and Exception’
HKAS 28 (2011)
Amendments to HKFRS 11 Accounting for Acquisition of Interests in Joint
Operations’
HKFRS 14 Regulatory Deferral Accounts’
HKFRS 15 Revenue from Contracts with Customers’

Disclosure Initiative’
Clarification of Acceptable Methods of
Depreciation and Amortisation’

Amendments to HKAS 1
Amendments to HKAS 16
and HKAS 38

Amendments to HKAS 16
and HKAS 41
Amendments to HKAS 19

Agriculture: Bearer Plants’

Defined Benefit Plans: Employee Contribution'

Amendments to HKAS 27 Equity Method in Separate Financial Statements’
(2011)

Annual Improvements Amendments to a number of HKFRSs'
2010-2012 Cycle

Annual Improvements Amendments to a number of HKFRSs'
2011-2013 Cycle

Annual Improvements Amendments to a number of HKFRSs®
2012-2014 Cycle

' Effective for annual periods beginning on or after 1st July 2014

Effective for annual periods beginning on or after 1st January

2016

Effective for annual periods beginning on or after 1st January

2017

Effective for annual periods beginning on or after 1st January

2018

Effective for an entity that first adopts HKFRSs for its annual
financial statements beginning on or after 1st January 2016

and therefore is not applicable to the Group
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2.3

Issued but not yet effective Hong Kong Financial
Reporting Standards (continued)

Further information about those HKFRSs that are

expected to be applicable to the Group is as follows:

In September 2014, the HKICPA issued the final
version of HKFRS 9, bringing together all phases of the
financial instruments project to replace HKAS 39 and all
previous versions of HKFRS 9. The standard introduces
new requirements for classification and measurement,
impairment and hedge accounting. The Group expects
to adopt HKFRS 9 from 1st April 2018. The Group
expects that the adoption of HKFRS 9 will have an
impact on the classification and measurement of the
Group’s financial assets. Further information about the
impact will be available nearer the implementation date

of the standard.

The amendments to HKFRS 10 and HKAS 28 (2011)
address an inconsistency between the requirements
in HKFRS 10 and in HKAS 28 (2011) in dealing with
the sale or contribution of assets between an investor
and its associate or joint venture. The amendments
require a full recognition of a gain or loss when the sale
or contribution of assets between an investor and its
associate or joint venture constitutes a business. For
a transaction involving assets that do not constitute a
business, a gain or loss resulting from the transaction
is recognised in the investor’s profit or loss only to
the extent of the unrelated investor’s interest in that
associate or joint venture. The amendments are to be
applied prospectively. The Group expects to adopt the

amendments from 1st April 2016.
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Issued but not yet effective Hong Kong Financial
Reporting Standards (continued)

The amendments to HKFRS 11 require that an acquirer
of an interest in a joint operation in which the activity
of the joint operation constitutes a business must apply
the relevant principles for business combinations in
HKFRS 3. The amendments also clarify that a previously
held interest in a joint operation is not remeasured on
the acquisition of an additional interest in the same joint
operation while joint control is retained. In addition,
a scope exclusion has been added to HKFRS 11 to
specify that the amendments do not apply when the
parties sharing joint control, including the reporting
entity, are under common control of the same ultimate
controlling party. The amendments apply to both the
acquisition of the initial interest in a joint operation and
the acquisition of any additional interests in the same
joint operation. The amendments are not expected to
have any impact on the financial position or performance

of the Group upon adoption on 1st April 2016.

HKFRS 15 establishes a new five-step model that will
apply to revenue arising from contracts with customers.
Under HKFRS 15, revenue is recognised at an amount
that reflects the consideration to which an entity expects
to be entitled in exchange for transferring goods or
services to a customer. The principles in HKFRS 15
provide a more structured approach for measuring and
recognising revenue. The standard also introduces
extensive qualitative and quantitative disclosure
requirements, including disaggregation of total revenue,
information about performance obligations, changes in
contract asset and liability account balances between
periods and key judgements and estimates. The
standard will supersede all current revenue recognition
requirements under HKFRSs. The Group expects to
adopt HKFRS 15 on 1st April 2017 and is currently
assessing the impact of HKFRS 15 upon adoption.

2.3

EHEMENRERZEEBRBRE
ERI(E)

BEMBERELENE 1RSI AR
EHFELE (R HRALE 2 EEE
B—IREB )Rz BT LAER
BEEVBRELEBNEIRANEL S
M2 HERE - ZEBIANES
RN ARKERB Z RN E
Al — H R4 & 2 58 HME = i [ R
BHREGIERETNSENTE o Ut
oh - BB REERNFEFEN
REERE  FTASZAHLRES
&R (BEEZMER)AR —&
AP RS - ZEEFAR
m%@%o&#1J$m%FW$

[R5 & 2 M0 i 2 o WS (R — 4t
%&%Z&ﬂ%ﬁ&l\%* o FHEAZE
B ARZ-ZZE—NFNA— BHEH
& TEHAEE B RREE
BEEFMTE -

BERMBHRESEE1FELDH
ZREEXBEN  BEANREEP
BREEZWRA - REBEFBEU KR
EEAEIG  WARKRIRE 58

BHRATEFPEEEMKRBMA
BESZARELHEER - BEVH

WMEEBIFISHFE 2R ABFER
BRBMARBEALBLZHE-
ZERANMBIARZZEMEREER
BHRT BESFRRALE - 5@
BOEEZEH  TRHEAELNE
EXBEREEGEZEHUREE
FIET RAGET o 52 E R B AR BB B
B EERITE T B AIATA AR
RE - AEEEHANR =T —LFMN
A—BRMEEMBRELERES
5% - B AT IE R ATl B AN & S B 7S R
SRR FE155E 7L o



31st March 2015 —E—RF=A=+—H

2.3

Issued but not yet effective Hong Kong Financial
Reporting Standards (continued)

Amendments to HKAS 1 include narrow-focus
improvements in respect of the presentation and disclosure
in financial statements in five areas, including materiality,
disaggregation and subtotals, notes structure, disclosure
of accounting policies and presentation of items of other
comprehensive income arising from equity accounted
investments. The amendments further encourage entities
to apply professional judgement in determining what
information to disclose and how to structure the disclosure
in the financial statements. The Group expects to adopt the
amendments from 1st April 2016.

Amendments to HKAS 16 and HKAS 38 clarify the
principle in HKAS 16 and HKAS 38 that revenue reflects
a pattern of economic benefits that are generated from
operating business (of which the asset is part) rather than
the economic benefits that are consumed through the use
of the asset. As a result, a revenue-based method cannot
be used to depreciate property, plant and equipment and
may only be used in very limited circumstances to amortise
intangible assets. The amendments are to be applied
prospectively. The amendments are not expected to have
any impact on the financial position or performance of the
Group upon adoption on 1st April 2016 as the Group has
not used a revenue-based method for the calculation of
depreciation of its non-current assets.

The Annual Improvements to HKFRSs 2010-2012 Cycle
issued in January 2014 sets out amendments to a number
of HKFRSs. Except for those described in note 2.2, the
Group expects to adopt the amendments from 1st April
2015. None of the amendments are expected to have a
significant financial impact on the Group. Details of the
amendment most applicable to the Group are as follows:

HKFRS 8 Operating Segments: Clarifies that an entity
must disclose the judgements made by management in
applying the aggregation criteria in HKFRS 8, including
a brief description of operating segments that have been
aggregated and the economic characteristics used to
assess whether the segments are similar. The amendments
also clarify that a reconciliation of segment assets to total
assets is only required to be disclosed if the reconciliation
is reported to the chief operating decision maker.
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2.4

Basis of consolidation

The consolidated financial statements include the
financial statements of the Company and its subsidiaries
for the year ended 31st March 2015. The financial
statements of the subsidiaries are prepared for the
same reporting period as the Company, using consistent
accounting policies. The results of subsidiaries are
consolidated from the date on which the Group obtains
control, and continue to be consolidated until the date

that such control ceases.

Profit or loss and each component of other
comprehensive income are attributed to the owners
of the parent of the Group and to the non-controlling
interests, even if this results in the non-controlling
interests having a deficit balance. All intra-group assets
and liabilities, equity, income, expenses and cash flows
relating to transactions between members of the Group

are eliminated in full on consolidation.

The Group reassesses whether or not it controls an
investee if facts and circumstances indicate that there
are changes to one or more of the three elements
of control described in the accounting policy for
subsidiaries below. A change in the ownership interest
of a subsidiary, without a loss of control, is accounted

for as an equity transaction.

If the Group loses control over a subsidiary, it
derecognises (i) the assets (including goodwill)
and liabilities of the subsidiary, (ii) the carrying
amount of any non-controlling interest and (iii) the
cumulative translation differences recorded in equity;
and recognises (i) the fair value of the consideration
received, (ii) the fair value of any investment retained
and (iii) any resulting surplus or deficit in the statement
of profit or loss. The Group’s share of components
previously recognised in other comprehensive income is
reclassified to the statement of profit or loss or retained
profits, as appropriate, on the same basis as would
be required if the Group had directly disposed of the

related assets or liabilities.
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2.4 Basis of consolidation (continued)

(a)

Subsidiaries

A subsidiary is an entity (including a structured
entity), directly or indirectly, controlled by the
Company. Control is achieved when the Group is
exposed, or has rights, to variable returns from its
involvement with the investee and has the ability
to affect those returns through its power over the
investee (i.e., existing rights that give the Group
the current ability to direct the relevant activities

of the investee).

When the Company has, directly or indirectly, less
than a majority of the voting or similar rights of an
investee, the Group considers all relevant facts
and circumstances in assessing whether it has

power over an investee, including:

(a) the contractual arrangement with the other

vote holders of the investee;

(b) rights arising from other contractual

arrangement; and

(c) the Group’s voting rights and potential
voting rights.

The results of subsidiaries are included in the
Company’s statement of profit or loss to the
extent of dividends received and receivable. The
Company’s interests in subsidiaries that are not
classified as held for sale in accordance with
HKFRS 5 Non-current Assets Held for Sale and
Discontinued Operations are stated at cost less

any impairment losses.
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2.4 Basis of consolidation (continued)

(b)

Business combinations and goodwill

Business combinations are accounted for using
the acquisition method. The consideration
transferred is measured at the acquisition date
fair value which is the sum of the acquisition date
fair values of assets transferred by the Group,
liabilities assumed by the Group to the former
owners of the acquiree and the equity interests
issued by the Group in exchange for control of
the acquiree. For each business combination,
the Group elects whether to measure the non-
controlling interests in the acquiree that are
present ownership interests and entitle their
holders to a proportionate share of net assets
in the event of liquidation at fair value or at the
proportionate share of the acquiree’s identifiable
net assets. All other components of non-controlling
interests are measured at fair value. Acquisition-

related costs are expensed as incurred.

When the Group acquires a business, it assesses
the financial assets and liabilities assumed for
appropriate classification and designation in
accordance with the contractual terms, economic
circumstances and pertinent conditions as at the
acquisition date. This includes the separation of
embedded derivatives in host contracts of the

acquiree.
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2.4 Basis of consolidation (continued)

(b)

Business combinations and goodwill
(continued)

If the business combination is achieved in stages,
the previously held equity interest is remeasured
at its acquisition date fair value and any resulting
gain or loss is recognised in the statement of

profit or loss.

Any contingent consideration to be transferred
by the acquirer is recognised at fair value at
the acquisition date. Contingent consideration
classified as an asset or liability that is a financial
instrument and within the scope of HKAS 39 is
measured at fair value with changes in fair value
either recognised in the statement of profit or loss
or as a change to other comprehensive income.
If the contingent consideration is not within the
scope of HKAS 39, it is measured in accordance
with the appropriate HKFRS. Contingent
consideration that is classified as equity is
not remeasured and subsequent settlement is

accounted for within equity.

Goodwill is initially measured at cost, being the
excess of the aggregate of the consideration
transferred, the amount recognised for
noncontrolling interests and any fair value of
the Group’s previously held equity interests in
the acquiree over the identifiable net assets
acquired and liabilities assumed. If the sum of this
consideration and other items is lower than the fair
value of the net assets acquired, the difference is,
after reassessment, recognised in the statement of

profit or loss as a gain on bargain purchase.
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2.4 Basis of consolidation (continued)

(b)

Business combinations and goodwill
(continued)

After initial recognition, goodwill is measured at
cost less any accumulated impairment losses.
Goodwill is tested for impairment annually or more
frequently if events or changes in circumstances
indicate that the carrying value may be impaired.
The Group performs its annual impairment test
of goodwill as at 31st March. For the purpose
of impairment testing, goodwill acquired in a
business combination is, from the acquisition date,
allocated to each of the Group’s cash-generating
units, or groups of cash-generating units, that
are expected to benefit from the synergies of the
combination, irrespective of whether other assets
or liabilities of the Group are assigned to those

units or groups of units.

Impairment is determined by assessing the
recoverable amount of the cash-generating unit
(group of cash-generating units) to which the
goodwill relates. Where the recoverable amount
of the cash-generating unit (group of cash-
generating units) is less than the carrying amount,
an impairment loss is recognised. An impairment
loss recognised for goodwill is not reversed in a

subsequent period.

Where goodwill has been allocated to a cash-
generating unit (or group of cash-generating
units) and part of the operation within that unit
is disposed of, the goodwill associated with the
operation disposed of is included in the carrying
amount of the operation when determining the
gain or loss on the disposal. Goodwill disposed of
in these circumstances is measured based on the
relative value of the disposed operation disposed
of and the portion of the cash-generating unit

retained.

2.4

REEEE)

(b)

RESHREE(E)

RUNRHERR - BEBUARAE
WAL RERERBETE - &
BEFETRENR  WBEE
EREARBREZLBR
AREERTBERE - RIBE R
BEREE -  AEEEFN=A
=t—BRETHERERNR -
RETREANR  BRBEH
PRz mE - RIS B R
DEEAEERELSEEN
BXEBEREHHRREZRS
EEBN - TimAREZ HA
BESRBESORIRIZE
BRI

RAET BB ERES R
ZHREEFBEU(K—ERS
ELBM)ZrKRESEmE
EoRmEBRANRSELS
f(H—HREELEM)Z
AJ 4y [B] 5 58 A 10 L B 0 (B e
R BEREBERERRD
SHEHERMEED

EREEESEE—ERSE
ELBM(H—HARTELE
) MEZEMZEDER
RHER  BELEXBZH
TREFAREBZEAE
N AEEZRLEZRE -
EUEBERT  HEZBETD
RELECHEEXBERARE
ZHEEXBMIY 2 HEE
Bt E -



31st March 2015 —E—RF=A=+—H

2.5

Fair value measurement

The Group measures its derivatives component of
convertible bond at fair value at the end of each

reporting period.

Fair value is the price that would be received to sell
an asset or paid to transfer a liability in an orderly
transaction between market participants at the
measurement date. The fair value measurement is based
on the presumption that the transaction to sell the asset
or transfer the liability takes place either in the principal
market for the asset or liability, or in the absence of
a principal market, in the most advantageous market
for the asset or liability. The principal or the most
advantageous market must be accessible by the Group.
The fair value of an asset or a liability is measured using
the assumptions that market participants would use
when pricing the asset or liability, assuming that market

participants act in their economic best interest.

A fair value measurement of a non-financial asset takes
into account a market participant’s ability to generate
economic benefits by using the asset in its highest and
best use or by selling it to another market participant

that would use the asset in its highest and best use.

The Group uses valuation techniques that are
appropriate in the circumstances and for which sufficient
data are available to measure fair value, maximising the
use of relevant observable inputs and minimising the

use of unobservable inputs.
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2.5

2.6

HE=A=+—H

Fair value measurement (continued)

All assets and liabilities for which fair value is measured
or disclosed in the financial statements are categorised
within the fair value hierarchy, described as follows,
based on the lowest level input that is significant to the

fair value measurement as a whole:

Level 1 —based on quoted prices (unadjusted) in active

markets for identical assets or liabilities

Level 2 — based on valuation techniques for which the
lowest level input that is significant to the
fair value measurement is observable, either

directly or indirectly

Level 3 — based on valuation techniques for which the
lowest level input that is significant to the fair

value measurement is unobservable

For assets and liabilities that are recognised in the
financial statements on a recurring basis, the Group
determines whether transfers have occurred between
levels in the hierarchy by reassessing categorisation
(based on the lowest level input that is significant to the
fair value measurement as a whole) at the end of each

reporting period.
Impairment of non-financial assets

Where an indication of impairment exists, or when
annual impairment testing for an asset is required
(other than inventories and financial assets), the asset’s
recoverable amount is estimated. An asset’s recoverable
amount is the higher of the asset’s or cash-generating
unit’s value in use and its fair value less costs of
disposal, and is determined for an individual asset,
unless the asset does not generate cash inflows that
are largely independent of those from other assets or
groups of assets, in which case the recoverable amount
is determined for the cash-generating unit to which the

asset belongs.
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2.6
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Impairment of non-financial assets (continued)

An impairment loss is recognised only if the carrying
amount of an asset exceeds its recoverable amount. In
assessing value in use, the estimated future cash flows
are discounted to their present value using a pre-tax
discount rate that reflects current market assessments
of the time value of money and the risks specific to the
asset. An impairment loss is charged to the statement
of profit or loss in the period in which it arises in those
expense categories consistent with the function of the

impaired asset.

An assessment is made at the end of each reporting
period as to whether there is an indication that
previously recognised impairment losses may no
longer exist or may have decreased. If such an
indication exists, the recoverable amount is estimated.
A previously recognised impairment loss of an asset
other than goodwill is reversed only if there has been
a change in the estimates used to determine the
recoverable amount of that asset, but not to an amount
higher than the carrying amount that would have been
determined (net of any depreciation/amortisation) had
no impairment loss been recognised for the asset in

prior years.
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2.7

Related parties

A party is considered to be related to the Group if:

(a)

or

(b)

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;

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);

(iii)  the entity and the Group are joint ventures
of the same third party;

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

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

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

(vii) a person identified in (a)(i) has significant
influence over the entity or is a member of
the key management personnel of the entity
(or of a parent of the entity).
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2.8

2.9
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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-

makers, who are responsible for allocating resources

and assessing performance of the operating segments,

have been identified as the executive directors who

make strategic decisions.

Foreign currency translation

(a)

(b)

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 HK$, which is the Group’s

presentation currency.
Transactions and balances

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

of profit or loss.

Foreign exchange gains and losses that relate
to borrowings are presented in the consolidated
statement of profit or loss within “finance income
or costs”. All other foreign exchange gains and
losses are presented in the statement of profit or
loss within “other income and gains” and “general

and administrative expenses”, respectively.
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2.9 Foreign currency translation (continued)

(b)

(c)

Transactions and balances (continued)

Translation differences on non-monetary financial
assets and liabilities such as equities held at fair
value through profit or loss are recognised in the
statement of profit or loss as part of the fair value

gain or loss.
Group’s entities

The results and financial position of all the entities
within the Group (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:

(i) assets and liabilities in the statement of
financial position presented are translated at
the closing rate at the end of the reporting
period;

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

and

(iii) all resulting exchange differences are

recognised in other comprehensive income.

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

are recognised in other comprehensive income.
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2.9 Foreign currency translation (continued)

(d)

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 joint
ventures that includes a foreign operation, or a
disposal involving loss of significant influence over
an associate that includes a foreign operation),
all of the exchange differences accumulated in
equity in respect of that operation attributable to
the equity holders of the Company are reclassified

to the statement of 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 exchange differences is
re-attributed to non-controlling interests and is
not recognised in the statement of 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
differences is reclassified to the statement of profit

or loss.

2.10 Property, plant and equipment

Property, plant and equipment are stated at cost

less accumulated depreciation and any accumulated

impairment losses. The cost of an item of property, plant

and equipment comprises its purchase price and any

directly attributable costs of bringing the asset to its

working condition and location for its intended use.
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2.10 Property, plant and equipment (continued)

Expenditure incurred after items of property, plant and
equipment have been put into operation, such as repairs
and maintenance, is normally charged to statement
of profit or loss in the period in which it is incurred. In
situations where the recognition criteria are satisfied,
the expenditure for a major inspection is capitalised
in the carrying amount of the asset as a replacement.
Where significant parts of property, plant and equipment
are required to be replaced at intervals, the Group
recognises such parts as individual assets with specific

useful lives and depreciates them accordingly.

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 the replaced part is
derecognised. All other repair and maintenance costs
are charged to the statement of profit or loss during the

financial period in which they are incurred.

Depreciation of property, plant and equipment is
calculated using the straight-line method to write off
their costs to their residual values over their estimated

useful lives as follows:

Leasehold improvements 2 to 10 years

Furniture, and fixtures and office 3 to 10 years
equipment

Motor vehicles 3 to 6 years

Plant and machinery and 3 years

demonstration machinery

The assets’ residual values, useful lives and the
depreciation method 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.
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2.10

Property, plant and equipment (continued)

Gains and losses on disposals are determined by
comparing proceeds with carrying amounts and are

recognised in the statement of profit or loss.
Intangible assets (other than goodwill)

Customer relationships and distribution agreements are
shown at historical cost. The cost of intangible assets
acquired in a business combination is the fair value
as at the date of acquisition. The Group’s intangible
assets have a finite useful life and are carried at cost
less accumulated amortisation and any accumulated

impairment losses.

Amortisation of distribution agreements and customer
relationships is calculated using the straight-line method

to allocate the cost over their estimated useful lives as

follows:
Customer relationships 3 to 4 years
Distribution agreements 3 years

Inventories

Inventories are stated at the lower of cost and net
realisable value. Cost is determined on the first-in,
first-out basis and, in the case of work in progress
and finished goods, comprises direct materials, direct
labour and an appropriate proportion of overheads.
Net realisable value is the estimated selling price in the
ordinary course of business, less applicable variable

selling expenses.
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213 RERHMERMEE

2.13.1Initial recognition and measurement 21314 R R E

2.13 Investments and other financial assets

92

Financial assets are classified, at initial
recognition, as loans and receivables. When
financial assets are recognised initially, they are
measured at fair value plus transaction costs that
are attributable to the acquisition of the financial

assets.

All regular way purchases and sales of financial
assets are recognised on the trade date, that is,
the date that the Group commits to purchase or
sell the asset. Regular way purchases or sales are
purchases or sales of financial assets that require
delivery of assets within the period generally
established by regulation or convention in the

marketplace.

The Group’s financial assets include trade and
other receivables, notes receivable, rental and

other deposits and cash and cash equivalents.

2.13.2 Subsequent measurement

Loans and receivables are non-derivative financial
assets with fixed or determinable payments that
are not quoted in an active market. After initial
measurement, such assets are subsequently
measured at amortised cost using the effective
interest rate method less any allowance for
impairment. Amortised cost is calculated by
taking into account any discount or premium on
acquisition and includes fees or costs that are
an integral part of the effective interest rate. The
effective interest rate amortisation is included in
finance income in the statement of profit or loss.
The loss arising from impairment is recognised in

the statement of profit or loss.
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2.14 Derecognition of financial assets

A financial asset (or, where applicable, a part of
financial asset or part of a group of similar financial

assets) is derecognised when:

o the rights to receive cash flows from the asset

have expired; or

. the Group has transferred its rights to receive
cash flows from the asset or has assumed an
obligation to pay the received cash flows in full
without material delay to a third party under a
“pass-through” arrangement; and either (a) the
Group has transferred substantially all the risks
and rewards of the asset, or (b) the Group has
neither transferred nor retained substantially
all the risks and rewards of the asset, but has

transferred control of the asset.

When the Group has transferred its rights to receive
cash flows from an asset or has entered into a pass-
through arrangement, it evaluates if and to what extent
it has retained the risks and rewards of ownership of
the asset. When it has neither transferred nor retained
substantially all the risks and rewards of the asset nor
transferred control of the asset, the asset is recognised
to the extent of the Group’s continuing involvement
in the asset. In that case, the Group also recognises
an associated liability. The transferred asset and the
associated liability are measured on a basis that reflects

the rights and obligations that the Group has retained.
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2.15 Impairment of financial assets

The Group assesses at the end of each of the reporting
period whether there is any objective evidence that
a financial asset or a group of financial assets is
impaired. An impairment exists if one or more events
that occurred after the initial recognition of the asset
have an impact on the estimated future cash flows of
the financial asset or the group of financial assets that
can be reliably estimated. Evidence of impairment may
include indications that a debtor or a group of debtors
is experiencing significant financial difficulty, default
or delinquency in interest or principal payments, the
probability that they will enter bankruptcy or other
financial reorganisation and observable data indicating
that there is a measurable decrease in the estimated
future cash flows, such as changes in arrears or

economic conditions that correlate with defaults.
2.15.1 Financial assets carried at amortised cost

For financial assets carried at amortised cost,
the Group first assesses whether impairment
exists individually for financial assets that are
individually significant, or collectively for financial
assets that are not individually significant. If the
Group determines that no objective evidence of
impairment exists for an individually assessed
financial asset, whether significant or not, it
includes the asset in a group of financial assets
with similar credit risk characteristics and
collectively assesses them for impairment. Assets
that are individually assessed for impairment and
for which an impairment loss is, or continues to
be, recognised are not included in a collective

assessment of impairment.
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2.15 Impairment of financial assets (continued)

2.15.1 Financial assets carried at amortised cost

(continued)

The amount of any impairment loss identified
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 yet been incurred).
The present value of the estimated future cash
flows is discounted at the financial asset’s original
effective interest rate (i.e., the effective interest

rate computed at initial recognition).

The carrying amount of the asset is reduced
through the use of an allowance account and
the loss is recognised in the statement of profit
or loss. Interest income continues to be accrued
on the reduced carrying amount and is accrued
using the rate of interest used to discount the
future cash flows for the purpose of measuring the
impairment loss. Loans and receivables together
with any associated allowance are written off when
there is no realistic prospect of future recovery
and all collateral has been realised or has been

transferred to the Group.

If, in a subsequent period, the amount of
the estimated impairment loss increases or
decreases because of an event occurring after
the impairment was recognised, the previously
recognised impairment loss is increased or
reduced by adjusting the allowance account.
If a write-off is later recovered, the recovery is

credited to the statement of profit or loss.
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2.16 Financial liabilities 2.16 ¢@MERE

2.16.1Initial recognition and measurement 21614 R R E

96

Financial liabilities are classified, at initial
recognition, loans and borrowings, or as
derivatives designated as hedging instruments in

an effective hedge, as appropriate.

All financial liabilities are recognised initially at fair
value and, in the case of loans and borrowings,

net of directly attributable transaction costs.

The Group’s financial liabilities include trade and
other payables and borrowings. Trade and other
payables are repayable upon receipt of invoices
and credit terms granted by suppliers are up to
90 days.

2.16.2 Subsequent measurement

Loans and borrowings

After initial recognition, borrowings are
subsequently measured at amortised cost, using
the effective interest rate method unless the effect
of discounting would be immaterial, in which case
they are stated at cost. Gains and losses are
recognised in the statement of profit or loss when
the liabilities are derecognised as well as through

the effective interest rate amortisation process.

Amortised cost is calculated by taking into
account any discount or premium on acquisition
and fees or costs that are an integral part of the
effective interest rate. The effective interest rate
amortisation is included in finance costs in the

statement of profit or loss.
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2,16 *@EEE)
2.16.2H2#58(#&)

2.16 Financial liabilities (continued)

2.16.2 Subsequent measurement (continued)

Convertible bond

The component of convertible bond that exhibits
characteristics of a liability is recognised as a
liability in the statement of financial position, net
of transaction costs. On issuance of convertible
bond, the fair value of the liability component is
determined using a market rate for an equivalent
non-convertible bond; and this amount is carried
as a long term liability on the amortised cost basis
until extinguished on conversion or redemption.
The remainder of the proceeds is allocated to the
conversion option that is recognised and included
in shareholders’ equity, net of transaction costs.
The carrying amount of the conversion option is
not remeasured in subsequent years. Transaction
costs are apportioned between the liability and
equity components of the convertible bond based
on the allocation of proceeds to the liability and
equity components when the instruments are first
recognised.

If the conversion option of convertible bond exhibits
characteristics of an embedded derivative, it is
separated from its liability component. On initial
recognition, the derivative component of the
convertible bond is measured at fair value and
presented as part of derivative financial instruments.
Any excess of proceeds over the amount initially
recognised as the derivative component is
recognised as the liability component. Transaction
costs are apportioned between the liability and
derivative components of the convertible bond
based on the allocation of proceeds to the liability
and derivative components when the instruments are
initially recognised. The portion of the transaction
costs relating to the liability component is
recognised initially as part of the liability. The portion
relating to the derivative component is recognised
immediately in profit or loss.
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2.16

2.17

Financial liabilities (continued)
2.16.3 Derecognition of financial liabilities

A financial liability is derecognised when the
obligation under the liability is discharged or

cancelled, or expires.

When an existing financial liability is replaced by
another from the same lender on substantially
different terms, or the terms of an existing liability
are substantially modified, such an exchange
or modification is treated as a derecognition of
the original liability and a recognition of a new
liability, and the difference between the respective
carrying amounts is recognised in the statement

of profit or loss.
Offsetting of financial instruments

Financial assets and financial liabilities are offset and
the net amount is reported in the statement of financial
position if there is a currently enforceable legal right to
offset the recognised amounts and there is an intention
to settle on a net basis, or to realise the assets and

settle the liabilities simultaneously.
Cash and cash equivalents

For the purpose of the consolidated statement of cash
flows, cash and cash equivalents include cash on
hand, deposits held at call with banks, other short term
highly liquid investments with original maturities of three

months or less, and bank overdrafts.

For the purpose of the statements of financial position,
cash and cash equivalents comprise cash on hand
and at banks, including term deposits which are not

restricted as to use.
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2.19

2.20

HE=A=+—H

Share capital

Ordinary shares and non-redeemable preference 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. Ordinary
shares and non-redeemable preference shares are

classified as equity.
Borrowings

Borrowings are recognised initially at fair value, net of
transaction costs incurred. Borrowings are subsequently
stated at amortised cost; any difference between the
proceeds (net of transaction costs) and the redemption
value is recognised in the statement of profit or loss
over the period of the borrowings using the effective

interest rate method.

Fees paid on the establishment of loan facilities are
recognised as transaction costs of the loan to the extent
that it is probable that some or all of the facilities 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 facilities will be
drawn down, the fee is capitalised as a pre-payment for
liquidity services and amortised over the period of the

facilities to which they relate.

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 end of the

reporting period.
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2.21

Income tax

Income tax comprises current and deferred tax. Income
tax relating to items recognised outside profit or loss
is recognised outside profit or loss, either in other

comprehensive income or directly in equity.

Current tax assets and liabilities are measured at the
amount expected to be recovered from or paid to the
tax authorities, based on tax rates (and tax laws) that
have been enacted or substantially enacted by the
end of the reporting period, taking into consideration
interpretations and practices prevailing in the countries

in which the Group operates.

Deferred tax is provided, using the liability method, on
all temporary differences at the end of each reporting
period between the tax bases of assets and liabilities
and their carrying amounts for financial reporting

purposes.

Deferred tax liabilities are recognised for all taxable

temporary differences, except:

o when the deferred tax liability arises from the
initial recognition of goodwill or an asset or liability
in a transaction that is not a business combination
and, at the time of the transaction, affects neither
the accounting profit nor taxable profit or loss;

and

o in respect of taxable temporary differences
associated with investments in subsidiaries and
joint ventures, when the timing of the reversal of
the temporary differences can be controlled and it
is probable that the temporary differences will not

reverse in the foreseeable future.
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2.21

Income tax (continued)

Deferred tax assets are recognised for all deductible
temporary differences, the carryforward of unused
tax credits and any unused tax losses. Deferred tax
assets are recognised to the extent that it is probable
that taxable profit will be available against which the
deductible temporary differences, the carryforward
of unused tax credits and unused tax losses can be

utilised, except:

. when the deferred tax asset relating to the
deductible temporary differences arises from
the initial recognition of an asset or liability in a
transaction that is not a business combination
and, at the time of the transaction, affects neither
the accounting profit nor taxable profit or loss;

and

o in respect of deductible temporary differences
associated with investments in subsidiaries
and joint ventures, deferred tax assets are only
recognised to the extent that it is probable that
the temporary differences will reverse in the
foreseeable future and taxable profit will be
available against which the temporary differences

can be utilised.

The carrying amount of deferred tax assets is reviewed
at the end of each reporting period and reduced to
the extent that it is no longer probable that sufficient
taxable profit will be available to allow all or part of the
deferred tax asset to be utilised. Unrecognised deferred
tax assets are reassessed at the end of each reporting
period and are recognised to the extent that it has
become probable that sufficient taxable profit will be
available to allow all or part of the deferred tax asset to

be recovered.
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2.21

2.22

Income tax (continued)

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

Deferred tax assets and deferred tax liabilities are offset
if a legally enforceable right exists to set off current tax
assets against current tax liabilities and the deferred
taxes relate to the same taxable entity and the same

taxation authority.
Employee benefits
(a) Employee leave entitlement

Employee entitlement to annual leave is
recognised when it accrues to employees. A
provision is made for the estimated liability for
annual leave as a result of services rendered by

employees up to the end of the reporting period.

Employee entitlement to sick leave and maternity

leave is not recognised until the time of leave.
(b) Pension obligations

The Group participates in defined contribution
plans. A defined contribution plan is a pension
plan under which the Group pays contributions to
state/trustee-administered funds 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 employment costs when they are due.
(c) Bonus plans

The Group recognises a liability and an expense
for bonuses. It recognises a provision where
contractually obliged or where there is a
past practice that has created a constructive

obligation.
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2.23

2.24

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

has been reliably estimated.

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
expenditures expected to be required to settle the
obligation using a pre-tax discount rate that reflects
current market assessments of the time value of money
and the risks specific to the obligation. The increase in
the provision due to passage of time is recognised as

interest expense.
Revenue recognition

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

Revenue is recognised on the following bases:
(a) Sales revenue

Revenue from the sale of goods is recognised
when a group entity has delivered products to
the customer, and the customer has accepted
the products and collectability of the related
receivables is reasonably assured or when
significant risks and rewards of ownership of

goods have been passed to the buyer.
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2.24 Revenue recognition (continued)

2.25

(b)

(c)

(d)

Commission, service and management fee

income

Commission, service and management fee income
is recognised when the services are rendered, by
reference to completion of the specific transaction
assessed on the basis of the actual services
provided as a proportion of the total services to

be provided.
Consulting fee income

Consulting fee income is recognised when

services are rendered.
Interest income

Interest income is recognised on a time proportion

basis using the effective interest rate method.

Advance payments received from customers prior to

the delivery of goods and the provision of services is

recorded as receipts in advance.

Operating leases (as the lessee)

Leases in which a significant portion of the risks and

rewards of ownership are retained by the lessor are

classified as operating leases. Payments made under

operating leases (net of any incentives received from

the lessor) are charged to the statement of profit or loss

on the straight-line basis over the period of the leases.
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2.26

2.27

2.28

Borrowing costs

Borrowing costs that are directly attributable to the
acquisition, construction or production of an asset
that necessarily takes a substantial period of time to
get ready for its intended use or sale are capitalised
as part of the cost of that asset. The capitalisation
of such borrowing costs ceases when the assets are
substantially ready for their intended use or sale. All
other borrowing costs are charged to the statement of

profit or loss in the period in which they are incurred.
Financial guarantees

A financial guarantee (a kind of insurance contract) is
a contract that requires the issuer to make specified
payments to reimburse the holder for a loss it incurs
because a specified debtor fails to make payments
when due in accordance with the original or modified
terms of a debt instrument. The Group does not
recognise liabilities for financial guarantees at inception,
but performs a liability adequacy test at the end of each
reporting period by comparing its net liability regarding
the financial guarantee with the amount that would be
required if the financial guarantee would result in a
present legal or constructive obligation. If the liability
is less than its present legal or constructive obligation
amount, the entire difference is recognised in the

statement of profit or loss immediately.
Dividend distribution

Dividend distribution to the Company’s shareholders
is recognised as a liability in the financial statements
in the period in which the dividend is approved by the

Company’s shareholders.
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3.1

HE=A=+—H

Financial risk factors

The Group’s activities expose it to a variety of financial
risks: market risk (including currency risk, fair value
interest rate risk and cash flow interest rate 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 the finance
department of the Company under policies approved
by the board of directors. The finance department
identifies, evaluates and hedges financial risks in
close co-operation with the Group’s operating units.
The board of directors provides written principles for
overall risk management, as well as written 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 investment of excess liquidity.

(a) Market risk
(i) Foreign exchange risk

The Group operates in Hong Kong,
Mainland China and other Asia regions and
is exposed to foreign exchange risk arising
from various currency exposures, primarily
with respect to United States dollars (the
“US dollar”), Japanese Yen, and Renminbi
(“RMB”). Foreign exchange risk arises from
future commercial transactions, recognised
assets and liabilities and net investments in
foreign operations.

Management has set up a policy to require
entities within the Group to manage
their foreign exchange risk against their
functional currencies. Foreign exchange risk
arises when future commercial transactions
or recognised assets or liabilities are
denominated in a currency that is not the
entity’s functional currency.
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3.1

Financial risk factors (continued)

(a)

Market risk (continued)

(i)

Foreign exchange risk (continued)

The Group has certain investments in foreign
operations, whose net assets are exposed
to foreign currency translation risk. Currency
exposure arising from the net assets of the
Group’s foreign operations is managed
primarily through borrowings denominated

in the relevant foreign currencies.

The Hong Kong dollar is pegged to the US
dollar at a range of rates between 7.75 and
7.85, and therefore the foreign exchange
exposure between the US dollar and the

Hong Kong dollar is limited.

At 31st March 2015, if Japanese Yen had
weakened/strengthened by 20% against the
Hong Kong dollar with all other variables
held constant, profit for the year would have
been HK$4,450,000 higher/lower (2014:
HK$126,000 lower/higher), mainly as a result
of foreign exchange gains (2014: losses) on
translation of Japanese Yen denominated

trade payables and trade receivables.

At 31st March 2015, if RMB had weakened/
strengthened by 20% against the Hong
Kong dollar with all other variables held
constant, profit for the year would have
been HK$1,401,000 lower/higher (2014:
HK$1,001,000), mainly as a result of foreign
exchange losses on translation of RMB
denominated trade receivables and trade

payables.
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3.1

HE=A=+—H

Financial risk factors (continued)

(a)

Market risk (continued)

(ii)

Cash flow and fair value interest rate risk

As the Group has no significant interest-
bearing assets except for cash and cash
equivalents, the income and operating
cash flows are substantially independent of

changes in market interest rates.

The cash and cash equivalents bear interest
at floating rates and expose the Group to

cash flow interest rate risk.

The interest rate risk from financial liabilities
arises from borrowings. Borrowings that are
subject to variable rates expose the Group

to cash flow interest rate risk.

At 31st March 2015,
borrowings had been 100 basis points

if interest rates on

higher/lower with all other variables held
constant, profit for the year would have
been HK$170,000 lower/higher (2014:
HK$26,000),

lower interest expense on floating rate

mainly as a result of higher/

borrowings.
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3.1

Financial risk factors (continued)

(b)

Credit risk

Credit risk arises from cash and cash equivalents,
notes receivable, trade receivables and certain

other receivables.

The Group has policies in place to ensure that
sales are made to customers with an appropriate
financial strength and an appropriate percentage
of down payment. It also has other monitoring
procedures to ensure that follow-up action is taken
to recover overdue debts. In addition, the Group
regularly reviews the recoverable amount of each
individual receivable to ensure that adequate
impairment losses are made for irrecoverable
amounts. The Group has no significant
concentrations of credit risk, with exposure
spreading over a number of counterparties and

customers.

The carrying amount of the receivables included
in the consolidated statement of financial position
represents the Group’s maximum exposure to
credit risk in relation to these financial assets. The
credit risk for bank deposits and bank balances
is considered by the Group to be minimal as the
bank balances are deposited with creditworthy

banks with no recent history of default.

No credit limits were exceeded during the
reporting period, and management does not
expect any losses from non-performance by
counterparties. The Group does not hold any

collateral as security.

3.1

BBmBREE(E)
(b) FEmREME

EERRREREMREEE
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3.1

HE=A=+—H

Financial risk factors (continued)

(c)

Liquidity risk

Prudent liquidity risk management implies
maintaining sufficient cash and marketable
securities, the availability of funding through an
adequate amount of committed credit facilities and
the ability to close out market positions. Due to
the dynamic nature of the underlying businesses,
the Group maintains flexibility in funding by
maintaining availability under committed credit

lines.

Due to the capital intensive nature of the Group’s
business, the Group ensures that it maintains
sufficient cash and credit lines to meet its liquidity

requirements.

Management monitors rolling forecasts of the
Group’s liquidity reserve which comprises
undrawn borrowing facilities and cash and
cash equivalents on the basis of expected cash
flows. The Group’s policy is to regularly monitor
current and expected liquidity requirements and
its compliance with lending covenants, and to
ensure that it maintains sufficient reserves of cash
and adequate committed lines of funding from
major financial institutions to meet its liquidity

requirements in the short and longer term.

Specifically, for term loans which contain a
repayment on demand clause which can be
exercised at the bank’s sole discretion, the
analysis shows the cash outflow based on
the earliest period in which the entity can be
required to pay, that is if the lenders were to
invoke their unconditional rights to call the loans
with immediate effect. The maturity analysis for
other bank borrowings is prepared based on the

scheduled repayment dates.

3.1
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3.1

3.2

Financial risk factors (continued)

(c)

Liquidity risk (continued)

HE=A=+—H

The table below analyses the Group’s financial

liabilities by maturity based on the remaining

period at the end of the reporting period to the

contractual maturity date. The amounts disclosed

in the table are the contractual undiscounted cash

flows.

At 31st March 2015
Borrowings
Trade and other payables

Convertible bond

At 31st March 2014
Borrowings

Trade and other payables

Capital risk management

R-Z-RE=A=+-H
P

Z SRR
ﬂﬁhﬁ%

REMERNTUR

R-Z-MmE=A=t-H
&
B AN RN A EN TR

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, issue new

shares or sell assets to reduce debt.

3.1

M EBEE(E)
(c) FEELEEE)
TRUBREARESHTEHAE

9E
Z RIS RERE - REHA
HAEESRBBEETON -
RPMBEEZRBREHRMY
WRIBEME ©

On demand or

less than 1 year 1 to 5 years Total
RERF-FUR —ZHF #st
HK$'000 HK$'000 HK$'000
FETL FETL FET
17,039 - 17,039
271,259 - 271,259
- 60,000 60,000
288,298 60,000 348,298
2,600 — 2,600
114,224 — 114,224
116,824 — 116,824
3.2 EXERER

$E@%@ﬁ$25ﬁﬁﬁﬁﬁ$
EMBERERERERER
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FINANCIAL RISK MANAGEMENT (continued) 3. UBEREEE)
3.2 Capital risk management (continued) 3.2 BEXERBREERE)
During the year ended 31st March 2015, the Group’s BE—_Z—ARF=A=+—HItF
strategy, which was unchanged from last year, was to B AEELHAEFEZRE  $#5F
maintain a net cash position. The net cash positions at FHRHEMRN - RZZE—HHF=A
31st March 2015 and 31st March 2014 were analysed =+t HERZZ—WNFE=A=1+—
as follows: B2 FRekAsieT :
2014
—E—mF
HK$°000 HK$'000
FET FET
Cash and cash equivalents Re KBS EEER
(note 23) (HiaE23) 486,995 572,500
Less: Borrowings (note 28) i BB (H28) (17,039) (2,600)
Net cash FIRE 469,956 569,900
3.3 Fair value and fair value hierarchy of financial 3.3 2RMIAZARBERAABER
instruments
The carrying amounts and fair values of the Group’s and AEEERARA M T A(RAES
the Company’s financial instruments, other than those AREEEMBAEERIN) ZERER
with carrying amounts that reasonably approximate to NREAT :
their fair values, are as follows:
Group and Company AEERAEAT
Carrying amounts Fair values
BREE ARE

2015 2014 2015
—s-ns REELLE-v-ns BRI

2014

HK$’000 HK$'000 HK$’000 HK$'000
FHET FET FHET FEIT
Financial liabilities cRMERE
Liability component of A#BRES 2 BEBD
convertible bond 56,881 — 57,557 —
Derivative component of ARRES 2ITETARD
convertible bond 2,468 — 2,468 —
59,349 — 60,025 —

NORTH ASIA STRATEGIC HOLDINGS LIMITED dt=5 SRER 12 ARG PR A E]
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3.3

Fair value and fair value hierarchy of financial
instruments (continued)

Management has assessed that the fair values of cash
and cash equivalents, borrowings, trade and other
receivables, trade and other payables, and notes
receivable approximate to their carrying amounts largely
due to short term maturities of these instruments.

The Group’s corporate finance team is responsible
for determining the policies and procedures for the
fair value measurement of financial instruments. The
corporate finance team reports directly to the chief
financial officer and the audit committee. At each
reporting date, the corporate finance team analyses the
movements in the values of financial instruments and
determines the major inputs applied in the valuation.
The valuation is reviewed and approved by the chief
financial officer. The valuation process and results are
discussed with the audit committee four times a year for
quarterly, interim and annual financial reporting.

The fair values of the financial assets and liabilities
are included at the amount at which the instrument
could be exchanged in a current transaction between
willing parties, other than in a forced or liquidation sale.
The following methods and assumptions were used to
estimate the fair values:

The fair values of notes receivable have been calculated
by discounting the expected future cash flows using
rates currently available for instruments with similar
terms, credit risk and remaining maturities. The carrying
amounts of notes receivable approximate to their fair
values.

The fair value of the derivative component of convertible
bond is the difference between the fair value of
convertible bond and the fair value of the liability
component of convertible bond, i.e., present value of
the liability component of convertible bond. As at 31st
March 2015, the fair value of convertible bond has
been estimated using a valuation technique for which
the input which has a significant effect on the recorded
fair value is not based on observable market data. The
Group’s derivative component of convertible bond is
categorised in Level 3 of the fair value measurement as
at 31st March 2015.

3.3

ERMIAZAABERDABER
(%)

ERECIFELFNGE RekBReE
ERE BE BZRKRFEAELE
i EURIR - B S ENFIARE M
e RIBIA R B R IB 2 D A (B
HEBZEEERS  TBHNZ
STARBEHREHE -

AEEZEXBREBRAEEES
BTERAREAEZBRRNEF -
TEBREBEGERAMGAENE
REEGER - NERBEAH &
XREEF e o TEeEMIABEZ
EPLEEGEMR 2T E2H AR
B M AESRMAILEMRE
AEFMRMEE - PHRFEM
HKRBEEZZE T mAERRE
RHER -

EREERBBEZAAERARE
7 BATETTR (MR EHFHEE
B)RFAI B TASEA o 5t
RAEMRZIDERBREAT

BUEBZAABRERNAGR
PHER - FERBREBTFHZT
AZBRTNERPBRAHMRRR SR
BitE BREBZBREEEAR
RERE -

ARREFTETIARAIZAAE
A3 AR (E 55 7o {8 B AT AR (R 55
BEIFSAREEIREESEE
WBAOZREIZZE R_F—H
FZA=1T—H ABREFZA
AEMNABERGGE  MABEMG
BERGZEABBEHLIFERATER
EmMBBEBEZEARAAREABE
AZE-WR_ZB—RHF=A=1—
B AEEAS®REREFZITETA
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3.3

Fair value and fair value hierarchy of financial
instruments (continued)

Below is a summary of significant unobservable inputs
to the valuation of the derivative component of the
convertible bond:

Significant
Valuation unobservable
technique input

EATAHER
fEERD BABE %

Convertible bond

AR RIE S

Trinomial option
pricing model

Risky discount rate 1.75
AR RRIR b &

—IEAETERR

The directors believe that the estimated fair values
resulting from the valuation technique, which are
recorded in the statements of financial position, and the
related changes in fair values, which are recorded in
the statement of profit or loss, are reasonable, and that
they were the most appropriate values at the end of the
reporting period.

The following tables illustrate the fair value measurement
hierarchy of the Group’s financial instruments:

The Group and the Company did not have any financial
assets measured at fair value as at 31st March 2015
and 2014.

Liabilities measured at fair value:

Group and Company
As at 31st March 2015

ERMIAZAABERDIABER
(&

AT RAIBMBESTETARD Z
BEIEATIERGARBHNE

Sensitivity of
the input to
fair value
WAREY
DRABZBRBE

0.5% increase/(decrease) in
discount rate would result
in decrease/(increase) in
fair value by HK$63,000

BRIRE FF(TK)0.5% 1%
BYNRERD(EN)
63,0008 7T

EFZRE WHERDER M
DREERBBIRARAR) KA
REZHEBEBHERBERAR)
HABEE Y RANHRERRZRE

=EE-

TRUPAREERIAZAR(E

ATEHEA
RZF-—AFR-ZF-—HF=A
=+—B ' AEERADAWEE
AARAEEBZEMAE -
URRERZEE:
ARERADF
R=Z2-HEF=A=t+—H

Fair value measurement using

FATHERETZAABFE

Quoted Significant Significant

prices in observable unobservable

markets input input
(Level 1) (Level 2) (Level 3) Total

BEX BXR

AER AABE

mEHRE BAHE BARE
(&5—-) (&B1=) (#&ABI=) st
HK$°000 HK$’000 HK$°000 HK$°000
FET FET FHET FAET

Derivative component of gRESZ

convertible bond PTHET RS - 2,468 2,468

The Group and the Company did not have any financial
liabilities measured at fair value as at 31st March 2014.

RZZE-—MF=A=+—H " K&
B M ARRAEERAR R ERFE
ZEMEE-
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3.3

HE=A=+—H

Fair value and fair value hierarchy of financial

instruments (continued)

The movements in fair value measurements in Level 3

during the year are as follows:

Derivative components of

convertible bond:

At beginning of year

Issue of convertible bond for a
business combination

Fair value gain recognised in the

statement of profit or loss

At end of year

AR ES 2 TE T AR

REH
FRETE A G EIT AR ES

RELK

During the year, there were no transfers of fair value

measurements between Level 1 and Level 2 and no

transfers into or out of Level 3 for both financial assets

and financial liabilities (2014 Nil).

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.

The Group makes estimates and assumptions concerning the

future. The resulting accounting estimates will,

by definition,

seldom reflect the related actual results. The estimates and

assumptions that have a significant risk of causing material

adjustment to the carrying amounts of assets and liabilities

within the next financial year are discussed below.

(%)

FRI=1
T

REFERFRAZEEHN

Group and Company

AEERAEAT
2014
— g4
HK$°000 HK$'000
FET FEIT
16,306 —
(13,838) —
2,468 —

FA-eBREEREREEM

B OARR-EHERN _—AAEEZ
M |EL - KRN =TEIAALET
BEAREL(ZT—MOF: &) -

AEERBBELBRIEMER(BEHE
BERBATHEBSEZRKEMHZRE)
FrBRT AT E 2 (At R A

AEBERKELGEFRBR - FB2E
FHARTIEER - RO G RRIABEERE

Re-BARBREHAH T -—MBFEEE
RBBEZEREEFEHENAR 2 G RR
ARETARAN T e
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4.1

4.2

Useful lives and residual values of property, plant
and equipment

The Group’s management determines the estimated
useful lives, residual values and related depreciation
charges for its property, plant and equipment. This
estimate is based on the historical experience of the
actual useful lives of property, plant and equipment of
similar nature and functions. Management will increase
the depreciation charge where useful lives are less
than previously estimated lives, where it will write off or
write down technically obsolete or non-strategic assets
that have been abandoned or sold. Actual economic
lives may differ from estimated useful lives; and actual
residual values may differ from estimated residual
values. Periodic review could result in a change in
depreciable lives and residual values and therefore

depreciation expense in the future periods.
Goodwill impairment assessment

The Group tests annually whether goodwill has suffered
any impairment in accordance with the accounting
policies stated in note 2.4 and note 2.6 to the financial
statements. For the purposes of impairment testing,
goodwill acquired has been allocated to individual cash-
generating units which are reviewed for impairment
based on forecast operating performance and cash
flows. The recoverable amount of an asset or a cash-
generating unit has been determined based on value
in use calculations. Cash flow projections are prepared
on the basis of reasonable assumptions reflective
of prevailing and future market conditions, and are

discounted appropriately.

4.1

4.2
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4.3

4.4

Impairment of non-financial assets (other than
goodwill)

The Group assesses whether there are any indicators
of impairment for all non-financial assets at the end of
each reporting period. Non-financial assets with finite
lives are tested for impairment when there are indicators
that the carrying amounts may not be recoverable. An
impairment exists when the carrying value of an asset or
a cash-generating unit exceeds its recoverable amount,
which is the higher of its fair value less costs of disposal
and its value in use. The calculation of the fair value
less costs of disposal is based on available data from
binding sales transactions in an arm’s length transaction
of similar assets or observable market prices less
incremental costs for disposing of the asset. When value
in use calculations are undertaken, management must
estimate the expected future cash flows from the asset
or cash-generating unit and choose a suitable discount
rate in order to calculate the present value of those cash

flows.
Net realisable value of inventories

Net realisable value of inventories is the estimated
selling price in the ordinary course of business, less
variable selling expenses. These estimates are based
on the current market condition and the historical
experience of selling products of a similar nature. It
could change significantly as a result of changes in
customer demand and competitor actions. Management
reassesses these estimates at the end of each reporting

period.

4.3

4.4

FEMEE(BERM) RE

AEEEREMEMRFEMEIE
TREERSFEEMBRENR
EERRBRAINEFERER 2
FeMEELKREE  AESH
BEETRENS BEEIRE
EABNZREERREKEE
BEAAEREEXAEELEMRE
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4.5

4.6

4.7

HE=A=+—H

Estimated recoverability of trade and other
receivables

The Group’s management determines the provision for
impairment of trade and other receivables based on
an assessment of the recoverability of the receivables.
This assessment is based on the credit history of its
customers and other debtors as well as the current
market condition, and requires the use of judgements
and estimates. Management reassesses the provision at
the end of each reporting period.

Presentation of convertible bond and fair values of
convertible bond

As described in note 26 to the financial statements, the
convertible bond of the Group are presented as the
derivative component and liability component of the
convertible bond in accordance with HKAS 39.

The fair values of derivative component of the
convertible bond are determined using valuation
techniques. The inputs to these models are taken
from observable markets where possible, but where
this is not feasible, a degree of estimation is required
in establishing fair values. The estimation includes
considerations of inputs such as adjustment factors
to the risk-free rate, stock price, credit risk, dividend
yield and volatility. Changes in assumptions about
these factors could affect the reported fair values of
convertible bond.

Income taxes

The Group is subject to income taxes mainly in Hong
Kong, Mainland China, Kazakhstan and Indonesia.
Significant judgement is required in determining
the amount of the provision for income taxes. There
are certain 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 tax provisions in the period
in which such determination is made.

Recognition of deferred tax assets, which principally
relate to tax losses, depends on management’s
expectation of future taxable profit that will be available
against which the tax losses can be utilised. The
outcome of their actual utilisation may be different.

4.5

4.6

4.7
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5.1

5.2

Turnover and revenue

Turnover represents sales of goods, commission and
other service income, and consulting fee income. The
amounts of each category of revenue recognised from

continuing operations during the year are as follows:

Sales of goods HEEM
Commission and other service e kEMRBEA
income

p=1113
o3
nam.
;

;i

H
=
~

Consulting fee income

Operating segment information

For management purposes, the Group is organised into
four major reportable operating segments — hi-tech
distribution and services, mining consulting (acquired
during the year ended 31st March 2015), branded food
(discontinued on 31st October 2013) and fishmeal,
fish oil and aquatic products (disposed of on
19th September 2013). The hi-tech distribution and
services and fishmeal, fish oil and aquatic products
operating segment derives revenue from the sale of
goods, commission and other service income. The
mining consulting operating segment derives revenue
from consulting fee income received for advisory
services and valuation services. The branded food
operation segment derives revenue through the
operation of quick service restaurants in Hong Kong

under Burger King brand.

5.1

5.2

ERBERRA

EETELEER Ao REAMMR
BWALRBABERABRA - FHEL
BEBZEEINBRARFERNERZ
ST

2014

—FT—MF

HK$°000 HK$'000

FERT BT

1,247,263 888,987

10,871 18,703

35,790 —

1,293,924 907,690
rEsBEN

HERME  AEEHANEXE
A RMEEDE — SRHERD
LIRS HEHARRBE_Z—h
FZA=+—HIFEWRE) @2
AEm(R-T—=F+A=+—HK
g Ray - fhRkKEE®
(RZE—=FhLA+NLALE)-
BEREGRD HRRBEARED
AHRKEEREESEZRA
RELERER - Me REMARB K
A RBEZBALED B ZWANIRE
B R AR 765 Ik i B AR 7 M B 2 5 R
BRKA - mEREmIEZBAR
B REB M Burger King fhkRAE &k
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5.2

Operating segment information (continued)

Management monitors the results of the Group’s
operating segments separately for the purpose of
making decisions about resources allocation and
performance assessment. Segment performance
is evaluated based on reportable segment profit,
which is a measure of adjusted profit before tax. The
adjusted profit before tax is measured consistently
with the Group’s profit before tax except that finance
income, finance costs, fair value gain/(loss) from the
Group’s financial instruments as well as corporate and
other unallocated expenses are excluded from such

measurement.

Segment assets consist primarily of property, plant and
equipment, intangible assets, other non-current assets,
inventories and trade and other receivables. Unallocated
assets comprise pledged bank deposits, cash and cash

equivalents, notes receivable and corporate and others.

Segment liabilities consist primarily of trade and other
payables and other non-current liabilities. Unallocated
liabilities comprise deferred tax liabilities, income tax
liabilities, borrowings, convertible bond and corporate

and others.

Capital expenditure comprises additions to property,

plant and equipment.

5.2
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5.

INFORMATION (continued)

There are no significant sales between the operating

TURNOVER, REVENUE AND SEGMENT

5.2 Operating segment information (continued)

5. EXE -WARSEER@)

52 RKESEERE)
FA - KEDBBLBEBBERNHEE(Z

segments during the year (2014: Nil). The operating T—OF  F) FRZEEEREN
results for the year are as follows: T
Group
Year ended 31st March 2015
BE-_ZT-Hf=A=t-HILEE
Hi-tech
distribution Mining
and services consulting
operation operation
ENEER
DHRREEL R AER
HK$°000 HK$°000 HK$’000
FET FE FET
Revenue N
— Sales to external customers — HINEPHE 1,258,134 35,790 1,293,924
Segment results Gy E 33,101 17,209 50,310
Fair value gain on derivative ARREFITETIARNS 2
component of convertible bond INNEL 6 13,838
Finance income BB 6,956
Finance costs g 3-8 (1,220)
Corporate and other unallocated (¥R EMADE
expenses A (30,151)
Profit before income tax B P& B AT & A 39,733
Income tax expense FIfs B it (14,180)
Profit for the year FREF 25,553
Capital expenditure BEREZ 3,468 1,730 5,198
Corporate and other unallocated ~ ¥ MEMADE
capital expenditure EARMAR 47
5,245
Depreciation HE 3,096 292 3,388
Corporate and other unallocated % R E I ADE
depreciation wE 866
4,254
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NOTES TO FINANCIAL STATEMENTS
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31st March 2015 —E—HAF=A=+—H

5.

TURNOVER, REVENUE AND SEGMENT

INFORMATION (continued)

5.2 Operating segment information (continued)

5. EXE- -WARSEER@

52 RKESEERE)

Group rEEH
Year ended 31st March 2014
HE-Z-NE=RA=1+—HILFE
Fishmeal, fish
oil and aquatic
products
Hi-tech operation
distribution  (disposed of on
and services  19th September
operation 2013) Total
- - ARk
R E & KEEMES
DR (RZZ—=F
REE®E NAATABHE) @t
HK$'000 HK$'000 HK$'000
FET FET FET
Revenue N
— Sales to external customers — HINRFHE 907,690 — 907,690
Segment results VR E 20,291 (3,472) 16,819
Finance income BB 5,592
Finance costs g -4 (130)
Corporate and other unallocated ~ %M EMANAE A
expenses (9,293)
Profit before income tax from RBEREEK 2 BRAE
continuing operations AT A 12,988
Income tax expense FrEf s (3,282)
Profit for the year from continuing HEKLEE#% 2 FREF
operations 9,706
Profit for the year from a BIbse B
discontinued operation FAEF 37,444
Profit for the year FREFI 47,150
Capital expenditure ENGR 2,766 = 2,766
Corporate and other unallocated ¥R EMAN AR
capital expenditure 2,249
5,015
Depreciation nE 3,439 = 3,439
Corporate and other unallocated ~ ¥ REMASEHE
depreciation 1,812
5,251
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31st March 2015 —E—HAF=A=+—H

5. TURNOVER, REVENUE AND SEGMENT &)

INFORMATION (continued)

5.2 Operating segment information (continued)

The segment assets and liabilities at the end of the

reporting period are as follows:

Group

At 31st March 2015

ASSETS

Segment assets

Unallocated assets:
Notes receivable
Cash and cash equivalents
Corporate and others

Total assets per the consolidated
statement of financial position

LIABILITIES
Segment liabilities
Unallocated liabilities:
Deferred tax liabilities
Income tax liabilities
Borrowings
Derivative component of
convertible bond
Liability component of
convertible bond
Corporate and others

Total liabilities per the
consolidated statement of
financial position

Hi-tech
distribution

and services

operation
BRI
ERD#ER
e
HK$°000
FE
R-Z-HEF=A=+-H
BB
NEREE 608,456
ADBEE :
KR
ReLkHAEEEER
TEREM
BREMBRART 2 EELER
afE
SHEE 261,079
AOEEE:
BEEHBEEE
REHA=N
B8
AARESZITET AR
AARESZ AEHD
EREAM
REMBRART 2 AELESE

EEHE WARDEER @)

EoRER (&)
SRRZABEERBBLT

Mining
consulting
operation
23 1
FEEES

HK$’000 HK$’000

FET FET

291,616 900,072

47,018

486,995

2,947

1,437,032

9,068 270,147

401

32,254

17,039

2,468

56,881

1,497

380,687
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5.2 Operating segment information (continued) 52 REIEERGE)
Group rEEH
Hi-tech
distribution

and services

operation Total
=R
B iH &
AR 75 75 B
HK$'000 HK$'000
T TET
At 31st March 2014 R-ZT—NF
=A=+—H
ASSETS BE
Segment assets DIAE 447,146 447,146
Unallocated assets: ROBLEE
Notes receivable BRI’ 92,227
Cash and cash equivalents RekREFEEE 572,500
Corporate and others ERHEAM 3,412
Total assets per the consolidated FEMBRAKRPZEE
statement of financial position R 1,115,285
LIABILITIES BfE
Segment liabilities NEEE 113,463 113,463
Unallocated liabilities: ROBREE :
Deferred tax liabilities RIEHIEEE 438
Income tax liabilities FrisfiaE 5,093
Borrowings EE 2,600
Corporate and others R EAM 1,159
Total liabilities per the consolidated REMBHRART ZAE
statement of financial position R 122,753
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5. TURNOVER, REVENUE AND SEGMENT
INFORMATION (continued)

5.2 Operating segment information (continued)

Geographical information

(a) Revenue from external customers

The Group’s activities are conducted predominantly

in Hong Kong, Mainland China and Asia. Revenue

by geographical location is determined on the

basis of the destination of shipment of goods for

the hi-tech distribution, as well as the location

of service performed by the mining consulting

segment and the branded food segment
(discontinued on 31st October 2013).

The following table provides an analysis of the

Group’s revenue by geographical location:

5.

EEHE WARDEER @)

52 RKESEERE)
HEEH

(a)

KEHINEP LA

AEBEEBTENREE  $H
Mt R S MEST - RUENE
B 2 MARSHRERD #
NEEmZB MM - R
ADERmERAS BN
T—=F+A=T—BHRILL
)RR Z I EEE -

TRERRBEBUES D ZA
SEWADHT

2015 2014

ZE-1f —T-MmE

Continuing  Discontinued Continuing ~ Discontinued
operations operation operations operation Total
RRGEXE RLEEXH BEOLEH  RIELEH 2%
HK$’000 HK$’000 HK$ 000 HK$'000 HK$'000 HK$'000
TEr TEr TEr TAT TET TET
Hong Kong B 631 - 631 = 59,802 59,802
Mainland China HEIA 1,247,263 - 1,247,263 876,621 = 876,621
Asia — Others Tl — Eft 46,030 - 46,030 31,069 - 31,069
Total revenue LNt 1,293,924 - 1,293,924 907,690 59,802 967,492
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31st March 2015 —E—HAF=A=+—H

5. TURNOVER, REVENUE AND SEGMENT
INFORMATION (continued)

5.2 Operating segment information (continued)

Geographical information (continued)

(b)

Non-current assets

The non-current asset information is based on
the location of assets and excludes financial

instruments.

The following table provides an analysis of the
Group’s non-current assets as at the end of the

reporting period by geographical location:

5. EXE- -WARSEER@

52 RKESEERE)
HEEH(E)
(b) FrRBEE

FRBEEZERREEME
WEE A TEFRERTA -

TREHRIRE BRI WIRW
BN ZAKEERBEED
#r

PLORES 2014
=2-HF —E-mEF
HK$’000 HK$’000
FET FET
Hong Kong BB 627,844 381,399
Mainland China A 214 181
Asia — others M — EHAb 136 195
628,194 381,775
Information about a major customer BEHFEEFZEH

In the current year, revenue of approximately
HK$205,465,000 (2014: HK$167,729,000) was derived
from sales by the hi-tech distribution and services

operating segment to a single customer, which

accounted for more than 10% of the Group’s total

revenue.

NORTH ASIA STRATEGIC HOLDINGS LIMITED dt=5 SRER 12 ARG PR A E]

RAEE - 49205,465,0008 T(=
T — P4 : 167,729,000/ 7T ) 2 W
ATIRE R BHRE @9 R ARG &
EofEmE—BXPELZHEE &
REFEBUAE 10% ©
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The Group’s profit before income tax from continuing

operations is arrived at after charging/(crediting):

Notes
Hat
Cost of inventories sold EEFERAR
Cost of consulting services BB AA AR S A AR
provided
Net foreign exchange losses ME 5 B 18 F 5
Depreciation of property, plant Wz - BERZHTE
and equipment 15
Employment costs & AR AR 8

Operating lease rental of rented HEMHEZKERE
premises He

Loss/(gain) on disposal of HEME - BE KK
property, plant and equipment, 2 B8R (e ) F 5
net

Auditors’ remuneration Gl

6. OTHER INCOME AND GAINS, NET 6. HMWARUWE FHEE
An analysis of the Group’s other income and gains, net from NEBRBELEEG 2 EMRA R -
continuing operations is as follows: FEAWAT
2015 2014
—E2-1fF —T—mF
HK$’000 HK$'000
FAET F&T
Reimbursement on expenses from BEGT 2R ERS
customers 8,272 —
Gain on disposal of property, plant LEWE - BERZEZ M
and equipment, net HER — 1,179
Gain on disposal of obsolete stocks HEREFTEZ B 292 —
Gain on deconsolidation of a subsidiary KB AFKIL&EAS AR KA 666 —
Reversal of impairment provision for & 5 fE W zk18 & E g Uk 718
trade and other receivables (B ) — 62
Others Efh 937 259
10,167 1,500
PROFIT BEFORE INCOME TAX 7. BRATBHADRF

AEBRBEEEEB ZBABEHINEND
M (GEA) TFEIEIA

2015 2014
—E-If —T-mF

HK$’°000 HK$'000
FET FHETT
1,083,935 769,452
18,337 —
790 2,889
4,254 5,251
75,857 72,455
10,330 9,126
618 (1,179)
1,650 1,350
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An analysis of employment costs including the emoluments
of the directors and chief executive and the five highest paid

individuals, from continuing operations is as follows:

Directors’ fees EEHE

Salaries, wages, allowances and e IE - FMRIEL
bonuses

Discretionary bonus IS IEAL

Retirement benefits — defined RIKER — REMHNKETE

contribution scheme

(@) The Group has arranged for its Hong Kong employees
to join the Mandatory Provident Fund Scheme (the “MPF
Scheme”), a defined contribution scheme managed
by an independent trustee. Under the MPF Scheme,
the Group (the employer) and each of its employees
make monthly contributions to the scheme at 5% of the
employees’ relevant income as defined under the Hong
Kong Mandatory Provident Fund Schemes Ordinance.
The monthly contribution of each of the employer and
employees is subject to a cap of HK$1,500 (2014:
HK$1,250) and any further contributions are voluntary.

As stipulated by rules and regulations in Mainland
China, the Group contributes to state-operated
retirement plans for its employees in Mainland China.
The employees contribute fixed percentages of their
basic salaries as required by the local authorities while
the Group contributes a further amount as required
by the local authorities. The Group has no further
obligations for the actual payment of pensions or
post-retirement benefits beyond these contributions. The
state-sponsored retirement plans are responsible for the

entire pension obligations payable to retired employees.

SERERB 2 BRAKRA(BREESERTHR
mEZHERARREHALZME) DT
W

2014

—FE-MEF

HK$°000 HK$'000
FET FET
1,613 1,480
66,307 69,682
2,229 750
5,708 543
75,857 72,455

(a) AEEELZHERBEEREZHEHAH
MAEeFE((EELFTEL - Z
HEAR—EEBURTATEZR
EHREE - BRIFREEEE - K
SE(EFX)FEEEZEETAKE
BEEBAWRA(EERBBRBIMER
Be T EIRA) 2 5% M a1 F
Ko BrHUEEREEZSEAHNKE
PR7% 1,500 (ZZ—M4E : 1,250
BIT) A ERBEIMERTIE B
ZE

BRBEALZ R RRD - NEE
RETEAMESABERE MR 2R
RETBIHR - BRI EBERTE
ZEAHFEEEBDLHER  MA
SEANRZFH TR E 28I
TRER - RERFHZIN NEE
BB S B BRRKE SRR
BHNZEME - ZFEREBZRIK
AEIERRRRKEE XN 2R
Ke -
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8. EMPLOYMENT COSTS (continued)
(b) Directors’ and chief executive’s emoluments

The remuneration of directors and chief executive for
the year ended 31st March 2015 is set out below:

8. EAMA&E)

(b) EBRTHRAZMS

RBE-F-AF=A=+—B1
FEREERITRBRZFHH5
mF -

Employer’s

contribution

Discretionary  to retirement

Salaries bonus scheme
RINGHEIZ
e MEEA ES3
HK$°000 HK$°000 HK$°000 HK$’000 HK$°000
FEr FET FiEx FET TEr
Executive directors HTES
Mr. Ding Yi TEEE 240 4,200 1,050 18 5,508
Ms. Zhang Yifan" F-Ngt" 97 483 46 8 634
Non-executive directors FUTES
Mr. James Tsiolis James Tsiolis 7 280 - - - 280
Mr. Joseph Chan Nap Kee RUELE 240 - - — 240
Independent BUFHTES
non-executive directors
Mr. Stephen Luk Kai Ming"” BERmEL" 240 - - - 240
Mr. Kenneth Kon Hiu King FESEE 240 - - - 240
Mr. Joseph Liang Hsien Tse PERRE 240 - - - 240
Mr. Pierre Tsui Kwong Ming”  #E#%A" 36 - - - 36
1,613 4,683 1,096 26 7,418
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(b) Directors’ and chief executive’s emoluments (b) EBRTHREARMS(EZ)
(continued)
The remuneration of directors and chief executive for REBEEZZT—NF=A=+—H1
the year ended 31st March 2014 is set out below: FEEESRITRBHE 2HHE7
U
Employer's

contribution

Discretionary to retirement

Fees Salaries bonus scheme Total
RINGHElZ
ik Fe BTt EEHEH 2%
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET FET FET FHET FET
Executive director HTES
Mr. Ding Yi Tl %4 240 3,756 750 15 4,761
Non-executive directors FYTES
Mr. James Tsiolis James Tsiolis £ 280 — — — 280
Mr. Joseph Chan Nap Kee BRUELE 240 — — — 240
Independent BUFHITES
non-executive directors
Mr. Stephen Luk Kai Ming"™  FeERm £ 4" 240 — — = 240
Mr. Kenneth Kon Hiu King FESEE 240 — - — 240
Mr. Joseph Liang Hsien Tse ~ 2ER%E4E 240 — - — 240
1,480 3,756 750 15 6,001
There was no other arrangement under which a director HE—_ZT-—RAFK=-_T—NF=A
waived or agreed to waive any remuneration during the =T—HILEFEE BEEHEESEN
years ended 31st March 2015 and 2014. o R B NEEWE M 2 iz HE
® Appointed on 6th November 2014 U RZT—ME+—ANBEEE
w Appointed on 6th February 2015 2 RZZE—RAF-_ANBEZMT

an Resigned on 10th April 2015 W R=T-REMNA+BET
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8. EMPLOYMENT COSTS (continued)

(c)

Five highest paid individuals

The five individuals whose emoluments were the
highest in the Group for the year include 1 (2014: 1)
director whose emoluments are reflected in the analysis
presented above. The emoluments payable to the five

highest paid individuals during the year are as follows:

8.

EAKAZ)
(c) BEBBEHFAL

AEERFAMESES2ABATLT
BE-—Z(ZE—HE: —R)E
Z HEMEBEREXZHRZHME
R FARNARSERHEALZ
BlemT

2015 2014
—2-hF —T—mE

HK$’000 HK$'000

FET FETL

Salaries, allowances and bonuses #r& - 2B M IEAL 13,026 11,559

Discretionary bonus BIBIEAL 1,050 =
Employer’s contributions to RIRETEZ B EHR

retirement schemes 150 58

14,226 11,617

The emoluments of the five highest paid individuals fell

within the following bands:

HK$1,000,001 to HK$1,500,000
HK$1,500,001 to HK$2,000,000
HK$2,000,001 to HK$2,500,000
HK$2,500,001 to HK$3,000,000
HK$4,500,001 to HK$5,000,000
HK$5,500,001 to HK$6,000,000

1,000,001 7L % 1,500,000 7T
1,500,001 7L % 2,000,000 /& 7T
2,000,001 & T % 2,500,000 /7T
2,500,001 # 7T % 3,000,000 7T
4,500,001 % 7C % 5,000,000 % 7T
5,500,001 7T % 6,000,000 8 7T

TEsEsHFALHEETIESER

A
2015 2014
—®-EF —Z2-mF
Number of Number of
individuals individuals
AZ AZ
— 1
1 2
2 1
1 —
— 1
1 —
5 5
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31st March 2015 —E—HAF=A=+—H

9. FINANCE INCOME AND COSTS 9. HMEWAREH
An analysis of finance income and costs from continuing BB ER BB ARE RSN
operations is as follows: —F :
2015 2014
—®-EHE —E-mE
Note HK$’000 HK$'000
HteE FET FETL
Finance income: MW A -
Interest income from bank SRITERZF BMA
deposits 3,831 3,888
Interest income from notes FEWEE 2 F S M A
receivable 702 468
Interest in discounted amounts & PR i1 7 38 T A 2
arising from the passage of ARIR S RE 2 F B
time 1,358 875
Net foreign exchange gains on Al E A B IMNE W F R
financing activities 1,065 361
6,956 5,692
Finance costs: BEER
Interest on bank loans wholly BARAFREBHREER
repayable within five years WITERZF L 486 130
Interest on convertible bond ARAFREERZ
redeemable within five years AR 2 R 26 734 —
1,220 130
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31st March 2015 —E—HAF=A=+—H

10.

INCOME TAX EXPENSE

The Company is exempted from taxation in Bermuda until
2016. Hong Kong profits tax has been calculated at the rate
of 16.5% (2014: 16.5%) on the estimated assessable profit for
the year.

Subsidiaries established in Mainland China are subject to
Mainland China corporate income tax at the standard rate of
25% (2014: 25%).

Taxation on overseas (other than Hong Kong and Mainland
China) profits has been calculated on the estimated
assessable profit for the year at the applicable rates of
taxation prevailing in the jurisdictions in which the Group
operates.

The amounts of income tax expense recorded in the
consolidated statement of profit or loss from continuing

operations represent:

10.

BB H

RAGIER RN ERENBEE T
—NE o BBNEHIFE AT ERRE
MIZFE E16.5% (—ZE—VI4F : 16.5%) &t

s
B o
=AF

PR B A R S22 B B X B R R 256% (=
T—F : 25%) ZIEEBERHATER
HEMREH o

N R B A AN SR A 2 IR TS
RERZ G ERTUENIZA R BE LM
ERVAERR CRITERAREAE -

RERBRERARZHERERB 2AE
B & HEIE

—E-AF —ZT—mEF
HK$’000 HK$’000
FET FEr
Current taxation EHNIE
Hong Kong profits tax BBNE
— current year — RFE 5,755 2,777
— overprovision in prior years — BEFEBERE (54) —
Mainland China enterprise income B A 1R KPR S
tax
— current year — REE 207 490
Overseas taxation BINGITE
— current year — RFE 8,272 —
Deferred taxation IRIETIA — 15
14,180 3,282
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The amount of tax on the Group’s profit before income
tax from continuing operations differs from the theoretical
amount that would arise using the weighted average tax rates

applicable to the profit of the consolidated entities as follows:

B TS Bt A 7

Profit before income tax

Tax expense calculated at the
average domestic tax rates
applicable to profits in the
respective jurisdictions

Tax effect of: MG E
— income not subject to tax — ﬁ;ﬁa%ﬁzqﬁl)\
— expenses not deductible for tax — ANz 2 W
— profits and losses attributable to

joint ventures

— overprovision in prior years — BEFERERE
— tax losses not recognised — RKERZHEEER
— others — Hfth

Tax expense HIEX

For the year ended 31st March 2015, the weighted average
applicable tax rate was 25.8% (2014: 20.2%). The change
in the weighted average applicable tax rate is caused by a
change in the profitability of the Group’s subsidiaries in the

respective jurisdictions.

For the year ended 31st March 2014, the share of tax
attributable to joint ventures amounting to HK$374,000 was
included in “Share of profits and losses of joint ventures” in

the consolidated statement of profit or loss.

The consolidated profit attributable to shareholders of the
Company for the year ended 31st March 2015 includes a loss
of HK$23,757,000 (2014: HK$8,115,000) that has been dealt

with in the financial statements of the Company.

RERRABRAEERENZ
FHEMBHEAE 2 HEST LY

— AEEERERNRER

AEEFERLEEBZBITEHRANGEH 2
HIE ¢ s IR R E %P—f%ﬁﬂzm
BEOREAE 2 EREBEIEENT ¢

2014

—T—F

HK$°000 HK$'000
FHET FAET
39,733 12,988
(10,247) (2,620)
6,261 6,232
(5,004) (3,467)
— 374

54 —
(5,244) (3,896)
— 95
(14,180) (3,282)

REBEE-T—AF=A=+—RHIEFE"
L%ﬂmg$ﬁﬁa < 525.8% (= F — Y
& :20.2%) o WAMETFHT RS E TR
REARZERERZASENBARZA
FIBENEBFTER o

REE_T-—NEF=ZA=+—HILFE "
& /\**ﬁ%wﬁ:sm 00078 LB 5t AfR
AESARNELREECERF REE] -

BHE-_ZT—AF=-A=+—RHLFE
Z AR AR A AR S s T B 1E B B
23,757,000 7L (= Z — U4 : 8,115,000
BIL)  ERARTIMBEHREANEE
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On 29th August 2013, the Group entered into an agreement
to dispose of its entire interests in Smart Tactic Limited and
its subsidiaries (“Smart Tactic Group”). Smart Tactic Group
engaged in branded food operation. Details are disclosed
in the Company’s announcement dated 29th August 2013.
The disposal of Smart Tactic Group had been completed on
31st October 2013.

Upon the completion of the disposal of Smart Tactic Group on
31st October 2013, the results of Smart Tactic Group were no

longer included in the Group’s results.

The consolidated results of Smart Tactic Group up to the

completion date of disposal are set out below:

R-ZBE—=8NA=-+HhB KEHEI
—IEpE  AEEERBERBRAFRE
MEBAR(ERER]) 225 - AR
SERFRBERMES - FENAARA
HA—FT—=FNA-t+NBZAERE
B-AREEER=_Z—=Ft+A=+—
HERHE -
RZB-—=F+A=+—HEKHERR
SEHE  BREBZEETHIFALEH
ZEERE -

AREEBEHETKARNZEEXEES
FIa

2014
—ZE—mE
HK$'000
FET

Net assets disposed of: EHEEEFE :
Rental and other deposits HekEMiES 5,719
Cash and cash equivalents RekBAEFEIER 271
Trade and other receivables B 5 FEWRIA I B fth fE W sk IE 5,148
Inventories & 883
Trade and other payables B SN RIERE A B RIA (22,387)
Provisions BB (15,928)
(26,294)
Transaction costs paid BERNR S 4,560

Gain on disposal of a discontinued P AR AR TS 2 W

operation 37,334
15,600

Satisfied by: LATRH R Z AT
Cash R&e 15,600
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NOTES TO FINANCIAL STATEMENTS
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31st March 2015 —ZZ—h&=HA=+—H
12. DISCONTINUED OPERATION (continued) 12. ARIEREZEE
An analysis of the net inflow of cash and cash equivalents HERIIEEXB RS RIESEMEER
in respect of the disposal of a discontinued operation is as MAFRBZONWT
follows:
2014
—E
HK$'000
FAET
Cash consideration RERE 15,600
Cash and cash equivalents ReERRELFBEIEAR (271)
Transaction costs paid B RS (4,560)
Net inflow of cash and cash equivalents in HERIKEEFR RS RASEBHERA
respect of the disposal of a discontinued FE
operation 10,769

The results of Smart Tactic Group up to the completion date

AREEHELE TR A ZEEZTIW

of disposal are presented below: N
2014
—m4
HK$'000
FET
Revenue WA 59,802
Expenses X (58,633)
Finance costs MBEER (1,059)
Profit before tax R 258 B A 110
Income tax expense e =
Profit after tax FR 758 12 4 A 110
Gain on disposal of a discontinued SR PR TS 2 e
operation 37,334
Profit for the year from a discontinued IR E ISR FTE 2 F N T
operation 37,444
Earnings per share, from the discontinued RICREREE 2 BRAN
operation:
Basic and diluted (HK cents) EARREEEN) 2.78
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31st March 2015 —E—HAF=A=+—H

12. DISCONTINUED OPERATION (continued)

The calculations of basic and diluted earnings per share from

the discontinued operation are based on:

12, RIEEEEK &)

RIEREEBZBRERNREERT TR
BETYISIRE

2014
—Z—F
Profit attributable to ordinary shareholders SIS AS YN 5]
of the parent from the discontinued FEAE % R (Eor)
operation (HK$) 37,444,000
Weighted average number of ordinary RARETESREARBERT ZFA
shares in issue during the year used in BT AR 2 hnE T 8
the basic and diluted earnings per share (Ktat14)

calculations (note 14)

1,345,938,948

The net cash flows incurred by Smart Tactic Group (up to date

AREH(BEHERRELEZRERE

of disposal) are as follows: FRET
2014
—T-mEF
HK$'000
FET
Operating activities LTS (5,845)
Investing activities TEES =
Financing activities BEEED 3,433
Net cash outflows &M F58 (2,412)
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On 6th November 2014, the Board declared a special
dividend of HK$0.013 per ordinary share, approximately
HK$20,995,000 in aggregate. This special dividend has been
paid on 3rd December 2014.

Apart from this, the directors do not recommend the payment
of any final dividend for the year ended 31st March 2015
(2014: Nil).

Basic earnings per share is calculated by dividing the Group’s
profit attributable to shareholders of the Company by the
weighted average number of ordinary shares in issue during

the year.

Diluted earnings per share amounts for the year ended
31st March 2015 is calculated by adjusting the weighted
average number of ordinary shares outstanding to assume
conversion of all dilutive potential ordinary shares. The
convertible bond is assumed to have been converted into
ordinary shares, and the profit for the year ended 31st
March 2015 are adjusted to reflect the interest expense on
convertible bond and fair value gain on derivative component

of convertible bond less tax effect, if any.

No adjustment has been made to the basic earnings per
share amounts presented for the year ended 31st March 2014
in respect of a dilution as the Group had no potentially dilutive

ordinary shares in issue during 31st March 2014.

H

RZE—NF+—AARH EF2EKREF
BB SR E@EAR0.0138 L &40 A
20,995,000/ 7T« WHRIKRBER =T
—mME+=B =R °

Rtz EETEBRNBE_T—5
FZA=ZtT - BHLEFEZREEB(ZE
—PO4F : ) o

ﬁ%ﬁ$ﬁﬂﬁﬁh%$ﬂfﬁﬁﬁm$
EB 2 HEAMBRAERD BITE B 2 I
EHEETE

HE-_Z-—hF=R=1+T—HILFEZE
RESER T DB B R RTA S
AR BN W B ITEINT B 2 IR
FHEELRABRMH - TRRES KRR
CPEHRBRRERKR MBE_ZT-—AF=
A=+—BIFEZMEERAE UK
BB IR 2 (A )18 2 PTRREH T
ERERIBRRESITELEIL S 2 AR
Bl e

HARAREBR - E—NE=A=1+—B%
MORMTEBEEETRRK - Bl EmEit
HE_Z-NE=A=+—HLEEZ
ZEBRERRFSEIELEERE
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14. EARNINGS PER SHARE (continued) 14. SRERIE)
2015 2014
ZB-1f Sk
Continuing  Discontinued Continuing Discontinued
operations operation operations operation Total
BECEEE  ALEEER BRIEEXE  BLEEER b
Earnings &7
Profit attributable o~ AR EREEEET]
shareholders of the ARG EERER
Company, used in Bl(FET)
the basic earnings
per share calculation
(HK$'000) 25,553 - 25,553 9,706 37,444 47,150
Interest on convertible AT EFFIE
bond (HK$'000) (F&7) 734 - 734 = = =
Fair value gain on REEFTETR
derivative component B2 2 AR EKRE
of convertible bond (FiET)
(HK$'000) (13,838) - (13,838) - - -
Profit attributable to AR EIREEMEF -
shareholders of the RN ESREE
Company, used in BRI(FE1)
the diluted earnings
per share calculation
(HK$'000) 12,449 - 12,449 9,706 37,444 47,150
Shares R

Weighted average BETERRME
number of ordinary 98 ARGTE
shares in issue, used ~ BREAXEH
in the basic earnings
per share calculation 1,510,322,510 — 1,510,322,510

Effect of dilution — #Eye — Lok
weighted average METHE -
number of ordinary THRES
shares: Convertible
bond 146,630,137 - 146,630,137

1,345,938,948

1,345,938,948

1,345,938,948

Weighted average BETERRZINE
number of ordinary THE - ARiTE
shares in issue, used ~ FREERF
in the diluted earnings
per share calculation 1,656,952,647 —  1,656,952,647

1,345,938,948

1,345,938,948

1,345,938,948
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15. PROPERTY, PLANT AND EQUIPMENT

15. V¥ - - BMEKRRE

Group REE
Furniture, Plant and
fixtures machinery and
Leasehold and office Motor  demonstration
improvements equipment vehicles machinery
HE  HA- £ER HER S
NELE BAERE DR REHE
HK$’000 HK$’000 HK$°000 HK$’000 HK$’000
FET FET FET TET FET
31st March 2015 —Z-7f=f=1-8
At 1st April 2014; RZE-MEMA-A :
Cost AR 2,443 13,913 2,026 13,426 31,808
Accumulated depreciation and ZHERAE

impairment (1,171) (11,691) (1,544) (11,029) (25,435)

Net carrying amount A 1,272 2,222 482 2,397 6,373
At 1st April 2014, net of RZE-MEWA-H -

accumulated depreciation and MR BHTERRE

impairment 1,272 2,222 482 2,397 6,373

Additions NE 1,654 1,148 - 2,443 5,245

Acquisition of subsidiaries WERB AR (Hit27)

(note 27) - 1,807 - - 1,807
Disposals e (247) (44) (25) (380) (696)
Depreciation (note 7) FEMW#7) (341) (1,676) (240) (1,997) (4,254)
Exchange realignment Rk - (5) @) - )

At 31st March 2015, net of R-E-RE=A=1-H"
accumulated depreciation and M EEHTE LR fE
impairment 2,338 3,452 215 2,463 8,468
At 31st March 2015: RZZ-RF=R=1-H:
Cost KAE 3,660 17,286 1,951 14,064 36,961
Accumulated depreciation and 2HMERAE

impairment (1,322) (13,834) (1,736) (11,601) (28,493)

Net carrying amount EEFE 2,338 3,452 215 2,463 8,468

NORTH ASIA STRATEGIC HOLDINGS LIMITED 1t SREGIZBRBRAF




NOTES TO FINANCIAL STATEMENTS

B A5 R MY EE

31st March 2015 —E—HAF=A=+—H

15. PROPERTY, PLANT AND EQUIPMENT (continued)

15. Y%  BMERREE)

Group (continued) NEE(EZ)
Furniture, Plant and
fixtures machinery and
Leasehold and office Motor  demonstration
improvements equipment vehicles machinery Total
BE R %ER EG
NEXE BRERE RE DRTEER fet
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
AT T AT T TET
31st March 2014 Z2-ME=A=t-H
At 1st April 2013; R-E-=4MA-A:
Cost AR 38,606 23,254 1,205 30,026 93,091
Accumulated depreciation and ZAMERAE
impairment (37,869) (20,329) (418) (25,858) (84,474)
Net carrying amount REFE 737 2,925 787 4,168 8,617
At 1st April 2013, net of W=F-=4#WmA-A "
accumulated depreciation and NRZEHE RnfE
impairment 737 2,925 787 4,168 8,617
Additions AE 950 890 990 2,185 5,015
Disposals HE = (11) (39) (1,931) (1,981)
Depreciation (note 7) nElZ7) (415) (1,564) (1,247) (2,025) (5,251)
Exchange realignment 5 — (18) 9) - (27)
At 31st March 2014, net of RZZ-NE=A=1+—-8"
accumulated depreciation and NGB 2AMERHE
impairment 1,272 2,222 482 2,397 6,373
At 31st March 2014: R-E-RmF=f=1-H:
Cost RAE 2,443 13913 2,026 13,426 31,808
Accumulated depreciation and ZHTERAE
impairment (1,171) (11,691) (1,544) (11,029) (25,435)
Net carrying amount REFE 1,272 2,202 482 2,397 6,373
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16. INTANGIBLE ASSETS 16. B EE
Group REE
Customer  Distribution
Goodwill relationships  agreements
HE EFHRE Vil Ak
HK$’000 HK$’000 HK$’000 HK$’000
FET FET FET FET
31st March 2015 —ZE-Af=A=1+-H
At 1st April 2014: RZZE-—NFEMA—A :
Cost KAE 373,692 19,010 16,750 409,452
Accumulated amortisation and ZEEHLRE
impairment — (19,010) (16,750) (35,760)
Net carrying amount FmFE 373,692 — — 373,692
At 1st April 2014, net of accumulated ~ R-ZT—WEMA—H -
amortisation and impairment Mk BT EERORE 373,692 - - 373,692
Acquisition of subsidiaries (note 27) WEEH B AR (H727) 243,593 - - 243,593
At 31st March 2015, net of accumulated R-Z—RF=A=+—H"
amortisation and impairment M 2 HERAE 617,285 — — 617,285
At 31st March 2015: R-E-RE=A=+-H:
Cost RAE 617,285 19,010 16,750 653,045
Accumulated amortisation and B2 EERRE
impairment — (19,010) (16,750) (35,760)
Net carrying amount REFE 617,285 — — 617,285

NORTH ASIA STRATEGIC HOLDINGS LIMITED b5 5REZIZERE R A F
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16. INTANGIBLE ASSETS (continued)

16. B EE(#Z)

Group (continued) NEE(EZ)
Development
Customer Distribution rights and
Goodwill  relationships ~ agreements  franchise fees Total
BREN
HE XEHE A HihE R EE R @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET FAET FET FET FET
31st March 2014 “E2-mE=A=+-H
At 1st April 2013; RZZ—=FmWA—H:
Cost A E 373,692 19,010 16,750 2,992 412,444
Accumulated amortisation 2t HERAE
and impairment — (19,010) (16,750) (2,992) (38,752)
Net carrying amount REFE 378,692 — — — 373,692
At 1st April 2013 and RZZ-=FMA—-AK
31st March 2014, net of “Z-NE=A
accumulated amortisation =+—H " MKRA:
and impairment BHLRE 373,692 = = = 373,692
At 31st March 2014: RZF—NE=A
=t—-8:
Cost RAE 373,692 19,010 16,750 — 409,452
Accumulated amortisation A EENRE
and impairment = (19,010) (16,750) — (35,760)
Net carrying amount FREHE 373,692 — — — 373,692
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Impairment tests for goodwill

Goodwill is allocated to the Group’s cash-generating units
identified according to operating segments. A segment-level
summary of the goodwill allocation is presented below:

Hi-tech distribution and services operation =EHYE @D #H KRS XK

Mining consulting operation T O

Hi-tech distribution and services operation cash-
generating unit

The recoverable amount of the hi-tech distribution and
services operation cash-generating unit has been determined
based on a value in use calculation using pre-tax cash flow
projections based on financial budgets covering a five-
year period approved by senior management. The pre-
tax discount rate applied to cash flow projections is 14.5%
(2014: 14%). Due to uncertainties, no growth rate was used
to extrapolate the cash flows of the hi-tech distribution and
services operation cash-generating unit beyond the five-year
period.

Assumptions were used in the value in use calculations
of the hi-tech distribution and services operation cash-
generating unit for the years ended 31st March 2015 and
2014. The following describes each key assumption on which
management has based its cash flow projections to undertake
impairment testing of goodwill:

Distribution rights — The continuance of the distribution
rights for the hi-tech distribution and services operation in
the foreseeable future would not need any additional costs or
investment.

Budgeted gross margins — The basis used to determine the
value assigned to the budgeted gross margins is based on
past performance and management’s expectations for market
development.

Discount rates — The discount rates used are pre-tax and
reflect specific risks relating to the relevant units.

BAERERNE

BEDNDEERBEELSEEZAE
BEcEEEN DHEERZHESEHR
25T -

Group

AEH
2014
—F—MmF
HK$’000 HK$'000
FETT FET
373,692 373,692
243,593 —
617,285 373,692

ENRERSERBREEBEREELEN

BRRERDHEMREESRSELENMN
2R B S RBIIRIEERAEENE S AE
T RATERAERARSREREN
HEERERFHEHIEBEMSTE 2R
AREREED - RERERBEB 2
ATARI R A 14.5% (ZF— 04 : 14%) °
HRGFETHARE R EFEHRERER
R SR BREROHEREESESES
BURAFHPEEZESRE -

HE_ T RAFELR-_T-—NE=ZA=+—
BItFE 2z aRBHEMRD MR XK
CESBNZEREAETEEA®BRE - N
TAEEEAETHEREMNAMELZ
REREBAAMKIEZ SEEFERR

DiEE — ERRRRSHMRERDHER
MBEB 2 D HEERSE - BEAEAEIN
RAHIZE ©

BEEMNE — BUEBETREEN KRN
BEZEEDERNBERAREEEHT
LRRIRE -

BRIRER — PIIRA 2 BER R RISk
BRAEM 2 RS ERR
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Mining consulting operation cash-generating unit

The recoverable amount of the mining consulting operation
cash-generating unit has been determined based on a value
in use calculation using pre-tax cash flow projections based
on financial budgets covering a five-year period approved by
senior management. The pre-tax discount rate applied to cash
flow projections is 17.7%, with a terminal growth rate of 3%.
The growth rate used does not exceed the long-term average
growth rate for the business which the mining consulting

services operation cash-generating unit operates.

Assumptions were used in the value in use calculations of the
mining consulting operation cash-generating unit for the year
ended 31st March 2015. The following describes each key
assumption on which management has based its cash flow

projections to undertake impairment testing of goodwill:

Business environment — There is no major change in the
existing political, legal and economic conditions in the
countries with which and the country in which the cash-

generating units carried on their business.

Budgeted turnover — Budgeted turnover is based on
expected growth rate at which the assessed entity operates,
the expected market share, and management experience in

the industry.

Budgeted gross margin — The basis used to determine the
value assigned to the budgeted gross margins is the average
gross margins achieved in the year immediately before the
budget year, adjusted for expected efficiency improvements

and expected market development.

Discount rates — The discount rates used are pre-tax and

reflect specific risks relating to the relevant units.

REBAXBREELEN

REFAXEBREEEML 2 AT REISETY
BREBEEREBEFETEETE  ZtEAEE
RAZREREREBRLERRERFHEZ
MBTEEME 2 HAIRSREEA - Be
mETRAEA 2 BATRER K R17.7% » KA
BRER3% - FTAZERENGBBREL
ARBRBRECELBNUMELERBZRE
TR

BE_T-AF=-A=+—RLFEZKE
FAEXBReELEN 2 EREEFEER
R&E - AT REEE RETRBRERN M
FHZRERERAMERBEZSEEIER

sno.
30

ERERE — RASELBMETERZE
FNATELBMETER BR 2HBK
A RRREEANNIL EEARE

TEEEHETE — BEEEREUMTEERL
ZHEHBEER FEAHTSLHERRER
ITHELEBRAER -

g s
=

Tl H“\

BEEMR — BAEEREENEAHEE

ZEEORERBEFER —AFEHEZ

FHEME  EptRBARXRARBRTS
R fEHFEE o

BRIRE — PIRAZ B R AN R B RE
B 2 B ERR o
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17. INTERESTS IN SUBSIDIARIES 17. ARBLATR Z xS
In the Company's statement of financial position, details of RARBZHBHRARA - RITBAFZ
interests in subsidiaries are as follows: BRZFENT
Company
PN
2015 2014
ZE-ARF —T—F
HK$°000 HK$'000
FET FEIT
Unlisted shares, at cost IE LR - EBAE 263,623 =
Amounts due from subsidiaries, included FEUHIEBRATIFIEA « 5t A
in non-current assets (note 36(c)) EmENE E(H7#36(c)) 971,987 903,570
1,235,610 903,570
Provision for impairment BB (312,556) (280,782)
923,054 622,788

An impairment was recognised for balances due from
subsidiaries with an aggregate carrying amount of
HK$312,556,000 (2014: HK$280,782,000) which are
considered to be not recoverable as the subsidiaries were

loss-making.

In the opinion of the directors, the amounts due from
subsidiaries as included in non-current assets are quasi-
equity loans to the subsidiaries.

NORTH ASIA STRATEGIC HOLDINGS LIMITED dt=5 SRER 12 ARG PR A E]

HRZEMB ARG ER  WEHK
BB AU B 2 fE Y B B A Bl 4 s (AR
48 {8 /312,556,000 T (— T — Y £ :
280,782,000 7T) ) HERIRIE ©
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The following is a list of the principal subsidiaries of the

Company, which, in the opinion of the directors, principally

affected the results for the year or formed a substantial

portion of the net assets of the Group as at 31st March 2015.

To give details of other subsidiaries would, in the opinion of

the directors, result in particulars of excessive length.

Name
28

American Tec Company
Limited
FLETHEARAA

NAS American Tec
(Suzhou) Co., Ltd. (ii)*
B ETRHR (BRM)
BB AR (i)

North Asia Strategic (HK)
Limited (i)
IR (FE)BRAF (i)

tBEDEFRE R
BRAT (i)

Place of
incorporation or
establishment/
operation
HEMRIRRKYL,
¢k

Hong Kong
EE

People’s Republic of China
(“PRC”)/Mainland China

mEARARE((FE]),/
R EI A

Hong Kong
BE

PRC/Mainland China
RE /R E R

Principal activities

TEEHR

Trading of SMT equipment
and investment holding

SMT R B2 5 LR EZR

Trading of electronic
products, machinery and
spare parts and provision
of repair and installation
services

ETER HERTHHES
A RBR# R TR R

Provision of management
services and investment
holding

REERRE RIREER

Trading of electronic
products, machinery and
spare parts and provision
of repair and installation
services

ETEM BERTHHES
ARG HE R T KRG

NTEHIN—_ZE-—AF=A=+—HES
RREBRZEAEBEFAREIBRAE
BEEFEIZHOZARATIEMNBER
AEE -BERR FIHMHBARS
EHRBERTLE

Particulars Percentage

of issued of equity

share capital/ interest

registered held by

capital the Group

BRIRE/ AEEFRERE

HEMERFEE A

60,000,000 ordinary shares 100%
60,000,000 % & &%

US$1,000,000 100%
1,000,000 7T

1 ordinary share 100%
1RERKR

US$1,000,000 100%

1,000,000% T
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Place of
incorporation or
establishment/

Name operation Principal activities
EMARIRKYL,
£ Fd-$ih TEXH
Dragon Mining Overseas  British Virgin Islands Investment holding
Limited (i) KRRREE REER
Dragon Mining Consulting  Hong Kong Rendering of technical
Limited 5 consultation services

RUBEERBAERAA

Notes:

(i)

(if)

related to mining industry

RERBE AW R ARY

Shares of these companies are held directly by the Company.
Shares of the other companies are held indirectly.

These are wholly-foreign-owned enterprises established in the
PRC to operate for up to 30 years until 2023 to 2039.

Not audited by Ernst & Young, Hong Kong or another member
firm of the Ernst & Young global network.

Particulars

of issued
share capital/
registered
capital
BRARE/
HEMERFE

US$100
100% 7T

1,000 ordinary shares
1,000 iR & B

Percentage

of equity
interest

held by

the Group
AEEFSRE
B

100%

100%

WERRZBMBARBEERE - HA

Az TIEERE -

HERARABRFREKIZIIEBELE &
EHRE=-+FHEE_T_=FFH_-_T=H

E o

VIR BB LK Gt M E Bk Lok & &t
R EBAEHRB® MR B AREX -
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18. INVESTMENTS IN JOINT VENTURES 18. REELEZRE
On 8th July 2013, the Group entered into an agreement to RZE—=FtANB ' A&EEFTZ—I&
dispose of 100% of preferred shares of Coland Group Limited MELESEEEAR AR Z100% 8 5%
(the “Disposal”). Details of the Disposal are disclosed in R(TEEEE]) - HEFHEZHFBEBRA
the Company’s announcement dated 8th July 2013 and the ARIBPAZZTE—=F+tANBZRAER
Company’s circular dated 12th August 2013. The disposal ABA—Z—=FNAT-HZEEPE
of Coland Group Limited (“Coland”) had been completed on BEo-oEsEEERAR(EEHIR-Z
19th September 2013. —=FNA+NBERLE -
2014
—E—mEF
HK$'000
FET
Share of net assets of joint ventures disposed of: EEEHEALDE 2 BEFE 137,757
Reclassification adjustment for exchange Bamk
difference included in the consolidated ERERELEHH>E
statement of profit or loss (32,289)
Transaction costs paid B R S 8,381
Gain on disposal of joint ventures HEEERE R 23,835
137,684
Satisfied by: ATRF A=A
Cash 46,800
Notes receivable 90,884
137,684
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18. INVESTMENTS IN JOINT VENTURES (continued)

An analysis of the net inflow of cash and cash equivalents in

respect of the disposal of joint ventures is as follows:

18. RAEE ¥ sRE(#H)

2014

—Z -

HK$'000

FEIT

Cash consideration RENRE 46,800

Transaction costs paid BERARZHA (8,381)
Net inflow of cash and cash equivalents in HEGECECZHERREEE

respect of the disposal of joint ventures THH mAFEE 38,419

The following table illustrates the summarised financial

information of the Group’s joint ventures:

Share of the joint ventures’ results up to the date of disposal:

TREIANEEE & D2 HBERT
=

BIEEEPFEZHEAR XE -

2014

—Z—F

HK$'000

FAET

Revenue WA 282,032

Expenses X (285,109)

Loss before income tax MRETS R RIS 18 (3,077)

Income tax expense Frisfi =z b (374)

Non-controlling interests FEFE G MR A (21)

Loss after tax FRii 1% B 1R (3,472)

Other comprehensive income E 2 E e 3,545
Total comprehensive income FREEKESERE

for the year 73

NORTH ASIA STRATEGIC HOLDINGS LIMITED dt=5 SRER 12 ARG PR A E]
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19.

20.

AE=A=+—H

NOTES RECEIVABLE 19. EWEE
Group
AEH
2015 2014
—E-fHF —E—EF
HK$°000 HK$'000
FET FET
Notes receivable e E IR 47,018 92,227
Less: Non-current portion i IEmENE D — 45,583
Current portion B 47,018 46,644
The notes receivable of HK$47,018,000 (2014: HK$92,227,000) B ZE 45 47,018,000/8 TL(Z & — U 4F :
represented the consideration payable by Mr. Wong Chun, the 92,227,000 L) IEE H EELERLEE
purchaser, in relation to the Disposal. EHEMZRE -
The notes receivable is guaranteed by Coland and is FEWEEAmEELER  WAEREBRG
secured by charged shares, being all present and future fully (BIFTERRE R R Z2EB2HE R HIREE
participating and voting shares which in any event represent B EEABERTHERESIEET
40% of the entire issued capital of Coland. The notes R Z 40% ) - ZZREKEBIRFEF
receivable bears interest at 1% per annum and repayable on E1EFBEDRERBRREZE—B
the maturity dates falling on the first and second anniversaries FREZAFZHHABIZE—EFNA
of the notes receivable, i.e., 19th September 2014 and +ABEBR=ZF—RAFNALATILA)EE-
19th September 2015, respectively. The notes receivable rEERBE_Z—RAF=A=+—H1
amounting to HK$47,269,000 (2014: Nil) has been received FERNE UE 47,269,000 T 2 FEW = 1%
during the year ended 31st March 2015. (ZZ—UF : &|&) -
OTHER NON-CURRENT ASSETS 20. HtkERBEE
Group
EE
2015 2014
—ZE-HF —T—F
‘ HK$°000 ‘ HK$'000
FETT FHET
Rental and other deposits HekEMize ! 2,441 ! 1,710
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21. INVENTORIES 21. F&
Group
AEE
2014
—T—HF
HK$°000 HK$'000
FT FET
Finished goods RIRK T 2,416 2,120
22. TRADE AND OTHER RECEIVABLES 22. E G5 BEWFEIER H B FIE
Company
AKAT
2015 2014
—E—HEF —ZE—F
HK$'000 HK$°000 HK$'000
FET F#ET FET
Trade and bills B 58

receivables eI E 1%

(note (a)) (Hta# (a)) 235,465 64,550 — —
Prepayments TEf5RIE 12,220 1,063 218 —
Rental deposits — MH&&EE — RH

current portion 2B 1,075 830 — —
Other receivables  Hth & U k8 23,649 220 127 132

272,409 66,663 345 132
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(a)

Trade and bills receivables

The Group’s trading terms with its customers are mainly
on letters of credit or documents against payment, and
in some cases granting a credit period of 5 to 90 days,
except for new customers, where payment in advance
is normally required. An ageing analysis of trade and
bills receivables, based on the invoice date and net of
impairment, as at the end of the reporting period, is as

follows:

90 R
91HZ180H
181 HZ270H
271HZ365H
i@ 365 H

90 days or less
91 to 180 days
181 to 270 days
271 to 365 days
Over 365 days

The Group seeks to maintain strict control over its
outstanding receivables to minimise credit risk. Overdue
balances are reviewed regularly by senior management.
Since the Group’s trade and bills receivables relate to
a large number of diversified customers, there is no
significant concentration of credit risk. The Group does
not hold any collateral or other credit enhancements

over its trade and bills receivable balances.

(a)

BSRERER EKRRE

REBHEEFPHETEBEZKRAEES
RERERNTHRRE  MERNEFS
SEBRNTFS5AZ0ETEZEE
B ERER—MAEBLAR B
HREBMK BHRERFEBEREKE
BIR%E A RNBRRER 2RI
DITEAT -

G

Group

rEH
2014
—PO4E
HK$°000 HK$'000
FHET FAET
207,097 44,662
27,272 3,858
138 12,970
444 2,923
514 137
235,465 64,550

7N 55 18 = SR HOR WER 2 i Wk
BB ERIASR mﬁﬁﬁ
R mMEEESE T aE
B ARAEEZE 5 - WA R
BREESRARETRAES » B
BEAREPZEERR - AEEY
BERHEESRERARERZES
BEFAEMERmREMERRET
ZAREE
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22. TRADE AND OTHER RECEIVABLES (continued)
(a) Trade and bills receivables (continued)

As at 31st March 2015, trade receivables of HK$1,096,000
(2014: HK$16,030,000) were past due but not impaired,
as they related to a number of independent customers for
whom there was no recent history of default. The ageing

analysis of these trade receivables is as follows:

22.

B RWREAR M ERRRTEE)

(a)

EZRRRERERRE(E)

R=ZF—AF=HA=+—H 1,096,000
7 (= Z — 9 £F : 16,030,000 %
L) ZB S EKRFIED 8 e I &
WAE - TR NEEE 5 R RIE S
RER D FAN G RS2 B LR

P ZEEHRWFIE ZRE DM
m

Group

rEE

2015 2014
—2-hF —T—mE

HK$’000 HK$'000

FETT FET

Over 6 months and up to 9 months 61EAZE91EA 138 12,970
Over 9 months BB 9 & A 958 3,060
1,096 16,030
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22. TRADE AND OTHER RECEIVABLES (continued)

(a)

(b)

Trade and bills receivables (continued)

Movements of the impairment of trade receivables are

22. ESEWREREMEWRFIEZ)
(a) BSEWHEREREEE)
B RWFIERE ZBmT

as follows:

Group

AEE
2015 2014
—2-hF —T—mE
HK$’000 HK$'000
FET FAET
At beginning of year F4) — 2,382
Impairment losses reversed VERI=N =L — (62)
Amount written off as uncollectible AU @~ MU £ 28 — (2,320)
Exchange realignment R RS — _
At end of year FR — —

The creation or release of provision for impaired

receivables has been included in the statement of profit

or loss. Amounts charged to the allowance account are

generally written off when there is no expectation of

recovering the amounts any further.

The carrying amounts of the Group’s trade and bills

receivables are denominated in the following currencies:

BB E e SRR 2 B A s
BIABSERA - EBEHTEE—
U E 5R0R - AR B BRI Z K
B —MR T LAMEH -

FEBESRURBREVRREZ
FREEN T ES RE

Group

KEE
2015 2014
—2-5%F —T—mE
HK$°000 HK$'000
FET TFETT
Hong Kong dollar BT 5,919 419
US dollar ET 109,567 18,057
RMB AR 9,578 6,190
Japanese Yen H [E] 110,393 39,635
Other currencies HihE#& 8 249
235,465 64,550

The maximum exposure to credit risk at the end of the
reporting period is the carrying amount of the trade and

other receivables.

(b) RBFEHR ZaFERREES
JE U TR IE Ko H A FE W k0B 2 BR A o
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23. CASH AND CASH EQUIVALENTS 23. RekAELEEEH
Company
AAT
2014
—Z—mEF
HK$°000 HK$'000 HK$’000 HK$'000
FET FHTL F#ET FET
Cash at banks RITRFHERS
and on hand 267,407 174,031 4,601 11,846
Time deposits EHFR 219,588 398,469 179,332 398,225
Cash and cash ReERBFSER
equivalents JEH 486,995 572,500 183,933 410,071
At 31st March 2015, the effective interest rate on short-term R-ZZE—RF=ZA=+—H "R
bank deposits was approximately 0.90% (2014: 0.83%) per FRZEBRFEMNELHNEB0WE(ZZT M
annum. These deposits have an average maturity of 27 days F:083FE) c ZEHFRZ TR B 27
(2014: 21 days). B(ZZ=—Wm&:218) -
Cash and cash equivalents were denominated in the following HeMRSEEEB AT EE BB
currencies:
Group Company
AEE b NG|
2015 2014
—E-HF —Z—E
HK$’000 HK$'000 HK$°000 HK$'000
FHET FHETT FHET FET
Hong Kong dollar BIT 275,541 433,493 181,643 408,163
US dollar eI 135,088 85,298 2,290 1,908
RMB AR 9,622 33,169 — —
Japanese Yen =NE] 65,769 19,809 — —
Other currencies HEpE 975 731 — —
486,995 572,500 183,933 410,071
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At the end of the reporting period, the cash and bank
balances of the Group denominated in RMB amounted
to HK$9,622,000 (2014: HK$33,169,000). The RMB is not
freely convertible into other currencies, however, under
Mainland China’s Foreign Exchange Control Regulations and
Administration of Settlement, Sale and Payment of Foreign
Exchange Regulations, the Group is permitted to exchange
RMB for other currencies through banks authorised to conduct
foreign exchange business.

MBERR  NREBUARBBEA R
& MIRTT##2759,622,000/8 L (= —1W
£ : 33,169,000 7T) - AR T BH
HaRHMES - Al BREPEAMZ
HNEBZIBIEOIARAERE - EERMEEE
RE  AEEBEBBBERELETINESE

BZRITHARBLABASHEMER -

Ordinary shares
of HK$0.01 each

Preference shares
of HK$0.01 each

BRO.01EBTZEER SR0.01 BT ZEER
Ordinary Preference
Number share Number share
of shares capital of shares capital Total
RAEE EERRA RAEE BERBRA nE
‘000 HK$'000 ‘000 HK$000 HK$'000
TR FET FiE FET FET
Authorised: ETE
At 31st March 2014 and 2015 R=ZE-—WER=F—RHEF
=A=+—~H 40,000,000 400,000 30,000,000 300,000 700,000
Issued: PR
At 1st April 2013, 31st March ~ HW-Z—=%WA—AQ -
2014 and 1st April 2014 —T-mE=A
=t-BR
—T-mENA—H 1,345,939 13,459 — - 13,459
Issue of Consideration Shares  FLEXKA FEITRERS
for a business combination (Hiz)
(note) 269,058 2,691 - — 2,691
At 31st March 2015 RZZ-RAF=A=+—H 1,614,997 16,150 - — 16,150
Note: HiaF -

During the year ended 31st March 2015, the Company had issued
269,058,296 consideration shares (“Consideration Shares”) of HK$0.01
par value at a price of HK$0.223 each for the partial settlement of the
Acquisition (as defined in note 27), resulting in the increase of share
capital and share premium by HK$2,691,000 and HK$57,309,000,

respectively.

REBE-Z—RAF=A=1+—RHLFE  ARFEE
12 B % 0.223 % 7T 2 (B 1% 3 17 269,058,296 ik & ik
EE0.01B T2 RERMN(TRERMD]) - FE
W EE(EERMF27) 2 BH I\ - BITAER
M EBRA R AR 5 B 5 Bl I 2,691,000 % T K&
57,309,000 7T
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25. RESERVES 25. f#1E
Group TEE
Cumulative
Share Contributed translation Accumulated
premium surplus adjustments losses Total
RHiEE Edzh RtERRE 2EE 3]
(note)
(i)
HK$000 HK§'000 HK$'000 HK§'000 HK$000
AT AT AT 78 FET
Balances at Tst April 2013 W-B-=4mA-B7EH - 1,092,185 30,109 (162,106) 960,188
Profit for the year ERE - - - 47,150 47,150
Currency translation differences of B EH EREEEE
foreign operations — — 210 — 210
Reclassification adjustment for AMBAAR A RS
exchange differences included HAGABERRVELEE
in the consolidated statement i EN A ERE
of profit or loss upon the
deconsolidation of a subsidiary — — 209 — 209
Reclassification adjustment for RHERECRMEALA
exchange differences included Bax/ERERELER
in the consolidated statement of NEAE
profit or loss upon the disposal
of joint ventures — — (32,289) — (32,289)
Share of other comprehensive Eiheetsz B 2ERE
income of joint ventures — — 3,545 — 3,645
Total comprehensive income for the ~ FAZERELE
year — - (28,265) 47,150 18,885
Balances at 31st March 2014 and RZE-BE=A=+-AR
at st April 2014 “E-MENA-AER - 1,092,185 1,844 (114,956) 979,073
Profit for the year EREF - - - 25,553 25,553
Currency translation differences of BN EH 7 EMMEEE
foreign operations - - (79) - (79)
Reclassification adjustment for EHBARR A ANERY
exchange differences included HAGABRRZELZR
in the consolidated statement ENEE Rk
of profit or loss upon the
deconsolidation of a subsidiary - - (666) - (666)
Total comprehensive income for the ~ FAZERELE
year - - (745) 25,553 24,808
Issue of Consideration Shares fora ~ HEBAHRTRERR
business combination (note 24) (Hit24) 57,309 - - - 57,309
Special dividend (note 13) RRIRE M 13) - (20,995) - - (20,995)
Balances at 31st March 2015 R-T-FF=A=+-RAzEH 57,309 1,071,190 1,099 (89,403) 1,040,195
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Company AAT

Share Contributed  Accumulated

premium surplus losses Total
R E ERRH RiEBE k]
HK$000 HK$ 000 HK$'000 HK$'000
FHET FET FHET FHET
Balances at 1st April 2013 RZE—-=FMA—HZ
ek — 1,092,185 (146,164) 946,021
Loss for the year and total FRNEEREANZHEER
comprehensive loss for the year k] — — (15,696) (15,696)
Balances at 31st March 2014 and RZZ-NFE=H
at 1st April 2014 =T-RARRZE-—DF
MA—BZ&H - 1,092,185 (161,860) 930,325
Loss for the year and total FAEBRFAZABE
comprehensive loss for the year @z — - (23,757) (23,757)
Issue of Consideration Shares for a HEBAHRTRERN
business combination (note 24) (Btst24) 57,309 — — 57,309
Special dividend (note 13) RRIRS (HiE 13) — (20,995) - (20,995)
Balances at 31st March 2015 RZZ-HF=HA
S+-BRzis 57,309 1,071,190 (185,617) 942,882
Note: B
Cumulative translation adjustments Rt EZ 2
The cumulative translation adjustments represent cumulative foreign R EHAREREBT BRI ER 2 MBWMKRAE
exchange differences arising from the translation of the financial EZ RFMNEERE - DRBUBHRRMT29MH
statements of operations outside Hong Kong which are dealt with in BRAINE 2 ETBURERIE -

accordance with the accounting policy of foreign currencies, which is
set out in note 2.9 to the financial statements.
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Liability component of convertible bond ARRESFZAEED

Derivative component of convertible bond AJ#k &% < 74 T EZH

On 20th August 2014, the Company issued convertible
bond in the principal amount of HK$60,000,000 to Million
Land Limited, for the partial settlement of the Acquisition
(as defined in note 27). The maturity date of the convertible
bond is on the third anniversary of the date of issuance (i.e.
20th August 2017). The convertible bond bears no interest on
the principal amount. No security or guarantee is granted in
respect of the convertible bond. The convertible bond can be
converted into 240,000,000 ordinary shares in the Company
at the initial conversion price of HK$0.25 per conversion share
(subject to adjustment pursuant to the terms of the convertible
bond).

Unless previously converted, the Company shall redeem
the convertible bond on the maturity date at the redemption
amount which is 100% of the principal amount. Any amount of
the convertible bond which is redeemed by the Company will

forthwith be cancelled.

At 31st March 2015, no convertible bond was converted and
the outstanding principal amount of the convertible bond was
HK$60,000,000.

Group and Company

AEBERAEAT
2014
—FE-MEF
HK$°000 HK$'000
FET FET
56,881 —
2,468 —

RZE—NNFEFNR=Z+H - A2 A
M Million Land Limited 2 7 & & #
60,000,000 & T2 Al R &S - LABE
BEBR(EERWFE27) 22D FIE - A[A
RESERETERR=ZRFER(AI=F
—tFNAZ+TR)ER - TRRES 2K
ST S - A ER R ESEDT
AR EIR o ATRRIE S AT IRV 4 K]
B KRR 0.25 8 7o (A iR 4% AT 2 A%
B 2 ERIEL F%E) 5124 240,000,000
fRARD T LB o

BRIFEZRIE R - BRIARR AR T H
B fEEE (BN £ %8 2 100%) & B A #2
BefE5 - AR R E 2 E AR R E
SRS SRR o

R-ZFB-RAF=ZA=+—0 BETAK
BEFELR  MARBEFZRKEERNSE
#/360,000,0008 7T °
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26. CONVERTIBLE BOND (continued) 26. AHRME S
The convertible bond recognised in the statements of financial EUBRARER 2 IR ESEEEM
position is bifurcated into two components for accounting EoRMENS  NEaENRS KITETA
purpose, namely the liability component and the derivative Ho MzEFIrRNMEPR 2 Z 0
component, and the movements of these components during T
the reporting period are as follows:
Liability Derivative
component component
8&8s TEIERSD
HK$°000 HK$°000 HK$°000
FET FET FET
At 1st April 2014 RZZE—HFMA—H — — —
Issue of convertible bond MEBEHBITIRRES
for a business combination (K15t 27)
(note 27) 56,147 16,306 72,453
Amortisation of liability AIMRESRAET D 2
component of convertible s (it 9)
bond (note 9) 734 — 734
Fair value gain on derivative AIRRESITET AR
component of convertible o2 AR EWER
bond — (13,838) (13,838)
At 31st March 2015 R-ZZE—RF=A=+—H 56,881 2,468 59,349
27. BUSINESS COMBINATION 27. ¥(Ba6t

On 13th June 2014, the Group entered into a sale and
purchase agreement with Million Land Limited, an
independent third party, to acquire its entire equity interests in
Dragon Mining Overseas Limited and its subsidiaries (“Dragon
Group”) and the shareholder’s loan owed by Dragon Group
to its then shareholder (the “Acquisition”), at a consideration
with a total fair value of HK$272,453,000, consisting of
HK$140,000,000 cash, HK$60,000,000 Consideration Shares
and HK$72,453,000 convertible bond (principal amount:
HK$60,000,000). Dragon Group is principally engaged in
the provision of advisory services in mining exploration,
exploitation and valuation for mergers and acquisitions
projects. The Acquisition was completed on 20th August 2014.

RZB—WE~A+=0 AEEEBFL
% =77 Million Land Limited 7] 37 & & 1#
# 0 DAURBEE 5 Dragon Mining Overseas
Limited & £ [ff & 2 &]([Dragon % & |)
2 2Bk #E K Dragonfk B & R B B B
BRzZBREF(TKESHE]  RE
Z A #{E K272,453,0008 L BIE
140,000,000 7% 7T 3 & - 60,000,000 7T
R AB B 1D & 72,453,00078 7T 7] #2 j% & 5
(7~ 4 %2 : 60,000,000 7T ) » Dragon =
EXrZNEHtEEEREBEYST
AR REECEBRY - KBESER=Z
—mENA=+HREHK -

2014/15 ANNUAL REPORT &3}

161



NOTES TO FINANCIAL STATEMENTS
S 75 3 B &

31st March 2015 —E—HAF=A=+—H

27. BUSINESS COMBINATION (continued) 27. ¥BE6tH)
The fair value of the identifiable assets and liabilities of Dragon & E R =18 A B 2 A # 5l &
Dragon Group as at the date of Acquisition were as follows: ENBBEZARBERT :
Fair value
recognised on
acquisition
Wi B SRR,
ZANRE
Notes HK$°000
et FET
Property, plant and equipment L/ E Ty & 15 1,807
Trade and other receivables B 5 e Uk sk TE & E b fE U SR IE 34,727
Cash and cash equivalents HekRESEFMEER 10,320
Other payables E B 5RIE (4,309)
Income tax liabilities FrEiaE (13,685)
28,860
Goodwill e 16 243,593
272,453
Satisfied by: ATE) AR -
Cash Be 140,000
Consideration Shares REKSG 24 60,000
Convertible bond at conversion price of HiBEA0.25 8T 2 Al %
HK$0.25 &% 26 72,453
272,453
The fair values of the trade receivables and other receivables B REWRIE R E i EYW T E R E B
as at the date of acquisition amounted to HK$34,727,000. The B 2 A R B B34,727,0008 - B 5
gross contractual amounts of the trade receivables and other FEWZTBEBLEMERFIBEZENERE
receivables were HK$34,727,000, of which no receivables are 34,727,000 7T » Ep it AIEEA A F (] fE
expected to be uncollectible. W =R I T AN e U ] ©
The Group incurred transaction costs of HK$2,533,000 for this 7N & B 3 U BE 18 E 4 2,533,000 T 2
Acquisition. These transaction costs have been expensed and LB o 3ZZEZTFRAE L8 - Wit A
are included in general and administrative expenses in the ITEBRERRNZ—MBETHER -

consolidated statement of profit or loss.
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27. BUSINESS COMBINATION (continued) 27. ¥EBE6t2)
An analysis of net cash outflow of cash and cash equivalents WEEBEREMESESEBEERS AL
in respect of the Acquisition is as follows: SFEDAT
HK$°000
FETT
Cash consideration ReRE (140,000)
Cash and cash equivalents ReEkFeEMEIER 10,320
Net outflow of cash and cash equivalents in WEEE RS MRS
respect of the Acquisition SEEERHEFHE (129,680)
Transaction costs of the Acquisition included s EIH 2 P KA
in cash flows from operating activities GTAELEHZESRE) (2,533)
(132,213)
Since its acquisition, Dragon Group has contributed to the U EE% Dragon&EEBRBEZ=-F—1
Group’s revenue and to the Group’s consolidated profit of FZA=+—HIEEARRAER 7K
HK$35,790,000 and HK$8,992,000 respectively for the year ANKER 7458 %M BB 35,790,000 7
ended 31st March 2015. T 8,992,000 7T ©
Had the combination taken place at the beginning of the MEHEARAREHYET B AEFRE
current reporting period, the revenue and the profit of the E_FT—AFZA=+—BLEFEZHK
Group for the year ended 31st March 2015 would have been A K% R 9 Bl A& 1,309,202,000 7 7T K&
HK$1,309,202,000 and HK$30,595,000, respectively. 30,595,000 7T °
28. BORROWINGS 28. {&E&
Borrowings of the Group are repayable on demand and are NREB EEBRERKEESE 2T
analysed as follows: T
Group
rEH
2015 2014
—B-AF —E-mg
HK$’000 HK$'000
FETT FAET
Bank loans — unsecured* MITER - B\~ 200 2,600
Trust receipt loans — unsecured ErEliEE R - |EA 16,839 =
17,039 2,600
* The loans have corporate guarantees given by the Company * SEESEAANNTHRME Y AFIEREE S
and a government guarantee given by the Government of the 1 P 1T R R TR AR 2 BT IER -

Hong Kong Special Administrative Region.
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28. BORROWINGS (continued) 28. fBE(#)
Notes: s
(a)  The carrying amounts of the bank and other borrowings are (a) WITREMEEZREBEATIEERE
denominated in the following currencies: fiL :
Group
rEE
2015 2014
—E-HE —T—uE
HK$°000 HK$'000
FHET FHET
Hong Kong dollar BT 200 2,600
Japanese Yen = 16,839 —
17,039 2,600
(b)  The effective interest rates (per annum) at the end of the (b) HRIRERZERFRGRFFNT -
reporting period were as follows:
2015 2014
—E-HEF —T—NF
Hong Kong Japanese Hong Kong Japanese
dollar Yen dollar Yen
BT HE BT J=4=
Bank loans — unsecured SRITER - EIEHR 1.7% — 1.7% —
Trust receipt loans —
unsecured EREBURE R - MK — 3.1% — —
(c)  The carrying amounts of all bank borrowings approximate to (c) HBRBBZEEBITEKXN  WAERITEER
their fair values, as the impact of discounting is not significant. ZIEEEEREARERE -
29. TRADE AND OTHER PAYABLES 29. EZENREAREMENTKIR
Group Company
AEH AT
2015 2014 2015 2014
—B-AF —T—mE —2-hF —T—mE
HK$°000 HK$'000 HK$°000 HK$'000
FET FHETT FET FETL
Trade and bills B S ENRER
payables EANEE 178,983 62,985 — —
Accruals FEETRI 53,523 32,062 890 1,107
Receipts in advance FEWFKIE 23,642 12,097 — —
Other payables H e 58 15,111 7,080 — —
271,259 114,224 890 1,107
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29. TRADE AND OTHER PAYABLES (continued) 29. EFENRERAMENRE D)
The ageing analysis of trade and bills payables, based on the ESRNRBRENERZEZAH R
invoice date, is as follows: BT

Group
AEH
2015 2014
—E-HF —F-MmEF
HK$°000 HK$'000
FHET FrET
90 days or less 90 HELAT 170,439 58,275
91 to 180 days 91HZ=180H 6,237 2,273
181 to 270 days 181 HE270H 609 237
271 to 365 days 271 HZ365H 53 627
Over 365 days BB 365 H 1,645 1,578
178,983 62,985
The carrying amounts of the trade and bills payables are BORNRIBRENZR ZREMBEINL T
denominated in the following currencies: B RER
Group
EE
2015 2014
—E-RF —E—mEF
HK$’000 HK$'000
FETT FAET
Hong Kong dollar BT 19,275 5,123
US dollar EH 20,521 15,000
RMB AR 2,572 1,187
Japanese Yen H 132,639 39,006
Others currencies EnE® 3,976 2,669
178,983 62,985

30. DEFERRED TAX 30. EIERIIE
Deferred tax is calculated in full on temporary differences BEFBDREEEEAFAEARN DT
under the liability method using the applicable tax rates which REEREACHEATERERZE2E
are expected to apply at the time of reversal of the temporary FTE o

differences.

2014/15 ANNUAL REPORT £3f 165



NOTES TO FINANCIAL STATEMENTS
S 75 3 B &

31st March 2015 —E—HAF=A=+—H

30. DEFERRED TAX (continued) 30. EEFIEE)
The movements in net deferred tax liabilities are as follows: RERERRFEIEHOT
Group
TEE
2015 2014
—E-—AEF —ZT—mF
HK$’000 HK$'000
FET FET
At beginning of year FE4) (438) (417)
Recognised in the statement of RERRER
profit or loss — (15)
Exchange realignment ER T 37 (6)
At end of year FR (401) (438)
Representing: R -
Deferred tax liabilities RIERIBEEE (401) (438)

The movements in deferred tax assets/(liabilities), without

taking into consideration the offsetting of balances within the

I EEEEEARNEREEERAE
BT EEREBEELEE (BE)ZEHMN

same tax jurisdiction, are as follows: T
Provision
of trade
Accelerated receivables
tax and
depreciation inventories Total
B 5 RRE
IR BLIE T RiFEEE R
HK$'000 HK$'000 HK$'000
FET T FET
At 1st April 2013 RZE—=FWA—A (685) 268 (417)
Recognised in the statement of RIBFERER
profit or loss (15) — (15)
Exchange realignment bE 3 AR (6) = (6)
At 31st March 2014 and RZE—NF=A
1st April 2014 =t+—AR-ZT—MmFE
mA—HA (706) 268 (438)
Exchange realignment R 37 — 37
At 31st March 2015 RZZ—1F
—A=+—H” (669) 268 (401)
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As at 31st March 2015, the Group had unrecognised deferred
tax assets of HK$25,761,000 (2014: HK$20,517,000), primarily
representing the tax effect of cumulative tax losses (subject
to agreement by relevant tax authorities) which can be carried
forward indefinitely. Deferred tax assets have not been
recognised in respect of these losses as they have arisen
in subsidiaries that have been loss-making for some time
and it is not considered probable that taxable profits will be

available against which the tax losses can be utilised.

Pursuant to Mainland China enterprise income tax law, a
10% withholding tax is levied on dividends declared to
foreign investors from the foreign investment enterprises
established in Mainland China. The requirement is effective
from 1st January 2008 and applies to earnings after
31st 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% or 10%. The Group is therefore liable
for withholding taxes on dividends distributed by those
subsidiaries established in Mainland China in respect of

earnings generated from 1st January 2008.

As at 31st March 2015 and 2014, there were no significant
unrecognised deferred tax liabilities for taxes that would
be payable on the unremitted earnings of the Group’s

subsidiaries in Mainland China.

R-ZE—HE=ZA=+—0 A&£EZk
T RIELEFIBE E A 25,761,000 (=
T —P4 : 20,517,00087C) » EBEZ
AREBE(ALCHERBEERERE) 2
MBTE ZeRAUERBLEE - ARZ
EEBREAE —BREHSESBERZNEA
Al + BRABT KA 8L A FE R 5 F) A LUK
HMIEEE  RUERZEEBERRLT
RIBEE o

RIEPE AR EMSEE - PR
R ZINEREMEIMEEET IR ZIRE
ARNI10% BN - ZIEHEH_-_TZE
NF—RA—RARBREBIBEAR T LF
TZA=T—REEELEZRH - WHERA
HWEGIMEEEFMEREE BB AHIEA
€ - BIFTREE BB 2 TEMBIF K o Bt
AEEMmME  EANER/E%H10% o E
bt AREEBEAR RN B AT 2 Mt
BRAIGH_TETNF—A—HRBEAZ
BIREE 2R EEBNTEMTL -

RZE—AFR-ZT—NF=ZA=+—
B AEBRPEALZHBARZAE
AT EMS ZHIE - WREBARERIEL
MIEHE -
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Reconciliation of profit before income tax to net cash flows

from operating activities:

Profit before income tax

From continuing operations
From a discontinued operation

Adjustments for:
Finance income
Finance costs

Fair value gain on derivative component

of convertible bond

Share of profits and losses of joint

ventures

Depreciation of property, plant and

equipment

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

Gain on deconsolidation of a subsidiary

Reversal of provision for impairment of
trade and other receivables, net
Gain on disposal of a discontinued

operation

Gain on disposal of joint ventures

Increase in inventories

Decrease/(increase) in trade and other

receivables

Increase/(decrease) in trade and other

payables

Decrease in provision for severance
and retirement benefits
Decrease in provisions

Net cash flows generated from/(used in)

operations

B RS B AL 7
REFELEES
KA RIS R

AR
A
HBER

ABRESFITE T Af9D

Z AR A

FEIE & 2 RFRF M EE

W - BELRETE

HEME  BERREZ

BB (Ras) - %8

B LR ILGRE ABRZ

Weas

OB 5 R R R H A
TR W R VR ORY {8 9k R

HE R IR ETH 2 Was
HEAREDRE 2
fFHEIE

Z 5 IR I E b FE U
IR AL, (HE )

B 5 5B R E b E AT
AR )
EEERKRENBEZ
D
Bt 28 D

HEMEE/(ERIZRE

232y
mE A

HK$°000
FET

39,733

(6,956)
1,220

(13,838)

4,254

618

(666)

24,365
(2,545)

(171,750)

154,962

5,032

BRATSBANEN MG EB 2 RERNEF
R HR

12,988
37,444

(5,592)
130

3,472

5,251

(1,179)

(62)

(37,334)
(23,835)

(8,717)
(1,480)

11,803

(14,710)

(112)
(8,143)

(21,359)
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As at 31st March 2015, the Company had provided
guarantees of HK$318,303,000 (2014: HK$318,425,000) with
respect to banking facilities made available to its subsidiaries.
As at 31st March 2015, the banking facilities granted to its
subsidiaries subject to guarantees given to banks by the
Company were utilised to the extent of HK$143,222,000 (2014:
HK$50,217,000). The directors anticipate that no material
liabilities will arise from such guarantees which arose in the

ordinary course of business.

(a) As at 31st March 2015, the Group had banking facilities
of HK$465,470,000 (2014: HK$283,516,000) from
several banks for loans and trade financing. As at 31st
March 2015, banking facilities of HK$143,222,000 (2014:
HK$50,217,000) were utilised by the Group.

These facilities were secured by:

(i) corporate guarantees of HK$318,303,000 (2014:
HK$318,425,000) provided by the Company; and

(i) a government guarantee of HK$200,000 (2014:
HK$2,600,000) provided by the Government of the
Hong Kong Special Administrative Region.

(b) As at 31st March 2015, the guarantees given by the
Group to certain banks in respect of performance bonds
and bid bonds in favour of certain contract customers
amounted to HK$7,214,000 (2014: Nil).

n=

E-—RF=A=+—H  x27

EREMBLRAERS ZRITRERMH

b

318,303,000/ (= & — M £ :

318,425,000/ ) s RZE—HF=H
=+—H BEFEMBARZRITAE (&
RA R RRITIREIEIR ) F 143,222,000 %
TT(=ZZF—MN4FF : 50,217,000/870) EEE
A-EFEiTMEgRANBBEBBIEES
ZERMEEEREE -

RZE—RAF=A=+—8" &%
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2 R1TEE 5 465,470,000 7T( =
T — P4 : 283,516,000 7T ) ° R
—E-HE=ZA=1+—8 ' Kx%E
£ 8 3 143,222,000 70( = ZF — Y
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) A2rARKRH#ZAAER
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4 :318,425,000/&7T) : &
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fft #E R 7,214,000 T(ZE — 0
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34. OPERATING LEASE COMMITMENTS 34, REHERE
As lessee EREBA
The Group leases certain of its office properties and AEBREZHEKEHELHHAEEET
warehouses under operating lease arrangements. The leases WAEMERBE - ZEWE T HE
for these properties are negotiated for terms ranging from one NFAFEZIFTE o

to three years.

At 31st March 2015, the Group had total future minimum lease R-ZZE—RAF=ZA=+—H AEERE
payments under non-cancellable operating leases falling due SN REREHE Z RRKEESH
as follows: FER 5 AR RIE
Group
AEE
2015 2014
—E-HE —ZT—HF
HK$’000 HK$'000
FET FHEIT
Within one year 1F AR 7,993 7,454
In the second to fifth years, inclusive F2RESF(BIEEREMTF) 4,953 3,921
12,946 11,375
35. COMMITMENTS 35. HEiE
As at 31st March 2015, neither the Group nor the Company R-ZZE—RAF=ZA=+—8  AEEHAK
had any significant capital commitments or contingent AR EAMERERNAESIABE(Z
liabilities (2014: Nil). TUF &) o
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36. RELATED PARTY TRANSACTIONS 36. EHEEALTZRS
(a) Related party transaction (a) EHHBEEALZRE
In addition to the transactions disclosed elsewhere in BAGEHRERNEMIBDTEEZ
these financial statements, the Group had the following R REBRFRNERE AL
transaction with a related party during the year: BRANRS :
Group
rEE
2015 2014
—2-afF —Z -4
HK$’000 HK$’000
FET FET
Consultation fee income from KB IRG Exploration &
IRG Exploration & Mining Inc. Mining Inc. ([1RG]) Z & #
(“IRG")(Note) BRI (H2E) 1,961 —
Note: Hiat -
The Company’s substantial shareholder, Mr. Chan Sik Lap, is a AR EERRRAZACERBIRGES © %
director of IRG. The transaction was determined in accordance RSB IRG AL BT 2 Wk Ak 2 1§
with the terms and conditions set out in the agreement entered RRNGHEEE -

into between IRG and the Group.

(b) Outstanding balances with related parties (b) HBEEALTZKREEBLESH
Group
REME
2015 2014
—2-HF —T—MmF
HK$’000 HK$°000
FET T
Other receivables H {h fE YRR
— Earth Resources Centre — HIREIRFOAR
Ltd. (“Earth Resources”) RaEl([HERETR )
(Note) (H1a) 1,090 —
Note: Htat -
The Company’s substantial shareholder, Mr. Chan Sik Lap, has AR A EBIRERR AR ERE R+ %
beneficial interests in Earth Resources and has undertaken to BEE  WEAHREAEE T EEE
indemnify the Group against any loss that may arise from the SEUR B pE U FRIB T E A 2 18K o %A
non-recovery of the amount due. The amount is unsecured, BEEE . 08 NMERTFIERE -

interest-free and has no fixed repayment terms.
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(c) Balances with subsidiaries

The current portions of balances with subsidiaries are
unsecured, interest-free and repayable/payable within a
year.

The non-current portions of balances with subsidiaries
are unsecured, interest-free and not repayable within
one year.

(d) Key management compensation of the Group

Salaries, allowances and bonuses e R RIEA
Retirement benefits — defined BRNEF - REHE-R

contribution scheme a1 &l

Further details of directors’ emoluments are included in
note 8 to the financial statements.

All financial assets of the Group and the Company as at
31st March 2015 and 2014 were classified as loans and
receivables.

All financial liabilities of the Group and the Company as at
31st March 2015 and 2014 were carried at amortised cost,
except for the derivative component of convertible bond which
has been classified as a financial liability at fair value through
profit or loss.

On 30th March 2015, the Company entered into a placing
agreement (the “Placing Agreement”) pursuant to which the
Company has agreed to place, through the placing agent on
a best efforts basis, 300,000,000 new ordinary shares to Ms.
Lu Ying, holder of the convertible bond, at a placing price of
HK$0.105 per placing share (the “Placing of Shares”).

Subsequently on 15th April 2015, the Placing of Shares had
been completed and 300,000,000 ordinary shares with net
proceeds of approximately HK$30 million (net of commission
to placing agent) were placed to Ms. Lu Ying, representing
15.67% of the issued share capital of the Company as
enlarged immediately after completion of the Placing of
Shares.

(c) EEKIBATRZEER

BB AR 2 BB RBEH AE
- R REE—FAEE
fit o

BB AR ZERZIFRE D B
B REHEEN—FREE -

(d) FTEEZEEEASME

2014

—F—MF

HK$°000 HK$'000
FET FET
12,890 6,592
66 30
12,956 6,622

EEMe 2 SHBARYBR
REIES ©

AEBRAR —hER-ZF—@O
=== EZ?ﬁﬁimﬁéﬁ?Eﬁiiﬁﬁ’j%
R e RIA o

REBRARAR -ZE-—HFR_-F—N
FZA=T—"BZFAESHEEREHX
ARSI AR EF 2 TETARS D
BEABEAABEIREINEBRERIEZ 2R
BfE -

R-EBE—ARAF=A=+H8 ' KXABIFIZE
Emm((EEHz]) Bt ARRER
BERENEEEBREARBUREESR
A& B9 0.105 8 7T » [APEFE 2 1 (AT A%
E5#F4A A )& 300,000,000 A% #7 & B A%
([BEERD]) -

E R-_ZT—AFMWA+EA  BEER
B —FE 2 &5 © 300,000,000 A% & 38 A%
(Ffri8 31185 58 49 4 30,000,000 7 7T (1
RREREReR))ERE FERALL 14
REEEERNTKEBARRLREAZE
BT AR 2 15.67% °
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